STATE OF NEW YORK
PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

COMMITTEE DAY

AGENDA

January 25, 2018
10:00 a.m.

New York State Department of Health Offices 90 Church Street, 4™ Floor, Rooms 4A/4B, NYC
COMMITTEE ON ESTABLISHMENT AND PROJECT REVIEW

Peter Robinson, Chair

A. Applications for Construction of Health Care Facilities/Agencies
Acute Care Services — Construction Exhibit # 1
Number Applicant/Facility
1. 172168 C Bronx-Lebanon Hospital Center - Fulton Division
(Bronx County)
2. 172212 C North Shore University Hospital
(Nassau County)
Acute Care Transplant Services — Construction Exhibit # 2
Number Applicant/Facility
1. 171149C North Shore University Hospital
(Nassau County)
Diagnostic and Treatment Center — Construction Exhibit # 3
Number Applicant/Facility
1. 172208 C Charles B. Wang Community Health Center, Inc.
(Queens County)
Residential Health Care Facility — Construction Exhibit # 4
Number Applicant/Facility
1. 171421C Seton Health at Schuyler Ridge Residential Healthcare

(Saratoga County)



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

Ambulatory Surgery Centers - Establish/Construct Exhibit #5
Number Applicant/Facility
1. 172304 E Queens Boulevard ASC, LLC
(Queens County)
2. 172325 E Liberty Endoscopy Center
(New York County)
Dialysis Services - Establish/Construct Exhibit # 6
Number Applicant/Facility
1. 172220B Dialysis at ECC, LLC
(Queens County)
Residential Health Care Facilities - Establish/Construct Exhibit # 7
Number Applicant/Facility
1. 161122 E Comprehensive Rehabilitation and Nursing Center at Williamsville
(Erie County)
2. 171175E GORNC Operating, LLC d/b/a Gowanda Rehabilitation and Nursing Center
(Cattaraugus Count)
3. 171392E ORRNC Operating, LLC d/b/a Orchard Manor Rehabilitation and Nursing
Center
(Orleans County)
4. 172031 E White Plains Nursing Home, Inc. d/b/a Bronx Park Rehabilitation & Nursing
Center
(Bronx County)
Certified Home Health Agency - Establish/Construct Exhibit # 8
Number Applicant/Facility
1. 171041 E Shining Star Home Health Care

(Kings County)



C. Home Health Agency Licensures Exhibit # 9

New LHCSAs — Affiliated with Assisted Living Programs (ALPS)

Number

162315

Changes of Ownership

Number

171276

171333

172061

172124

172172

171242

New LHCSAs

152031

152270

Applicant/Facility

MLAP Acquisition 111, LLC
d/b/a Long Beach Home Care
(Nassau and Suffolk Counties)

Applicant/Facility

PromptCare Home Infusion of New York, LLC
(Nassau, Dutchess, Orange, Putnam, Rockland, Suffolk,
Sullivan, Ulster, Wester, Queens, Queens, Kings, Bronx,
New York and Richmond Counties)

Caring People NY Operating, LLC
(Queens, Bronx, Kings, New York, Richmond,
Westchester, Nassau, Suffolk, and Rockland Counties)

NY Home Care Select, LLC d/b/a Comfort Home Care
(Nassau, Westchester, Queens and Suffolk Counties)

Blossom Home Care, LLC
(Bronx, New York, Kings, Queens, Nassau and
Richmond Counties)

Passionate Home Care, LLC

d/b/a LINK Home Care Services

(Bronx, Kings, Nassau, New York, Queens, Richmond,
Bronx, Putnam, Rockland, Westchester, Orange,
Rockland and Ulster Counties)

Welcome Care, Inc.
(Kings, Richmond, Queens, Nassau, New York and
Bronx Counties)

Aza Group Inc.
(Kings, Bronx, Queens, Richmond, New York, Nassau
Counties)

VIPatient Home Care, Inc.
(Kings, Queens, and New York Counties)



152293

152315

152335

152340

152369

152374

152386

161008

161011

161053

161063

161478

2589 L

2591 L

Santry Home Care, Inc. d/b/a Visiting Angels
(Westchester and Bronx Counties)

K Homecare Corporation
(Bronx, New York, Kings, Queens, Nassau and Richmond
Counties)

Wellness Registered Nursing, P.C.
(Bronx, and New York Counties)

Reginald Aumoithe d/b/a Safe & Sound Nursing Care
Agency
(Nassau, Suffolk and Queens Counties)

Life Improvement Homecare, Inc.
(Bronx, New York, Kings, Queens, Nassau and Richmond
Counties)

Nurturing Angels Homecare, Inc.
(Bronx, New York, Kings, Queens, Nassau, and Richmond
Counties)

HazMed Solution, Inc.
(Queens, New York, Kings, Bronx, Richmond and Nassau
Counties)

K. Campion Inc d/b/a Right at Home
(Nassau, Suffolk and Queens Counties)

Eprine Home Care, Inc.
(Bronx, New York, Kings, Queens, Nassau and Richmond
Counties)

Executive Home Care, Inc. d/b/a Z Best Home Care
(Kings, New York, Queens, Bronx, Richmond and
Westchester Counties)

Girgis Associates, Inc. d/b/a ComForCare Home Care —
Staten Island
(Richmond County)

Advent Homecare Agency Inc.
(Nassau and Queens Counties)

The Rock Home Care, Inc.
(Kings, New York, Queens and Richmond Counties)

Exclusive Home Care Services, Inc.
(Bronx, Kings, Nassau, New York, Queens and Richmond
Counties)



2535 L Igor Homecare, Inc.

(Bronx, Queens, Kings, Westchester, New York and
Richmond Counties)

D. Certificates Exhibit # 10

Certificate of Incorporation

Applicant
Cornerstone FH Charitable Foundation
Certificate of Amendment of the Certificate of Incorporation
Applicant
Bronx-Lebanon Hospital New Directions Fund, Inc.
Bronx-Lebanon Special Care Center, Inc.
The New York Eye and Ear Infirmary
Certificate of Amendment of the Certificate of Consolidation
Applicant
The Bronx-Lebanon Hospital Center

Certificate of Dissolution

Applicant

Sidney Area Hospital Foundation, Inc.



NEWYORK | Department Public Health and Health
Planning Council

OPPORTUNITY. Of Health
Project # 172168-C
Bronx-Lebanon Hospital Center - Fulton Division

Program:
Purpose:

Hospital
Construction

County: Bronx
Acknowledged: November 13, 2017

Executive Summary

Description

Bronx-Lebanon Hospital Center - Fulton Division
(Bronx-Lebanon) is a 164-bed, voluntary not-for-
profit, acute care hospital located at 1276 Fulton
Avenue, Bronx (Bronx County). The hospital is
licensed under Article 28 of the Public Health
Law and Article 31 of the Mental Hygiene Law
and is currently certified for 98 psychiatric beds.
Bronx-Lebanon requests approval to
permanently certify six adult psychiatric beds,
which have been operated on a temporary basis
since 2010 at the request from the Office of
Mental Health (OMH). Upon approval by the
Public Health and Health Planning Council
(PHHPC), the licensed psychiatric beds will
increase to 104 beds.

When St. Vincent's Medical Center closed in
2010, OMH asked Bronx-Lebanon to add
temporary psychiatric beds to meet the pressing
needs of the community. The applicant
indicated that the hospital’s Inpatient Psychiatric
Units are operating at capacity levels in
response to the increasing mental health needs
of the community and their Psychiatric
Emergency Room continues to generate
admissions. Permanent certification of the six
adult psychiatric beds will enable the hospital to
continue to respond to the mental health needs
of the community and meet ongoing demand for
inpatient care.

OPCHSM Recommendation
Approval

Need Summary

Bronx Lebanon has been running these
temporary psychiatric beds since 2010 and has
been operating over 100% utilization the last five
years, with expected continued growth. The unit
will not be able to handle the volume without the
addition of these 6 beds.

Program Summary

Based on the results of this review, a favorable
recommendation can be made regarding the
facility’s current compliance pursuant to 2802-
(3)(e) of the New York State Public Health Law.

Financial Summary
There are no project costs associated with this
application. The projected budget is as follows:

Revenues $31,072,500
Expenses 30,718,600
Net Income $353,900

Project #172168-C Exhibit Page 1



Recommendations

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

Office of Primary Care and Health Systems Management

Approval conditional upon:

1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

Council Action Date
February 8, 2018

___________________________________________________________________________________________________|
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Need Analysis |

Background
Bronx-Lebanon Hospital Center Fulton has the following certified beds and services:

Table 1: Bronx-Lebanon Hospital Center Fulton

Services
Amb. Surg. - Multi Specialty Linear Accelerator
Cardiac Cath — Adult Diag. Lithotripsy
Cardiac Cath - PCI Medical Serv - Primary Care
Certified Mental Health Services O/P | Medical Social Services
Chem. Dep. - Detoxification Methadone Maintenance O/P
Chem. Dep. - Rehabilitation Nuclear Med - Diagnostic
Chem. Dep. - Rehabilitation O/P Psychiatric
Chem. Dep. - Withdrawal O/P Radiology - Diagnostic
Clinic Part Time Services Respiratory Care
Clinical Laboratory Service Therapy - Physical O/P
Comp Psych Emer. Program Intensive Care
Emergency Department

Source: HFIS, 2015

Table 2: Bronx-Lebanon Hospital Center Fulton

Bed Category Current Beds | Bed Change | Beds Upon

Completion
Chemical Depend. — Rehab. 30 30
Chemical Depend. — Detox. 36 36
Psychiatric 98 6 104
Total 164 6 170

Source: HFIS, 2017

Table 3: Bronx-Lebanon Hospital Occupancy 2010 - 2016

Current Beds | 2012 2013 2014 2015 2016
Med/Surg 0 0.0% 0.0% 0.0% 0.0% 0.0%
Pediatric 0 0.0% 0.0% 0.0% 0.0% 0.0%
Obstetric 0 0.0% 0.0% 0.0% 0.0% 0.0%
General Psychiatric 98 | 115.1% | 111.2% | 113.1% | 108.8% | 108.5%
Chemical Dependence 66 | 60.9% | 65.1% | 55.4% | 62.2% | 60.0%
Total 164 | 945% | 93.3% | 90.6% | 90.7% | 89.8%

Note: Occupancy is calculated based on certified beds, not including temporary beds
Source HFIS, 2017

Analysis

Bronx- Lebanon is widely recognized as a leader in the provision of community mental health services,
accounting for more than 200,000 visits annually, and offering comprehensive care at the inpatient and
outpatient levels for mental health and chemical dependency problems. Permanent certification of six
additional Adult Inpatient Psychiatric Beds will enable Bronx-Lebanon to move forward in responding to
the mental health needs of the community.

Conclusion

Bronx- Lebanon’s service area is amongst the poorest in the nation. Bronx hospitals have seen a
significant increase in psychiatric discharges over the last few years. The permanent approval of these
psychiatric beds will assist in providing services to the growing number of patients in the area.

Recommendation

From a need perspective, approval is recommended.
_______________________________________________________________________________________________________________________________|]
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Program Analysis |

Program Description

Since the beds have been operating under a temporary approval, there are no significant programmatic
changes anticipated and no other changes in services. It is anticipated that current year staffing of 87.60
FTEs will increase by 5.40 FTEs in the first year post-approval and remain at that level through the third
year of operation.

Compliance with Applicable Codes, Rules and Regulations

The medical staff will continue to ensure that procedures performed at the facility conform to generally
accepted standards of practice and that privileges granted are within the physician's scope of practice
and/or expertise. The facility’s admissions policy will include anti-discrimination regarding age, race,
creed, color, national origin, marital status, sex, sexual orientation, religion, disability, or source of
payment. All procedures will be performed in accordance with all applicable federal and state codes,
rules and regulations, including standards for credentialing, anesthesiology services, nursing, patient
admission and discharge, a medical records system, emergency care, quality assurance and data
requirements.

This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the most
recent surveillance information, is deemed to be currently operating in substantial compliance with all
applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

On August 16, 2010, a Stipulation and Order and $16,000 fine was issued to Bronx Lebanon Hospital for
an incident of wrong sided surgery based on the care rendered to a juvenile who was admitted for a left
side hernia repair. A right repair was agreed to at "time out" but no hernia was found during surgery
exposing the error.

Conclusion
Based on the results of this review, a favorable recommendation can be made regarding the facility’s
current compliance pursuant to 2802-(3)(e) of the New York State Public Health Law.

Recommendation
From a programmatic perspective, approval is recommended.

___________________________________________________________________________________________________|
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Financial Analysis |

Operating Budget

The applicant has submitted an operating budget, in 2018 dollars, during the first and third years,

summarized below:

Current Year

Years One and Three

Per Diem Total Per Diem Total

Revenues

Medicaid FFS $1,112.33  $15,693,900 $1,112.38 $16,655,000
Medicaid MC $740.56 4,767,000 $740.61 5,058,800
Medicare FFS $1,138.74 3,979,900 $1,138.79 4,223,600
Medicare MC $936.06 2,645,300 $935.84 2,807,200
Commercial FFS $965.29 631,300 $965.00 669,900
Commercial MC $734.36 333,400 $735.71 354,000
Uninsured/Self-Pay $363.50 592,500 $365.50 629,000
Other* 1,225,000 1,300,000
Less Bad Debt (588,900) (625,000)
Total Revenues $29,279,400 $31,072,500
Expenses

Operating $971.95 $28,774,700 $971.81 $30,536,600
Capital 5.79 171,500 5.79 182,000
Total Expenses $977.74  $28,946,200 $977.60 $30,718,600
Excess Revenues $333,200 $353,900
Utilization (Pt Days) 29,605 31,418

*Other revenues consists of the allocated portion of the Medical Education Revenues.

Expense and utilization assumptions are based on the historical experience of the hospital in operating
psychiatric beds.

Utilization broken down by payor source, during the current, first and third years, are as follows:

Current Year

Years One & Three

Medicaid FFS 47.66% 47.65%
Medicaid MC 21.74% 21.73%
Medicare FFS 11.80% 11.80%
Medicare MC 9.54% 9.54%
Commercial FFS 2.21% 2.20%
Commercial MC 1.53% 1.54%
Uninsured/Self-Pay 5.52% 5.54%

Capability and Feasibility

There are no project costs associated with this application. The submitted budget indicates an
incremental excess of revenues over expenses of $20,700 during the first and third years, respectively.
Revenues are based on current reimbursement methodologies for psychiatric services. The submitted
appears reasonable.

BFA Attachment A is the 2015 and 2016 certified financial statements of Bronx-Lebanon Hospital Center.
As shown, the entity had an average positive working capital position and an average positive net asset
position from 2015 through 2016. Also, the entity achieved an average excess of operating revenues
over expenses of $ 15,394,235 from 2015 through 2016.

___________________________________________________________________________________________________|
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BFA Attachment B is the internal financial statements of Bronx-Lebanon Hospital Center as of September
30, 2017. As shown, the entity had a positive working capital position and a positive net asset position
through September 30, 2017. Also, the entity achieved an excess of operating revenues over expenses
of $6,632,000 through September 30, 2017.

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

Recommendation
From afinancial perspective, approval is recommended.

Attachments |

BFA Attachment A Financial Summary - 2015 and 2016 certified financial statements of Bronx-
Lebanon Hospital Center

BFA Attachment B Financial Summary - September 30, 2017 internal financial statements of Bronx-
Lebanon Hospital Center

___________________________________________________________________________________________________|
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NEWYORK | Department Public Health and Health

STATE OF

OPPORTUNITY. Of Health

Planning Council

Project # 172212-C
North Shore University Hospital

Program:
Purpose:

Hospital
Construction

County: Nassau
Acknowledged: October 13, 2017

Executive Summary

Description

North Shore University Hospital (NSUH), a 738-
bed, voluntary not-for-profit, Article 28 acute
care hospital located at 300 Community Drive,
Manhasset (Nassau County), seeks approval to
construct an eight-story addition at the hospital’'s
main campus to include 18 operating rooms
(ORs), a post-anesthesia care unit (PACU) and
an intensive care unit (ICU), and to certify 18 net
new ICU beds. Upon completion, the facility’s
final bed count will be 756 beds including a total
of 97 ICU beds. The project is known as the
Advanced Surgical Pavilion (ASP) and is being
done to replace undersized and antiquated ORs
and renovate and expand post-surgical and
critical care unit space. The proposed project
will enable the facility to expand the capacity of
its surgical programs and related critical care
services to meet volume demands and the
increasingly complex needs of NSUH’s patient
population.

The proposed 314,704 sq. ft. ASP will be built in
two phases, as follow:

e Phase One - Construction of a new eight
level ASP with connections to the main
NSUH campus on Levels G, floors 1 and 2,
shelled floors 6 and 7, and an elevated
parking deck. The new building will consist
of 18 ORs (3 Hybrid and 15 Universal, for 5
net new ORSs), and two 22-bed ICUs to
replace and expand upon the existing ICU
facilities currently serving the cardiothoracic
and neurosurgical programs (44 beds total
of which 18 are net new).

e Phase Two - Decommission and renovate
existing ORs and support space for the
relocation and expansion of the PACU and

staff support space. Forty-two (42) PACU
positions will be constructed (14 net new)
replacing and expanding the current facilities
to accommodate the incremental ORs and
strategic growth.

The ASP will include construction of two shell
floors above the new ORs and ICUs that will be
fit out at a later date to accommodate NSUH’s
future clinical use needs and modernization of
their inpatient facilities.

NSUH is co-operated by Northwell Healthcare,
Inc. whose sole corporate member is Northwell
Health, Inc., and is a member of the Northwell

Health Obligated Group.

OPCHSM Recommendation
Contingent Approval

Need Summary

Approval of the additional ORs and ICU beds
and the construction of this new surgical pavilion
will help North Shore University Hospital
address existing and future growth. The facility
expects this new Surgical Pavilion will address
patients’ needs and improve the quality of care
for the growing number of patients with
comorbidities.

Program Summary

Based on the results of this review, a favorable
recommendation can be made regarding the
facility’s current compliance pursuant to 2802-
(3)(e) of the New York State Public Health Law.

Project #172212-C Exhibit Page 1



Financial Summary

Total project costs of $338,562,858 includes the
cost of the Article 28 and shell space
construction. The project cost is broken down
as follows: Article 28 space for $280,522,858
and shell space for $58,040,000. The project
cost will be met via equity of $86,092,285 and
the issuance of tax-exempt bonds for a 30-year
term at 6.5% interest for the remaining
$252,470,573. Citigroup Global Markets Inc.
has provided a letter of interest to underwrite the
bonds to be issued through the Dormitory
Authority of the State of New York (DASNY)
using tax-exempt financing.

Incremental Budget

Year One Year Three
Revenues $51,334,421 $73,800,798
Expenses $73,704,086 $91,683,476

Net Income ($22,369,665) ($17,882,678)

Enterprise Incremental Budget

Year One Year Three
Revenues  $1,447,882,421 $1,470,348,798
Expenses  $1,383,894,586 $1,401,873,976

Net $63,087,835  $68,474,822
Income

The CFO of Northwell Health, Inc. has submitted
a letter attesting that Northwell Healthcare, Inc.
is committed to support the project to serve the
needs of the community and will provide
financial support to absorb budgeted operating
losses.

Project #172212-C Exhibit Page 2



Recommendations

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 check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. A copy of the check must be uploaded into NYSECON. [PMU]

2. Submission of a bond resolution acceptable to the Department of Health. Included with the
submission must be a sources and uses statement and a debt amortization schedule, for both new
and refinanced debt. [BFA]

3. The submission of Design Development and State Hospital Code (SHC) Drawings, as described in
BAER Drawing Submission Guidelines DSG-1.0 Required Schematic Design (SD) and Design
Development (DD) Drawings, and 2.18 LSC Chapter 18 Healthcare Facilities Public Use, for review
and approval. This submission is to address the open life-safety concerns addressed in the DASNY
review comment #284075, regarding the existing Level 2 renovations. [DASNY]

4. Submission of State Environmental Quality Review (SEQR) Summary of Findings pursuant to 6
NYCRR Part 617.4(b) (6), and 10NYCRR 97.12 [SEQ)]

Approval conditional upon:

1. The project must be completed within six years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

2. Construction must start on or before July 15, 2018 and construction must be completed by February
18, 2023, presuming the Department has issued a letter deeming all contingencies have been
satisfied prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is
not started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]

3. The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the clinical space must be used
exclusively for the approved purpose; and the entrance must not disrupt any other entity’s clinical
program space. [HSP]

4. The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]

Council Action Date
February 8, 2018

___________________________________________________________________________________________________|
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Need Analysis |

Background/Analysis

Upon
Beds Current | Requested | Approval
AIDS 30 30
Bone Marrow Transplant 4 4
Coronary Care 15 15
Intensive Care 79 18 97
Maternity 73 73
Medical / Surgical 486 486
Neonatal Continuing Care 5 5
Neonatal Intensive Care 32 32
Neonatal Intermediate Care 14 14
Total 738 18 756
Source: HFIS 2017
ED Visits
2014 2015 2016
Inpatient from ED 25,797 25,562 27,183
Source: SPARCS 2017

Length of Stay and Utilization Length of Stay Utilization

Beds 2014 2015 2016 2014 2015 | 2016
Med/Surg 614 5.8 6.0 6.0 | 91.3% | 93.9% | 96.7%
Obstetric 73 3.1 2.9 29| 82.3% | 76.5% | 82.5%
High-Risk Neonates 51 15.6 15.6 149 | 45.6% | 44.6% | 46.8%

Source: SPARCS

North Shore University expects to treat sicker patients with multiple comorbidities and address their
advanced care needs. North Shore University Hospital is strategically planning to provide an expanded
array of state-of-the-art surgical procedures and post-operative care in a brand new state-of-the-art
building that will increase the number of patients the hospital will be able to serve, including those who
have a very high level of acuity. The expanded program and facility will see/include the following over the
next 5 years:

e A proposed liver transplant center program (the subject of a separate CON) and an expanded
vascular surgery program.

e Population growth that will result in additional trauma cases.

e The recruitment of orthopedic surgeons, including one specializing in joint replacement and one
specializing in spinal surgery.

e The recruitment of cardiac surgeons. Additional cardiac surgery volume related to cases coming
from Northwell Health’s Peconic Bay Medical Center and an increase in the number of left
ventricular assist devices (LVADS) is also anticipated.

e The growth of the Advanced Heart Failure program and the heart transplant program (recently
given contingent approval by the DOH).

e The recruitment of additional neurosurgeons. Additional volume is also projected to be driven by
the aging of the population in the service area.

Conclusion
North Shore University Hospital has been seeing a higher-level acuity of patients over the years and
utilization of the ICU beds is expected to continue to grow.

Recommendation
From a need perspective, approval is recommended.

___________________________________________________________________________________________________|
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Program Analysis |

Program Description
Staffing is expected to increase as a result of this construction/expansion project by 51.3 FTEs in year
one of the completed project and by 54.5 FTEs by the third year of completion.

Compliance with Applicable Codes, Rules and Regulations

This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the most
recent surveillance information, is deemed to be currently operating in substantial compliance with all
applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

Conclusion
Based on the results of this review, a favorable recommendation can be made regarding the facility’s
current compliance pursuant to 2802-(3)(e) of the New York State Public Health Law.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Total Project Cost and Financing
The total project cost for the Article 28 space and two-floor shell space is $338,562,858, detailed as
follows:

Article 28 Shell Space Total
New Construction $151,969,788  $50,000,000 $201,969,788
Renovation & Demolition 12,200,000 0 12,200,000
Temporary Utilities 50,000 0 50,000
Asbestos Abatement/ Removal 400,000 0 400,000
Design Contingency 10,559,677 2,950,000 13,509,677
Construction Contingency 6,686,207 2,000,000 8,686,207
Planning Consultant Fees 150,000 0 150,000
Architect/Engineering Fees 10,050,000 3,000,000 13,050,000
Construction Manager Fees 510,000 90,000 600,000
Other Fees 2,263,798 0 2,263,798
Movable Equipment 70,750,000 0 70,750,000
Financing Costs 13,396,963 0 16,324,617
Application Fee 2,000 0 2,000
Processing Fee 1,534,425 0 1,550,527
Total Project Cost $280,522,858  $58,040,000 $338,562,858

Project costs are based on a July 2018 construction start and a 55-month construction period.

The applicant’s financing plan appears as follows:

Equity $86,092,285
Tax-Exempt Bonds (30-year term, 6.5% interest) $252,470,573
Total $338,562,858

Citigroup Global Markets Inc. has provided a letter of interest to underwrite the bonds to be issued
through DASNY using tax-exempt financing. NSUH is a member of the Northwell Health Obligated
Group.

___________________________________________________________________________________________________|
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Incremental Operating Budget

The applicant has submitted an incremental operating budget, in 2017 dollars, for the first and third years,

summarized below:

Year One Year Three

Inpatient Revenues

Commercial - MC $22,846,101 $32,957,793

Medicare-FFS 12,895,469 18,420,589

Medicare - MC 6,876,612 9,740,318

Medicaid-FFS 2,157,388 3,130,854

Medicaid-MC 4,674,173 6,764,129

Private Pay 1,884,678 2,787,115
Total Revenue $51,334,421 $73,800,798
Expenses

Operating $37,222,492 $56,154,369

Capital $35,981,594 $35,529,107
Total Expenses $73,204,086 $91,683,476
Gain/(Loss) ($22,369,665) ($17,882,678)
Total Discharges 1,065 1,569

Inpatient utilization by payor source for Year One and Year Three is as follows:

Year One Year Three
Commercial - MC 25.45% 25.44%
Medicare-FFS 37.00% 37.09%
Medicare - MC 16.80% 16.63%
Medicaid-FFS 5.45% 5.42%
Medicaid - MC 10.52% 10.45%
Private Pay 4.78% 4.97%

Utilization, revenue and expense assumptions are based on the historical experience of the applicant.
The CFO of Northwell Health, Inc. has submitted a letter indicating that Northwell Healthcare, Inc. is
commitment to support the project to serve the needs of the community and will provide financial support
to absorb the budgeted losses.

Capability and Feasibility

The total project cost is $338,562,858 consisting of Article 28 space for $280,522,858 and shell space
construction for $58,040,000. The project cost will be met with $86,092,285 in accumulated funds and
the remaining $252,470,573 will be funded via a tax-exempt DASNY bond issuance with a 30-year term
at 6.5% interest. Citigroup has provided a letter of interest to underwrite the bond financing. BFA
Attachment A is Northwell Health’'s 2015-2016 Consolidated Certified Financial Statements and their
internal financial statements as of September 30, 2017, which indicates the availability of sufficient funds
for the equity contribution to meet the total project cost.

Working capital requirements are estimated at $15,280,579 based on two months of third year expenses.
Working capital will be funded from operations. BFA Attachment A indicates the availability of sufficient
funds for the equity to meet working capital needs.

The submitted incremental budget indicates a loss in the first and third years of $22,369,665 and
$17,882,678, respectively. The projected losses are due to the interest and depreciation expenses
associated with this project. Without these expenses, the facility would show positive operating income.
The CFO of Northwell Health, Inc. has provided a letter indicating that they will offset the losses via
operations. NSUH'’s aim for the project is to replace existing outdated facilities, accommodate current
surgical and critical care volume, and allow for future growth responsive to a patient population with
increasingly complex healthcare needs and comorbidities. Revenues reflect the current reimbursement
methodologies including cardiac, neurological and orthopedic surgeries. The budget is reasonable.
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BFA Attachment A shows Northwell Health maintained average positive working capital and net asset
positions, and achieved an average positive net operating income of $345,039,000 for the 2015-2016
period and a positive net income of $266,167,000 for the period ending September 30, 2017.

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

Recommendation
From a financial perspective, contingent approval is recommended.

Attachments |

BFA Attachment A 2015-2016 Consolidated Certified and 1/1/2017- 9/30/2017 Internal Financial
Summary of Northwell Health, Inc.

___________________________________________________________________________________________________|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171149-C
North Shore University Hospital

Program:
Purpose:

Hospital
Construction

County: Nassau
Acknowledged: March 8, 2017

Executive Summary

Description

North Shore University Hospital (NSUH), a 738-
bed, voluntary not for profit, Article 28 hospital
located at 300 Community Drive, Manhasset
(Nassau County), seeks approval to certify Adult
Liver Transplant Service, convert six
medical/surgical beds to intensive care (ICU)
beds, and construct a six-bed intensive care
recovery space. The six-bed unit will be
dedicated to transplant patients. The liver
transplant service will be developed in
partnership with Maimonides Medical Center, a
711-bed, tertiary care hospital located in
Brooklyn that is a clinical affiliate of NSUH. The
new ICU will be located on the 6th floor of the
Monti Pavilion at NSUH. The total area of
renovation is 5,755 square feet, which includes
a 4,530 square foot patient sleeping suite. The
existing NSUH operating suite will be utilized for
transplant surgeries. Pre- and post-transplant
medical assessments and treatments will take
place in ambulatory space on the campus of
NSUH. The proposed liver transplant program
will house the inpatient transplantation service,
as well as the pre- and post-hospitalization
outpatient components. NSUH is a member of
Northwell Health Inc. and is co-operated by
Northwell Healthcare, Inc.

The applicant has experience as an organ
transplant center. Effective October 5, 2007,
NSUH was certified for Adult Kidney Transplant
Service and has performed over 200 kidney
transplants since then. The primary service
area for the liver transplant center includes
Queens, Nassau and Suffolk Counties.
Because of NSUH's relationships with
Maimonides Medical Center, Wyckoff Hospital
and Staten Island University Hospital through

Northwell Health, their extended service area
will include Kings (Brooklyn) and Richmond
(Staten Island) Counties as well.

The liver transplant service will complement
NSUH'’s established Center for Liver Disease
program that currently provides pre- and post-
liver transplant services to approximately 90
patients with or recovering from end-stage liver
disease.

OPCHSM Recommendation
Contingent Approval

Need Summary

NYS currently has over 1100 people on our liver
waitlists. There are 5.2 million people in
Nassau, Suffolk and Queens counties and there
is no liver transplant center on Long Island. In
2016 all centers performed more than 20 liver
transplants. It appears all liver transplant
centers, except Westchester Medical Center, will
perform between 40 and 50 transplants in 2017.

Program Summary

The applicant has assured the Department their
program will meet all the requirements of 10
NYCRR 405.30 and 405.31 as well as comply
with the relevant CMS Conditions of
Participation for Transplant Centers. State
regulations require facilities with approved liver
transplant programs to join and participated in
the activities of the New York Center for Liver
Transplantation.
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Financial Summary

Project costs of $8,604,623 will be met via
equity of $860,462 and the issuance of tax-
exempt bonds for a 30-year term at 6.5%
interest for the remaining $7,744,161. Citigroup
Global Markets Inc, has provided a letter of
interest to underwrite the bonds to be issued
through the Dormitory Authority of the State of
New York (DASNY).

The projected incremental and enterprise
budgets are as follows:

Incremental Budget

Year One Year Three
Revenues $1,183,700  $5,845,400
Expenses 6,515,600 9,969,500

Net Income  ($5,331,900) ($4,124,100)

Enterprise Incremental Budget

Year One Year Three
Revenues $1,397,731,700 $1,402,393,400
Expenses 1,316,706,100 1,320,160,000

Gain $81,025,600 $82,233,400

The CFO of Northwell Health, Inc. submitted a
letter noting that Northwell is committed to
financially support the program to serve the
needs of the community and will absorb the
budgeted losses.
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Recommendations

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 check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]

Submission of evidence of UNOS approval to establish a liver transplant program, acceptable to the
Department. [HSP]

Submission of evidence of the applicants liver transplant program becoming a member, in good
standing, with the New York Center for Liver Transplantation (NYCLT). [HSP]

Submission of a signed commitment, acceptable to the Department, to provide services regardless of
patient’s ability to pay. [HSP]

Submission of documentation of acceptable progress toward implementation of the Northwell Health
Comprehensive Plan to Increase Organ Donation (2017-2022). [HSP]

Submission of a bond resolution acceptable to the Department of Health. Included with the
submission must be a sources and uses statement and debt amortization schedule, for both new and
refinanced debt. [BFA]

The submission of Design Development and State Hospital Code (SHC) Drawings, as described in
BAER Drawing Submission Guidelines DSG-02, for review and approval. [DAS]

Approval conditional upon:

1.

The project must be completed within three years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

Construction must start on or before September 1, 2018 and construction must be completed by July
1, 2019, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not
started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]

The applicant must provide services regardless of ability to pay. [HSP]

The applicant’s liver transplant program remaining a member, in good standing, with the NYCLT.
[HSP]

The applicant committing and devoting resources to improving organ donation and NYS Donate Life
Registry enrollments as a top priority in all system hospitals. This commitment must be evidenced by
acceptable progress toward implementation of all aspects of the comprehensive Plan noted above to
create a system-wide institutional culture which supports organ donation and NYS Donate Life
Registry enrollment, that is continually evaluated and updated as needed. [HSP]

The applicant working with the Department, the NYS Transplant Council, Organ Procurement
Organization(s), GNYHA, NYCLT, the New York Alliance for Donation, NYS transplant centers and
other organizations to improve donation, organ donor management, organ preservation and
transplant practices. [HSP]

The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [DAS]

Council Action Date

February 8, 2018
_______________________________________________________________________________________________________________________________|]
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Need Analysis |

Background

The current need methodology for liver transplantation services, NYCRR Title 10 Part 709.7 was
developed in the 1980’s, just as transplantation services began to be offered as a surgical option for liver.
The Department plans to discuss the need methodology with the Transplant Council at an upcoming
meeting.

The current regulations call for consideration of the following criteria as well as other relevant factors:
e Anincidence rate of 10 transplant candidates per 1 million population.
0 This would calculate to 190 persons on a waitlist.
0 NYS currently has over 1100 people on our liver waitlists.
e One liver transplant center per 5 million population.
0 This criterion would limit NYS to 4 centers.
0 There are currently 7 liver transplant centers in the state.
0 There are 5.2 million people in Nassau, Suffolk and Queens counties and there is no liver
transplant center on Long Island.
e Minimum of 20 transplants per year within 2 years of operation.
0 In 2016 all centers performed more than 20 liver transplants.
0 The Northwell (NW) application projects performing 20 liver transplants by Year 2.
e No additional programs to be added until others performing 50 transplants per year.
o All liver transplant centers except Westchester look as though they will perform between
40 and 50 transplants in 2017.

The last CON for a liver transplant program submitted and approved was from New York Presbyterian —
New York Weill Cornell Center in 2009.

During the 30+ years since the NYS need methodology was established and remained in place
unchanged, liver transplantation has been evolving. During this same period, the federal oversight system
for organ transplantation has grown and matured. In 2007, the Centers for Medicare and Medicaid
Services (CMS) developed organ transplant conditions of participation (CoPs) for each organ specific
transplant service. In addition, the federal government contracted with the United Network for Organ
Sharing (UNOS) to be the Organ Procurement and Transplantation Network (OPTN), requiring that all
transplant programs obtain UNOS/OPTN approval and agree to follow UNOS/OPTN policies before
initiating transplant services. The UNOS/OPTN national organ allocation policy requires heart, lung and
liver transplant program perform a minimum of ten transplants annually. In 2014, the Department of
Health revised and updated the organ transplantation programmatic regulations (Part 405.30 and 405.31)
to be consistent with the federal standards of ten transplants annually.

New York State Governor Andrew M. Cuomo and New York State Commissioner of Health Howard A.
Zucker have made increasing organ donation and transplant rates a public health priority. As a result,
efforts are underway to create a statewide culture that supports and improves organ donation-related
activities and practices across the continuum from increasing NYS Donate Life Registry enrollments to
improved donor organ management, procurement, preservation and transplantation. In addition, with the
assistance and guidance of the Transplant Council, the Department of Health plans to re-examine and
update the need methodology for liver transplantation. Considering these factors, and that all existing
New York State liver transplant programs are performing above the federal minimums, the Department
focused its review on the programmatic aspects of the application, data on donation, transplant volumes,
outcomes and wait lists, and consulted with an expert panel convened by the Chairperson of the NYS
Transplant Council. This is described in detail in the Programmatic Analysis.

___________________________________________________________________________________________________|
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There are seven existing adult liver transplant programs in NYS. Five are in New York City, including New
York Presbyterian Hospital — Columbia Presbyterian Center (NYP-Columbia), New York Presbyterian
Hospital — New York Weill Cornell Center (NYP-Weill Cornell), Mount Sinai Hospital, Montefiore Medical
Center — Henry & Lucy Moses Division, and NYU Langone Hospital. The other two existing programs are
located at Westchester Medical Center in Valhalla and Strong Memorial Hospital in Rochester. NYP-
Columbia, Montefiore, Mount Sinai and Westchester also perform pediatric liver transplants.

Data from the Organ Procurement and Transplant Network (OPTN) reported below identifies Mount Sinai
and NYP-Columbia as consistently performing the most liver transplants per year and that all existing
programs are performing more than the minimum 10 transplants per year required by CMS, UNOS and
NYCRR Title 10 Part 405.30 regulations.

Liver Transplants per NYS Transplant Center 2014-2017- All Donor Types; UNOS/OPTN
2010 | 2011 | 2012 | 2013 2014 | 2015 2016 | 2017*
NYP-Columbia 118 128 123 110 142 115 93 77
NYP-Weill Cornell * 4 9 10 1 0 12 29 44
Strong Memorial 43 44 32 24 22 29 36 41
Montefiore Medical Center 17 25 29 32 46 39 48 44
Mount Sinai Medical Center 104 110 108 93 107 117 133 120
NYU Langone Hospital 40 42 27 33 26 19 44 44
Westchester Medical Center 32 21 25 19 25 23 21 16
TOTAL 358 379 354 312 368 354 404 386

*Program restarted in 2015
**Jan.1, 2017-Jan. 3, 2018

Organ donation and transplant volumes at NY centers have fluctuated over the years. While liver
transplants and organ donation have seen increases in recent years, this is only after a sustained period
of downward trending which resulted from decreased organ donation and changes in patient and donor
selection, such as the use of extended criteria donors.

Liver Transplants by Donor Type at NYS LTP Centers
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Source: UNOS/OPTN
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While deceased donors are the primary source of livers transplanted at New York centers, NYS
transplants a higher percentage of living liver donations than the national average, 10.6% in NYS vs 4%
nationally in 2016.

Liver Donations and Transplants in NYS

2013 | 2014 | 2015 | 2016 | 2017
Liver Transplant in NYS—AIl Donor Types 312 368 354 404 386
Liver Donations in NYS—AII Donor Types 297 326 323 358 343
Difference between Donations and Transplants in NYS -15 -42 -31 -46 -43

Source: UNOS/OPTN

Transplant centers in NYS perform more liver transplants than the number of livers donated in the state.
NYS liver transplant programs share these organs in accordance with UNOS allocation rules and with
other centers within our region. NYS and a section of southwestern Vermont make up UNOS Region 9.

UNOS/OPTN liver allocation is an external factor that significantly impacts liver transplant in NYS. New
York State has been disadvantaged by the current allocation policy. As noted above, the median Model
End Stage Liver Disease score (MELD) for patients transplanted in NYS is higher than in adjoining
geographic areas.

UNOS/OPTN policy requires livers to be shared locally (i.e., per the geographic boundaries of the local
organ procurement agency, of which there are 4 in New York). New York State has had a variance from
this policy to share donated livers state-wide since the 1990s. The UNOS/OPTN liver allocation policy
was amended on December 4, 2017, although an implementation date has yet to be established. The
new policy marginally broadens the geographic sharing region to 150 miles around the donor hospital for
critically ill patients (MELD/PELD of 32). The Department supported the NY Center for Liver
Transplantation’s efforts seeking implementation of a proposal, based on data analysis and modeling, to
expand the size of the area in which livers would be shared to a 250 or 500 mile around the donor
hospital, creating a more equitable allocation system. Unfortunately, these efforts were not successful
and a proposal with a much more modest share area was approved. It is anticipated this policy change
will result in a small net gain of livers coming across state lines to New York City, Westchester and Long
Island. However, it is not clear when the policy will be implemented nor its ultimate impact. The
Department has and will continue to be actively involved and supportive of the New York transplant
community’s efforts over the past 18 years to address the geographic inequities in the UNOS/OPTN liver
allocation system.

Recommendation
From a need perspective, approval is recommended.

Program Analysis |

Program Description

The proposed Liver Transplant Center will serve the populations of Queens, Nassau and Suffolk Counties
(primary service area) and Brooklyn and Staten Island (extended service area) with a combined
population of approximately 8.4 million. The applicant describes the population in the primary service
area of the proposed program as aging and culturally diverse with 22% of the population Hispanic, 19%
Asian and 17% African American. In 2014, persons aged 50+ accounted for 81.6% of the transplant
waitlist. Asian, Hispanic and African American populations are disproportionately impacted by hepatitis
and chronic liver disease, compared to the Caucasian population. The burden of chronic liver disease
combined with an aging population is projected to lead to an increase in need for treatment including liver
transplantation in the primary and extended service areas.

___________________________________________________________________________________________________|
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The applicant reports that NSUH has a thriving Liver Disease program which from January through
December 2016 saw over 3,500 unique patients. Currently, NSUH provides pre- and post-liver transplant
services to approximately 90 patients with or recovering from end-stage liver disease. This number has
been steadily increasing year after year.

On average for the years 2015 and 2016, approximately 170 patients with chronic liver disease were
under the care of Northwell Health Physician Partners and approximately 60 were referred for transplant
evaluation. NSUH hepatologists have extensive experience in caring for liver transplantation patients.

The applicant notes that according to 2015 SPARCS data, 95.6% of the patients residing in the five-
county service area needing a liver transplant went to a Manhattan hospital for it. Mount Sinai Medical
Center, NY Presbyterian-Columbia and NYU Medical Center were the top three destinations for adult liver
transplants from this service area. There is no local option for these patients in the proposed
NSUH/Northwell Liver Transplant Center Service Area.

The applicant asserts that the proposed liver transplant center will create improved local access for this
patient population, within the setting that the patients and their families are already familiar with, will result
in more highly coordinated care, as well as significantly reduced travel times, related expense and stress
on the patient and their family members.

The applicant has indicated an intent to provide services regardless of ability to pay.

Program Review

In addition to materials provided as part of the CON application, staff review of the proposed project
included review of a draft of components of the applicant’s UNOS application for approval to initiate a liver
transplant program; the facility’s most recent kidney transplant CMS survey in 2015; the UNOS/Organ
Procurement and Transplantation Network (UNOS/OPTN) and the Scientific Registry of Transplant
Recipients (SRTR) data on liver donation volumes, living and deceased donor liver transplant volumes,
transplant rates and outcomes, waitlist volume, mean time to transplant and median MELD/PELD at
transplant, as well as the applicant’s kidney transplant data.

2016 Waitlist Mortality

Obs/Exp Ctr. Region 9 us
NYP-Columbia Overall 6.9/10.9 14.6/12.5 15.2
Adult 7.5 14.8 15.4

Peds 0 6.2 8
NYP-Weill Cornell |Overall 8.8/10.6 14.6/12.5 15.2
Adult 8.8 14.8 15.4
Strong Memorial  |Overall 23.7/17.2 14.6/12.5 15.2
Adult 23.7 14.8 15.4
Montefiore Overall 6.1/12.5 14.6/12.5 15.2
Adult 6.2 14.8 15.4

Peds 0 6.2 8
Mount Sinai Overall 25.3/18.2 14.6/12.5 15.2
Adult 25.5 14.8 15.4

Peds 19.8 6.2 8
NYU Langone Overall 6.9/5.5 14.6/12.5 15.2
Adult 6.9 14.8 15.4
Westchester MC [Overall 26.2/16.7 14.6/12.5 15.2
Adult 26.5 14.8 15.4

Peds 0 6.2 8

Source: Scientific Registry of Transplant Recipients (SRTR)
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In the last comprehensive report publicly available, SRTR reports that the overall waitlist mortality, like
waitlist time, decreased somewhat nationally between 2014 and 2015. Though there is variability in the
mortality rate of patients with end stage liver disease on the waiting lists of the NYS liver transplant
centers, the Region 9 waitlist mortality is recognized to be high compared to that of other Regions in the
country.

2016 Median MELD/PELD Score at Transplant per Region
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Regions 5, 9 and 1 have the greatest percentage of patients being transplanted with Model End-Stage
Liver Disease/Pediatric End-stage Liver Disease (MELD/PELD) scores over 29. MELD/PELD scores are
a prime indicator of severity of illness and need for liver transplant in adult and pediatric populations. The
higher the score the more severe the illness. Region 1 includes Connecticut, eastern Vermont, Maine,
Massachusetts, New Hampshire and Rhode Island. Region 5 is comprised of Arizona, California,
Nevada, New Mexico and Utah.

The Scientific Registry of Transplant Recipients (SRTR) reports that during the period of one year
(January 2016-December 2016) and 30 months (January 2014-June 2016) outcomes for liver transplants
(graft failure and patient mortality) performed by all NY centers are as expected.

The applicant has in place all the clinical and supporting personnel required to obtain UNOS approval to
establish a new liver transplant program. These include a surgical and medical director, additional liver
transplant surgeons and hepatologists, transplant program administrators and coordinators, anesthesia,
infectious disease, psychiatry, social work, pharmacy, finance, quality assurance/performance
improvement and others needed to support delivery of services to this population.

Staffing is expected to increase by 25.3 FTEs in Year One of program startup and to a total of 40.2 FTEs
by the third year of operation.

NSUH will apply to UNOS for approval to establish a liver transplant program upon approval of this
application.

|
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Organ Donations

The Northwell Health Network and its affiliate hospitals have undertaken several initiatives to increase
donation rates and build a culture of donation. They received conditional approval for a heart transplant
program in June 2017. One of the conditions included in the approval of their heart application was a five-
year comprehensive plan to create a system wide culture which supports organ donation and enroliment
in the NYS Donate Life Registry. Northwell submitted their plan to the Department in August 2017. The
Department reviewed the plan and determined it to be comprehensive in nature and that it fulfills the
condition required to move forward with program implementation. The plan expands use of a “Physician
Donor Council” at each Northwell facility and, at the system level, accelerates implementation of an
electronic monitoring system (elCU) that, based on triggers (vital signs, Glasgow Coma Scale, etc.),
facilitates early identification of potential donors and referral to the local organ procurement agency. This
system is currently active in 115 ICU beds and eight step-down beds in eight network hospitals. Further
implementation in 2018 is planned for all critical care beds in Phelps Memorial and Northern Westchester
Hospitals as well as all CCU beds at LIJ. In addition, this plan creates the framework for an institutional
commitment to organ donation, including broad based staff education and outreach.

NSUH is an experienced organ transplant center. In August of 2007, the NYSDOH certified North Shore
University Hospital for Adult Kidney Transplant. Since inception, the transplant center has performed over
200 transplants. The US Centers for Medicare and Medicaid Services (CMS) has recertified the
Transplant Center after conducting a survey visit in August 2015. The kidney transplant program was
recertified without comments from the CMS reviewers. The applicant reports that the CMS survey team
praised the “quality structure” of the NSUH transplant program, recommending that it be presented as a
“best practice” at an upcoming national conference.

Cohens Children’s Hospital, an affiliate of North Shore within the Northwell Health system, was approved
to open a pediatric kidney transplant program in 2016.

Expert Review Process

To further evaluate this application the Department convened a committee consisting of experts in the
field to review the application, provide feedback as to its strengths and weaknesses and make
recommendations to the PHHPC and the Commissioner of Health.

The review committee was chaired by the Chairperson of the NYS Transplant Council and included
another member of the Transplant Council (TC); two liver transplant surgeons; a hepatologist; and a
transplant program administrator from non-competing out-of-state programs and a chief operating officer
from a large organ procurement organization, also out of state.

Review Committee members were provided with the following information for review and evaluation:
e components of the CON application;
e UNOS/OPTN and SRTR data for volumes, outcomes, transplant rates, MELD scores at
transplant and other data regarding existing liver transplant centers in NYS and nationally;
e components of the applicants draft UNOS/OPTN application to initiate a liver transplant program;
e public comment received about the application.

Committee members were asked to review this program based on the merits of the application,
supplemental material supplied by the Department and their individual knowledge and expertise. Each
member was asked their thoughts and opinions and discussion followed.

Committee members acknowledged that:

e The application evidenced the quality of the proposed project, including overall preparedness of
the applicant to put in place the required transplant associated clinical and administrative
support;

e The capacity of the applicant to perform quality assurance and performance improvement
program (QAPI), develop and implement policies and procedures consistent with standards of
care and current medical evidence, and carry out other CMS/UNOS/DOH programmatic
requirements;

___________________________________________________________________________________________________|
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¢ Northwell Center for Liver Diseases is currently serving the end-stage liver disease care needs
of over 10,000 patients (est. 2012);

e The population size of the primary service area (Nassau, Suffolk and Queens counties) of 5.2
million people is significant, and that in 2016 one hundred twelve patients who reside in these
counties received their transplant in centers located in New York City (primarily Manhattan). This
number represents 27 percent of New Yorkers who received a liver transplant in 2016;

e There are significant challenges and hardships for patients and families associated with needing
to travel to receive and/or support transplant related care;

e The existing liver transplant centers have the capacity to perform more transplants;

e The addition of a new program could dilute the existing pool of organ donors and organs
available for transplant;

e There is no definitive evidence based minimum number of liver transplants that equate with
quality. They noted that quality determinants are very complex and data indicates that it is not
wise to attribute quality of liver transplant care and outcomes to just one variable, in this case
volume. They did not think the “50” minimum in the Title 10 Section 709.7 was a valid number.
They cited a 2014 publication “Association Between Liver Transplant Center Performance
Evaluations and Transplant Volume”, American Journal of Transplantation 2014;14:2097-2105
which demonstrated no measurable changes in outcomes associated with a reduction in
transplant center volumes.

e Even if the number of livers available for transplantation in NY stays stagnant, the impact on the
existing programs will be minimal, based on the applicant’s volume projections (10 in year 1; 20
in year 2; and 30 in year 3.)

e The “Northwell Health Comprehensive Plan to Increase Organ Donation” (2017-2022) shows a
high level of commitment and a specific plan of action to improve organ donation. The
Committee thought this was a key aspect of the application and that Northwell is making good
progress towards making organ donation a system top priority.

e Having a liver transplant program at a facility/network often increases the sensitivity of staff and
leadership to the importance of and dedication to increasing donation and enhances momentum
to accomplish the plan’s goals.

e The actions taken to implement the elCU system to increase early identification of potential
donors and natification of LiveOnNY, education of staff and efforts to increase organ donation
within Northwell system and community; and

e The public had commented in support of and opposition to this application.

At the time this application was reviewed by the Review Committee, changes to the UNOS/OPTN liver
allocation policy were still evolving. The committee generally saw the national policy as an external factor
which if changed, may or may not bring more donated livers into New York. Thus, this was not a major
factor in the Committee’s review.

The committee raised no concerns about the applicant’s volume projections.

In conclusion, the Committee saw value in adding this service to the care of end stage liver disease
patients in the Center for Liver Diseases and especially for the 5.2 million people in the primary service
area-which currently does not have a liver transplant program.

The Applicant has assured the Department that their program will meet all the requirements of 10 NYCRR
405.30 and 405.31 as well as comply with the relevant CMS Conditions of Participation for Transplant
Centers. State regulations require facilities with approved liver transplant programs to join and
participated in the activities of the New York Center for Liver Transplantation.

The Department’s conditions for approval will reflect the Department’s recognition that hospitals need to
be proactive partners in our statewide efforts to improve organ donation and registry enroliment.

___________________________________________________________________________________________________|
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Compliance with Applicable Codes, Rules and Regulations
A successful Medicare Transplant re-approval survey was conducted for the NSUH adult kidney
transplant programs August 11-12, 2015.

This facility currently has no outstanding Article 28 surveillance or enforcement actions and, based on the
most recent surveillance information, is deemed to be currently operating in substantial compliance with
all applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

Past enforcement of history of this facility and affiliated facilities includes:

e North Shore University Hospital — Manhasset (PFI 0541)
S&O dated 12/11/08 and $18,000 fine for deficient practice related to post-operative care
Based on post-operative care rendered to an elderly patient. Following surgery for an aneurysm, the
patient developed multiple decubiti, fell out of bed resulting in s dislocated femur and developed renal
failure. Follow-up care was delayed or inadequately administered.

e Syosset Hospital (PFI 0550)
S&O dated 7/8/10 and $42,000 fine for deficient practice related to a tonsillectomy death
Based on the findings of an investigation of the care to a child having an adenotonsillectomy. It was
determined that the patient was improperly cleared for surgery and that despite multiple comorbidities
was not kept for observation post-operatively. The patient expired after discharge.

e Long Island Jewish Medical Center (PFI 1630)
S&O0 dated 11/21/16 and $4,000 fine for deficient practice related to Infection Control.
The facility had 21 ORs running. It was observed that in twelve of the rooms a total of 24 staff were
observed not following acceptable of standards of practice for Infection Control practices in the
Surgical Areas specifically in regard to the use of proper attire and exposure of hair during
procedures. Examples are a plastic surgeon with approx. 2 “of hair exposed under cap while
performing surgery, RN circulating nurse with front of hair showing under hat, resident with sideburns
exposed while performing surgery, X Ray tech with full beard with beard cover hanging around his
neck and facial hair showing around mask during procedure and in one OR with 4 surgeons all with
hair exposed under hats.

¢ Plainview Hospital (PFI 0552)
S&O dated 3/6/17 and $4,000 fine for deficient practice related to Infection Control
The facility staff including physicians, podiatrists, radiologists, transporters, and physical therapist
failed to use standard infection control practices. This included failure to wear PPE, wash hands,
clean equipment, and follow isolation precautions for patients with identified infectious diseases (i.e.
C Diff). These failures place patients at risk for exposure to infectious diseases.

Conclusion

Governor Cuomo and Commissioner Zucker have made organ and tissue donation and increasing NYS
Donate Life Registry enrollments, a public health priority. Recent efforts have been focused on
modernizing and expanding the NYS Donate Life Registry and calling upon the physician community to
become engaged in the organ donation crisis. A logical next initiative is a call to action for all hospitals,
including transplant centers, to support efforts to create a state-wide culture that supports and improves
organ donation. This enhances the overall goal of creating a state-wide environment, which reaches
across medical and social institutions and into communities, to improve organ donation.

The expansion of the population health model, and hospitals as entities willing and able to accept broad
responsibilities for the health of the populations they serve, has coincided with changes that are critical to
support organ donation promotion and procurement. Hospitals are vital partners in the organ donation
process, from referring potential donors and managing their care, to maximize the number of organs
available for transplantation, and to promoting organ donor registry enrollment efforts. These activities
have become increasingly vital and necessary to address New York’s shortage of organ donors.
_______________________________________________________________________________________________________________________________|]
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Accordingly, the Department has determined that any application for organ transplant services must
include a detailed plan of specific, measurable organ donation activities. These should be comprehensive
and aim to improve actual recovery of transplantable donor organs, create an institutional culture that
supports donation throughout the facility and in all arenas where patient care is delivered, and
demonstrate a commitment to improving donor registry enrollment rates.

North Shore’s application reflects this movement and contains an innovative program to improve the
donor referral process; their elCU. Progress toward implementation of their plan is acceptable. The
Department’s contingencies and conditions for approval will reflect the Department’s recognition that
hospitals need to be proactive partners in statewide efforts to improve organ donation and registry
enrollment.

Recommendation
From a programmatic perspective, contingent approval is recommended.

Financial Analysis |

Total Project Cost and Financing
The total project cost is $8,604,623, detailed as follows:

Renovation & Demolition $4,338,458
Design Contingency 433,846
Construction Contingency 433,846
Planning Consultant Fees 130,154
Architect/Engineering Fees 347,077
Construction Manager Fees 216,923
Other Fees 216,923
Movable Equipment 1,488,510
Telecommunications 538,900
Financing Costs 410,932
Application Fee 2,000
Processing Fee 47,056
Total Project Cost $8,604,625

Project costs are based on a construction start date of September 1, 2018, and a ten-month construction
period.

The applicant’s financing plan appears as follows:

Equity $860,462
Tax-Exempt Bonds (30-year term, 6.5% interest) $7,744,161
Total $8,604,625

Citigroup Global Markets Inc, has provided a letter of interest to underwrite the bonds to be issued
through DASNY. NSUH is a member of the Northwell Health Obligated Group.

___________________________________________________________________________________________________|
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Incremental Operating Budget

The applicant has submitted an incremental operating budget, in 2017 dollars, for the first and third years,

summarized below:

Year One Year Three

Inpatient Revenues

Commercial - MC $1,068,400 $3,205,100

Medicare - MC 0 1,371,900

Medicaid - MC 0 1,112,100

Total Inpatient $1,068,400 $5,689,100
Outpatient Revenues

Commercial - MC $57,600 $78,200

Medicare - MC 34,600 41,700

Medicaid - MC 23,100 36,400
Total Outpatient $115,300 $156,300
Total Revenue $1,183,700 $5,845,400
Expenses

Operating $5,426,600 $8,894,400

Capital 1,089,000 1,075,100
Total Expenses $6,515,600 $9,969,500
Gain/(Loss) ($5,331,900) ($4,124,100)
Total Discharges 10 30
Total Outpatient Visits 955 1,295

Inpatient utilization by payor source for year one and year three is as follows:
Year One Year Three

Commercial - MC 50% 50%
Medicare - MC 0% 27%
Medicaid - MC 20% 23%
Charity Care 30% 0%

Outpatient utilization by payor source for year one and year three is as follows:
Year One Year Three

Commercial - MC 50% 68%
Medicare - MC 30% 36%
Medicaid - MC 20% 32%

The following is noted with respect to the submitted budget:

e Transplant programs are not eligible to apply for CMS certification until after completion of ten
transplants, and CMS certification is required as a Condition of Payment (COP) for Medicare and
Medicaid reimbursement. Therefore, there are no inpatient Medicaid and Medicare revenues
projected during the first year, though they anticipate providing care to Medicaid Managed Care
patients (two discharges in Year One).

e The applicant expects that prior to CMS certification, they will be able to negotiate rates on a case by
case basis in Year One for commercial pay patients.

e The CFO of Northwell Health, Inc. submitted a letter noting that Northwell is commitment to
financially support the program to serve the needs of the community and will absorb the budgeted
losses related to the program.

o Utilization, revenue and expense assumptions are based on the experience of the applicant through
their kidney transplant service program, and through research performed by the hospital on their
service area.

___________________________________________________________________________________________________|
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Capability and Feasibility

The total project cost of $8,604,625 will be met with $860,462 in accumulated funds and the remaining
$7,744,161 will be funded via bond issuance with a 30-year term at 6.5% interest. Citigroup has provided
a letter of interest to underwrite the bond financing. Working capital requirements are estimated at
$1,661,583 based on two months of third year expenses. Working capital will be funded from operations.
BFA Attachment A is the Consolidated Statement of Financial Position and Consolidated Statement of
Operations from Northwell Health's financial statements for 2016 (audited) and the nine months ending
September 30, 1017 (unaudited), which indicates the availability of sufficient funds for the equity
contribution to meet the total project cost and to meet working capital needs.

The submitted incremental budget indicates a loss in the first and third year of $5,331,900 and
$4,124,100, respectively. This is primarily due to the facility’s inability to bill for Medicare and Medicaid
inpatient services until CMS certification of the Liver Transplant Program is received. After certification,
the program still does not project to be profitable, but the applicant stated that as the service develops,
the program’s resources and the NSUH facilities will provide specialized treatment and management for
all aspects of liver disease, in addition to comprehensive evaluations, pre-surgical care and post-surgical
care for liver transplantations. As patient volumes grow, the financial results will significantly improve and
are expected to generate a positive impact on net income. The applicant submitted a letter from the CFO
of Northwell indicating that they will offset the program’s projected losses via operations. Revenues
reflect current reimbursement methodologies for liver transplant services. The budget appears
reasonable.

BFA Attachment A shows the hospital maintained positive working capital and net asset positions, and
achieved an average net operating income.

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

Recommendation
From a financial perspective, approval is recommended.

Attachments |

BFA Attachment A 2016 (Audited) and September 30, 2017(Unaudited) Financial Summary of
Northwell Health, Inc.

___________________________________________________________________________________________________|
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NEWYORK | Department Public Health and Health
Planning Council

OPPORTUNITY. Of Health
Project # 172208-C
Charles B. Wang Community Health Center, Inc.

Program: Diagnostic and Treatment Center County: Queens
Purpose:  Construction Acknowledged: October 13, 2017
Executive Summary

Description Need Summary
Charles B. Wang Community Health Center, Inc. The Center will provide primary care and dental
(the Center), a voluntary not-for-profit, Article 28 services. The number of projected visits for just
diagnostic and treatment center located at 125 the extension clinic is 25,000 for Year One.
Walker Street, New York, requests approval to
construct and certify an extension clinic to be Program Summary
located at 131-72 40™ Road, Flushing (Queens Based on the results of this review, a favorable
County). The Center is operated by Chinatown recommendation can be made regarding the
Action for Progress Inc. and is certified as a facility’s current compliance pursuant to 2802-
Federally Qualified Health Center (FQHC) with (3)(e) of the New York State Public Health Law.

four existing clinic locations, two in lower
Manhattan and two in Flushing. This project

includes the ground-up construction of a ten- ; -

o i Total project cost of $65,000,000 will be met
;tglr yag(?_,oool_anualrﬁ(-)fgot ?\t’v'ldg:jgmthattw'y. o with $23,774,000 equity (including land
Include five clinica rs, two inistrativ purchased), a $10,000,000 gift from the

230221'%? ;?]lélti'zjrigﬂgnzl ?picli fglrshoefaltgrk.n Chinatown Health Clinic Foundation, $6,226,000
ucatl W pS, two ev parking in various grants, and $25,000,000 in Tax-

e e e EXEMPBONGS st trough Buld NYC
Center’s atieqntspare Iow-inc.:ome unijnsu)r/ed or Resource Corporation. Flushing Bank has
P ’ provided a letter of intent to underwrite the

i i . . 0
uggzggsggz? ?esrl\?: dAi\rTng:r?njéngtiser/otr?;n Bonds with terms as follows: 15-year fixed rate
P guag estimated at 3.50% as of November 22, 2017

Engllsr?. The p_roposed p'Ian will improve the (first 24 months interest only), with a 25-year
Center’s capacity to provide culturally competent amortization

and linguistically appropriate healthcare to the
community’s residents, expand services,
improve the patient’s experience, and increase

Financial Summary

The projected budget is as follows:

efficiencies. Year One Year Three
OPCHSM Recommendation Revenues $73,435,000 $82,911,000
Contingent Approval Expenses 73,290,500 81,906,000

Gain $144,500  $1,005,000

_____________________________________________________________________________________________________|]
Project #172208-C Exhibit Page 1



Recommendations

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 check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of forty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]

Submission of a bond resolution, acceptable to the Department. Included with the submitted bond
resolution must be a Sources and Uses Statement and debt amortization schedule, for both new and
refinanced debt. [BFA]

Submission of a final New York City Economic Development Corp Grant approval letter to be used as
a source of financing, acceptable to the Department of Health. [BFA]

Submission of a final New York City Council Grant approval letter(s) to be used as a source of
financing, acceptable to the Department of Health. [BFA]

Submission of a final New York City Office of Environmental Remediation to be used as a source of
financing, acceptable to the Department of Health. [BFA]

Submission of a land appraisal by a member of the Members Appraisal Institute, acceptable to the
Department of Health. [BFA]

The submission of State Hospital Code (SHC) Drawings for review and approval, as described in
BAER Drawing Submission Guidelines DSG-03. [AER]

The submission of Engineering (MEP) Drawings for review and approval, as described in BAER
Drawing Submission Guidelines DSG-03. [AER]

Submission of State Environmental Quality Review (SEQR) Summary of Findings pursuant to 6
NYCRR Part 617.4(b)(6). [SEQ]

Approval conditional upon:

1.

The project must be completed within three years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

Construction must start on or before May 1, 2018 and construction must be completed by May 1,
2020, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not
started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]

The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]

Council Action Date
February 8, 2018
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Need Analysis |

Background and Analysis

The primary service area is Queens County, which has a population estimate of 2,333,054 for 2016.
Approximately 26.7% of the population is Asian (Source- US Census, 2017). Charles B. Wang
Community Health Centers primarily serves a low-income, under-insured Asian-American population that
is linguistically and cultured isolated.

Charles B. Wang Community Health Center is certified as a federally Qualified Health Center (FQHC) and
operates four safety-net diagnostic and treatment centers, two in lower Manhattan and two in Flushing,
NY. Approval of this project will allow the FQHC to expand primary and preventive care including dental
and mental health services to the community. The hours of operation for the center will be Monday
through Saturday from 9 am until 5 pm.

The number of projected visits for just the proposed extension clinic is 25,000 for Year One and 50,000
for Year Three.

The applicant is committed to serving all persons in need without regard to ability to pay or source of the
payment.

Conclusion
Approval of this project will provide improved access to primary care and dental services to the residents
of Queens County, especially low-income Asian-Americans.

Recommendation
From a need perspective, approval is recommended.

Program Analysis

Program Description

The Charles B. Wang Community Health Center, Inc. reported that patient demand was
beginning to outstretch capacity in the Flushing area, so the Center acquired property on 40th
Road to construct the extension site with the goal of expanding the Center’s primary and
prevention services to meet the medical needs of those in the community who were underserved.
Providing services that are bilingual and multicultural would improve access to healthcare for the
growing Asian American community in Queens.

Staffing is expected to be 32.0 FTEs in the first year of operation and increase to 86.0 FTEs by
the third year of operation.

Compliance with Applicable Codes, Rules and Regulations

This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the
most recent surveillance information, is deemed to be currently operating in substantial
compliance with all applicable State and Federal codes, rules and regulations. This determination
was made based on a review of the files of the Department of Health, including all pertinent
records and reports regarding the facility’s enforcement history and the results of routine Article
28 surveys as well as investigations of reported incidents and complaints.

___________________________________________________________________________________________________|
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Conclusion
Based on the results of this review, a favorable recommendation can be made regarding the facility’s
current compliance pursuant to 2802-(3)(e) of the New York State Public Health Law.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Total Project Cost and Financing
Total project costs for new construction and movable equipment is estimated at $65,000,000, broken
down as follows:

Land Acquisition $15,125,000
New Construction 33,649,201
Renovation & Demolition 535,354
Site Development 2,059,074
Temporary Utilities 26,230
Asbestos Abatement or Removal 102,643
Design Contingency 274,600
Construction Contingency 1,680,887
Planning Consultant Fees 440,139
Architect/Engineering Fees 2,881,103
Construction Manager Fees 1,573,800
Other Fees 617,971
Movable Equipment 2,066,348
Telecommunications 175,216
Financing Costs 500,000
Interim Interest Expense 3,000,000
CON Application Fee 1,250
CON Processing Fee 291,184
Total Project Cost $65,000,000

The land value is stated at cost ($15,000,000 purchase price plus $125,000 in closing cost). The
purchase price was review by the Board of Directors, real estate sub-committee, and in 2016 the Board
passed a resolution to purchase real property for $15,000,000. The applicant will have the land
appraised, which is a requirement for funding and CON contingency satisfaction.

Project costs are based on a construction start date of May 1, 2018, with a 24-month construction period.

The applicant’s financing plan appears as follows:

Equity - Accumulated Funds $8,649,000
Equity - Land 15,125,000
Gift - Chinatown Health Clinic Foundation (confirmation letter provided) 10,000,000
Tax-Exempt Bonds 25,000,000
Grants (supporting documents provided) 6,226,000
Total $65,000,000

Flushing Bank provided a letter of intent to underwrite the Bonds with terms as follows: 15-year fixed rate
estimated at 3.50% as of November 22, 2017 (first 24 months interest only) with a 25-year amortization.
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The total grant award is $6,226,000 summarized as follows:

Grant - The Borough of Queens-Presidents Funding $3,100,000
Grant - New York City Economic Development Corp 1,000,000
Grant - New York City Council 1,370,000
Grant - New York City Council 676,000
Grant - New York City Office of Environmental Remediation 80,000

In addition to providing the $10,000,000 gift, the Chinatown Health Clinic Foundation has pledged to
support the Charles B. Wang Community Health Center, Inc. via a fund-raising campaign, and if needed
will cover up to a $10,000,000 operating cost shortfall.

Operating Budget
The applicant has submitted their current year (2016) and projected operating budgets for the first and
third years, in 2018 dollars, summarized below:

Current Year First Year Third Year

Revenues Per Vst. Total Per Vst. Total Per Vst. Total
Medicaid FFS $185.84 $30,662,126 $189.48 $40,981,286 $194.21 $47,628,037
Medicare FFS $143.78 1,079,063 $143.30 1,415,481 $146.09 1,624,965
Private Pay $164.55 8,415,562 $165.40 11,047,206 $164.23 12,548,143
Self-Pay (sliding) $48.53 1,003,740 $51.02 1,324,083 $53.53 1,553,978
NYS Uncompensated 2,311,009 2,541,944 2,773,877
HRSA 330 Funds 4,352,970 5,170,000 5,363,000
Donated Vaccines 2,057,565 2,201,565 2,344,565
State/Local Grants 7,953,640 8,753,435 9,074,435
Total Revenue $57,835,675 $73,435,000 $82,911,000
Expenses

Operating $213.92 $52,266,576 $205.62 $65,571,123 $204.91 $74,137,576
Capital $19.17 4,682,604 $24.21 7,719,377 $29.50 7,768,424
Total Expenses $233.09 $56,949,180 $229.83 $73,290,500 $233.77 $81,906,000
Net Income $886,495 $144,500 $1,005,000
Patient Visits 244,324 318,900 361,800

The following is noted with respect to the submitted budget:

e The current year reflects the facility’s 2016 revenue and expenses.

e Reimbursement rates are based on the FQHC's historical experience.

o Expenses are based upon historical experience adjusted for volume, investment and rising costs.
Additionally, staffing levels are expected to increase by 32 and 86 FTEs in the first and third years,
respectively. Nurses, Aides, Physicians, Dentists and Hygienists represents 59% of the increased
FTEs in year one, and 64% of the increase in year three.

e Utilization by payor for the first and third years is summarized below:

Current Year First Year Third Year
Utilization Visits % Visits % Visits %
Medicaid-FFS 164,991 67.53% 216,282 67.82% 245,241 67.79%
Medicare-FFS 7,505 3.07% 9,878 3.10% 11,123  3.07%
Private Pay 51,144 20.93% 66,789 20.94% 76,408 21.12%
Charity (sliding) 20,684 8.47% 25,951 8.14% 29,028 8.02%
Total 244,324 100% 318,900 100% 361,800 100%

e Breakeven is projected at 99.8% and 98.8% of estimated First and Third Year visits
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Capability and Feasibility

Total project cost of $65,000,000 will be met with $23,774,000 in equity (including land purchased),
$10,000,000 in Foundation gifts, $6,226,000 in grants, and $25,000,000 in Tax-Exempt Bonds issued
through Build NYC Resource Corporation and underwritten by Flushing Bank at the above stated terms.

Working capital requirements are estimated at $4,159,470 based on two months of third year incremental
expenses. Working capital will be funded from operations. BFA Attachments A and B are Charles B.
Wang Community Health Center, Inc.’s 2016 certified financial statements and their internal financials as
of July 31, 2017, which indicates the availability of sufficient funds for the project. The applicant states
they have ongoing fundraising and capital campaigns, which are expected to enhance cash flow and
liquid resources.

The applicant projects the organization will generated a net profit of $144,500 and $1,005,000 in the first
and third years, respectively. The budget appears reasonable.

Review of BFA Attachments A and B shows the facility had average working capital of $19,881,991,
average net assets of $49,744,642, and generated net income of $886,495 in 2016 and $353,047 through
July 31, 2017.

BFA Attachment C is Chinatown Health Clinic Foundation, Inc.’s 2016 certified financial statement and
internal financials of June 30,2017, which shows the entity had net assets of $18,809,149 and
19,060,184, respectively.

Based on the preceding, the applicant has demonstrated the capability to proceed in a financially feasible
manner.

Recommendation
From a financial perspective, contingent approval is recommended.

Attachments |

BFA Attachment A Financial Summary, Charles B. Wang Community Health Center, Inc. 2016 certified
financial statements.

BFA Attachment B Financial Summary, Charles B. Wang Community Health Center, Inc. July 31, 2017
internal financial statements

BFA Attachment C  Financial Summary, Chinatown Health Clinic Foundation 2016 certified financial
statements and June 30, 2017 internal statements
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NEWYORK | Department Public Health and Health

STATE OF
OPPORTUNITY.

of Health

Planning Council

Project # 171421-C
Seton Health at Schuyler Ridge Residential Healthcare

Program:

Purpose: Construction

Residential Health Care Facility

County: Saratoga
Acknowledged: June 20, 2017

Executive Summary

OPCHSM Recommendation
Contingent Approval

Description

Seton Health at Schuyler Ridge Residential
Healthcare (Seton Health) is a 120-bed,
voluntary not-for-profit, Article 28 residential
health care facility (RHCF) located at 1 Abele
Boulevard, Clifton Park (Saratoga County). The
facility also operates a 25-slot adult day health
care program (ADHCP) onsite. Seton Health
requests approval to construct a two-story
addition containing 40 private rooms and to
renovate and convert 40 beds from semi-private
to private rooms. Upon completion of this
project, the facility will change from 12 private
and 108 semi-private beds to 92 private and 28
semi-private beds, with no net new beds.

St. Peter’s Health Partners (SPHP) is the active
parent and co-operator of Seton Health. The
RHCEF is a critical part of SPHP’s long-range
strategic plan for southern Saratoga County,
which has the highest population growth rate in
the region. The current facility was built in 1994
as a single-story building with three 40-bed
nursing units. The layout reflects a 20-year-old
design, with each unit consisting of four private
rooms and 18 semi-private rooms. The applicant
seeks to increase the number of private rooms
and modernize the building to address the
demand for private rooms.

The two-story addition will be constructed first to
minimize disruptions to the residents, reduce the
length of the project, and maintain occupancy
levels. This approach will eliminate the loss of
patient revenues, minimize the cost of moving,
and help to reduce any negative effects the
project may have on the RHCF's finances.

Need Summary
There will be no impact on certified beds or
county bed need.

Program Summary

The expansion of Schuyler Ridge will improve
the residential living environment. The addition
of 40 single bedded rooms, and the conversion
of 40 existing doubles to singles, will address
the demands of residents for additional privacy

Financial Summary

The total project cost is $19.964,743. However,
due to the cost per bed exceeding applicable
caps, the total reimbursable cost is $17,050,931

Total project cost of $19,964,743 will be met
with $7,176,545 in cash and an intercompany
loan of $12,788,198 over 25 years at 4.15%
interest. The projected Enterprise Budget is as
follows:

Current Year Year One Year Three
Revenues $16,361,243 $17,382,298 $18,056,373
Expenses 13,054,856 15,421,887 15,441,454
Net Income  $3,306,387 $1,960,411 $2,614,919
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Recommendations

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 check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]

2. Submission of an executed intercompany loan commitment, acceptable to the Department of Health.
[BFA]

3. 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]

4. Submission of a plan to enhance access to Medicaid residents. At a minimum, the plan should
include, but not necessarily be limited to, ways in which the facility will:

a. Reach out to hospital discharge planners to make them aware of the facility’'s Medicaid Access
Program;

b. Communicate with local hospital discharge planners on a regular basis regarding bed availability
at the nursing facility; and

c. ldentify community resources that serve the low-income and frail elderly population who may
eventually use the nursing facility, and inform them about the facility’s Medicaid Access policy.
[RNR]

5. Submission of a commitment, signed by the applicant, to submit annual reports to the DOH, for at

least two years, demonstrating substantial progress with the implementation of the Medicaid Access

plan. These reports should include, but not be limited to:

a. Describing how the applicant reached out to hospital discharge planners to make them aware of
the facility’'s Medicaid Access Program;

b. Indicating that the applicant communicated with local hospital discharge planners on a regular
basis regarding bed availability at the nursing facility;

c. ldentifying the community resources that serve the low-income and frail elderly population that
have used, or may eventually use, the nursing facility, and confirming they were informed about
the facility's Medicaid Access policy.

d. Documentation pertaining to the number of referrals and the number of Medicaid admissions; and

e. Other factors as determined by the applicant to be pertinent. [RNR]

Submission and programmatic review and approval of the final floor plans. [LTC]

The submission of State Hospital Code (SHC) Drawings for review and approval, as described in

BAER Drawing Submission Guidelines DSG-04. [AER]

No
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Approval conditional upon:

1. The project must be completed within three years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

2. Construction must start on or before May 1, 2018 and construction must be completed by May 1,
2020, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not
started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]

3. Within two years from the date of 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 as prescribed by the related contingency. Once the Medicaid patient
admissions standard is reached, the facility shall not reduce its proportion of Medicaid patient
admissions below the 75 percent standard unless and until the applicant, in writing, requests the
approval of the Department to adjust the 75 percent standard and the Department’s written approval
is obtained. [RNR]

4. Submission of annual reports to the Department for at least two years demonstrating substantial
progress with the implementation of the facility’s Medicaid Access Plan as prescribed by the related
contingency. Reports will be due within 30 days of the conclusion of each year of operation as
identified by the Effective Date on the Operating Certificate issued at project completion. For
example, if the Operating Certificate Effective Date is June 15, 2017, the first report is due to the
Department no later than July 15, 2018. The Department reserves the right to require continued
reporting beyond the two-year period. [RNR]

5. The operator shall submit a plan to maintain resident services and safety during construction to the
Northeastern Regional Office, and must receive approval for such plan prior to the commencement of
construction. [LTC]

6. The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]

Council Action Date
February 8, 2018

___________________________________________________________________________________________________|
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Need Analysis |

Analysis

Schuyler Ridge and Saratoga County
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The overall occupancy for Saratoga County was 93.5% for 2015. Schuyler Ridge’s utilization has been
around the departments planning standard since 2010.

Population

In 2016, Saratoga County’s overall population is 227,053 according to the US Census. In 2015, the 65
and older population made up 16.8 percent of the county’s population which is 1.4 percent higher than the
state average.

Medicaid Admissions

Regulations indicate that the Medicaid patient admissions standard shall be 75% of the annual
percentage of all Medicaid admissions for the long-term care planning area in which the applicant facility
is located. Such planning area percentage shall not include residential health care facilities that have an
average length of stay 30 days or fewer. If there are four or fewer residential health care facilities in the
planning area, the applicable standard for a planning area shall be 75% of the planning area percentage
of Medicaid admissions, or of the Health Systems Agency area Medicaid admissions percentage,
whichever is less. In calculating such percentages, the Department will use the most current data which
have been received and analyzed by the Department.

Schuyler Ridge’s Medicaid admissions for 2014 (9.5%) did not meet or exceed Saratoga counties
threshold of 12.7%. In 2015 Schuyler Ridge had 2.1% Medicaid admissions, which did not meet or
exceed the county’s threshold of 13.1%.

The applicant will be required to make appropriate adjustments in its admission policies and practices so
that the proportion of its own annual Medicaid patient’s admissions is at least 75% of the planning area
percentage or the Health Systems Agency percentage, whichever is applicable.

Conclusion
There will be no change in beds in Saratoga County. This is a construction project with renovation and
conversion to single beds. There will be no impact on certified beds or county bed need.

Recommendation
From a need perspective, contingent approval is recommended.

___________________________________________________________________________________________________|
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Program Analysis |

Facility Information

Existing Proposed
Facility Name Seton Health at Schuyler Ridge Same
Residential Healthcare
Address 1 Abele Boulevard Same
Clifton Park, NY 12065
RHCF Capacity 120 Same
ADHC Program Capacity N/A Same
Type of Operator Voluntary Same
Class of Operator Not for Profit Same
Operator Seton Health at Schuyler Ridge Same
Residential Healthcare

Program Review

Seton Health at Schuyler Ridge (Schuyler Ridge) is a 120-bed nursing home located in Clifton Park.
Since the nursing home opened in 1995 there have been no projects to renovate and update the building.
The circa 1990 building reflected the design elements of the time when it opened, and was recognized as
a contemporary and appealing facility. Since then the nursing home landscape has changed, and the
long-term care market in Saratoga County has become more competitive. Schuyler Ridge has responded
by exploring improvements to the nursing home which would maintain its historical high occupancy.
Schuyler Ridge has identified the lack of single bedded rooms as the most pressing issue with which to
devote resources. The current proposal is to construct a two story 40 bed addition, and undertake a
modest modernization to the existing building. The new wing will contain 40 single resident rooms, and
40 doubles in the existing nursing units will be converted to singles. The overall bed complement will
remain 120 beds.

Physical Environment

The existing facility contains three 40 bed nursing units in a one story 59,000 square foot building.
Currently Schuyler Ridge includes only four single-bedded rooms per unit. Upon completion of
construction the nursing home will consist of 92 single-bedded rooms and 14 doubles. The new wing will
contain 40 beds, all in single-bed configuration. The three existing nursing units will be reduced to a total
of 80 beds, with the Fenimore nursing unit containing 28 beds, (six doubles and 16 singles), and the
Ensign Point and Clifton Hills nursing units each containing 26 beds (four doubles and 18 singles).

The new wing will be “L shaped and consist of 32,500 square feet on two floors, each floor identical to the
other. The design is the familiar linear configuration with a double loaded corridor. Resident rooms of
varying sizes run along the outside of a central corridor, with the nursing station and office located in the
middle of the “L". Each resident room includes a full bathroom with European shower. Entry into the unit
is made from the West end, through the lobby/lounge adjacent to the elevator bank. The first floor lobby
area exits to an outside activity area, and a connector on the South end of the lobby leads to the
Fenimore nursing unit and the administration building and public entrance.

Each nursing unit situates the dining room, kitchen and pantry immediately adjacent to the nursing
station, with the central bathing area across from the nursing office. A large activity/sun room is located
on the North end of the unit. A living room with fireplace occupies the Southwest corner of the unit.

Construction in the existing building consists chiefly of reducing the double bedded resident rooms to
singles and renovating the bathrooms to provide individual showers. The staff lockers and lounge in the
Administration Building will also undergo minor renovation. The building systems will require some
enhancement including the replacement of the emergency generator and the fire alarm system.

___________________________________________________________________________________________________|
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Compliance
Seton Health at Schuyler Ridge is currently in current compliance with all applicable codes, rules and
regulations.

Quality Review

Provider Name Overall Health Quality Staffing | Quintile
Inspection Measures
Seton Health at Schuyler Ridge s*ekkkk Sk *kkkk Jekkk 4
Residential H C

Project Analysis and Conclusion

The expansion of Schuyler Ridge will improve the residential living environment. The addition of 40
single bedded rooms, and the conversion of 40 existing doubles to singles, will address the desires of
newly admitted residents for additional privacy.

Recommendation
From a programmatic perspective, contingent approval is recommended.

Financial Analysis |

Total Project Cost and Financing
Total cost of new construction, renovations and moveable equipment is projected to be $19,964,743,
broken down as follows:

New Construction $8,046,095
Renovation & Demolition 6,675,143
Design Contingency 1,174,992
Construction Contingency 772,687
Architect/Engineering Fees 1,413,851
Construction Manager Fees 335,245
Other Fees(Consultant) 148,041
Movable Equipment 690,747
Telecommunications 331,747
Interim Interest Expense 265,000
CON Application Fee 2,000
CON Processing Fee 109,195
Total Project Cost $19,964,743

Project costs are based on approximate 24-month construction period.

The Construction Cost Control Unit has determined that the cost per bed exceeds the applicable RHCF
bed cap limitation for the facility’s geographic region. Therefore, total allowable reimbursable project
costs will be limited to $17,050,931, as shown below:

Reimbursable Cost $16,939,736
CON Application Fee 2,000
CON Processing Fee 109,195
Total Reimbursable Project Cost $17,050,931

Per Department of Health policy, in addition to the 25% equity contribution on reimbursable project cost,
the applicant is required to cover project costs in excess of total reimbursable project cost via equity.

___________________________________________________________________________________________________|
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The applicants financing plan for the project is as follows:

Accumulated Funds $7,176,545
Intercompany Loan (4.15% interest over 25-year term) 12,788,198
Total Funds $19,964,743

A letter of interest has been submitted from Trinity Health.

BFA Attachment D illustrates the bed cap and equity contribution calculations for this project.

Operating Budget

The applicant has provided an operating budget, in 2017 dollars, for the first and third years after
construction. The budget is summarized below:

RHCF Revenues
Medicare
Medicaid
Commercial
Private Pay
All Other

Total RHCF Rev.

ADHCP Revenues
Medicaid
Private Pay
All Other

Total ADHCP Rev.

Total Patient Rev.

Other Oper. Rev.
Non-Oper. Rev.

Total Revenues

RHCF Expenses
Operating
Interest
Depreciation

Total RHCF Exp.

ADHCP Expenses
Operating
Depreciation

Total ADHCP Exp.

Total Expenses
Net Income

Total Patient Days
Total ADHCP Visits
Occupancy
Breakeven

Current Year (2016)

Per Diem

$590.53
$220.23
$658.35
$413.81

$120.62
$89.41
$100.90

$281.54
$7.26
$12.53
$301.33

$60.05
$1.13
$61.18

Year One (2019)

Year Three (2021)

Total Per Diem Total Per Diem Total
$2,559,348 $608.16 $2,635,759 $627.14  $2,718,024
3,801,167 $257.59 4,445,938 $258.52 4,462,065
486,518 $697.08 515,139 $752.32 555,961
8,423,909 $427.65 8,705,738 $453.47 9,231,292
49,363 0 0
$15,320,305 $16,302,574 $16,967,342
$184,670 $143.38 $219,515 $144.08 $220,584
131,340 $92.09 $135,281 $97.70 143,519
11,805 $100.90 11,805 $100.90 11,805
$327,815 $366,601 $375,908
$15,648,120 $16,669,175 $17,343,250
$27,489 $27,489 $27,489
$685,634 $685,634 $685,634
$16,361,243 $17,382,298 $18,056,373
$12,019,092  $299.17 $12,771,528 $300.23 $12,816,810
309,988 $19.56 835,078 $18.96 809,363
535,104 $38.06 1,624,609 $38.06 1,624,609
$12,864,184  $356.79 $15,231,215 $357.25 $15,250,782
$187,162 $60.05 $187,162 $60.05 $187,162
3,510 $1.13 3,510 $1.13 3,510
$190,672 $61.18 $190,672 $61.18 $190,672
$13,054,856 $15,421,887 $15,441,454
$3,306,387 $1,960,411 $2.614,919
42,690 42,690 42,690
3,117 3,117 3,117
97.5% 97.5% 97.5%
81.84% 91.06% 87.61%
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The following is noted with respect to the operating budget:

e The Medicaid rate includes assessment revenues for the current year and projected Years One and
Three. The Medicaid capital component assumes reimbursement of interest and depreciation
associated with total project cost. Since Article 28 reimbursable project cost is less than total project
cost, the Medicaid revenue income would be reduced by $45,270 to a total net income of $1,915,141
and $2,569,649 for Years One and Three, respectively.

Medicare and private pay assume current rates of payment.

Other Operating Revenue is assets released from restriction and miscellaneous revenues.
Non-Operating Revenues are gains on investments.

All other income includes grant monies for ADHCP services for patients not covered and the
universal settlement for inpatient services.

Occupancy is projected at the 2016 historical level of 97.5%.

e Inpatient utilization by payor source is projected as follows:

Medicare 10.15%
Medicaid 40.43%
Commercial 1.73%
Private Pay 47.69%
o Outpatient utilization by payor source is projected as follows:
Medicaid 49.12%
Private Pay 47.13%
All Other 3.75%

e Breakeven occupancy for inpatient in Year One is projected at 91.46%.

Capability and Feasibility

The total project cost is $19,964,743. The facility will provide equity of $7,176,545 from accumulated
funds and remaining project cost of $12,788,198 will be satisfied with an intercompany loan at 4.15% over
a 25-year term. Trinity Health has submitted a letter of interest. As previously noted, SPHP is a member
of Trinity Health. BFA Attachment D is Trinity Health’s 2016 certified financials, which indicates the entity
has sufficient funds to provide the intercompany loan.

BFA Attachment A is a financial summary of Seton Health at Schuyler Ridge, which shows the facility has
maintained positive working capital and net asset balances during 2016 and as of June 30, 2017. The
facility also generated operating income of $2,620,753 during 2016, and $2,322,245 as of June 30, 2017.
The applicant reveals sufficient resources to meet project cost equity requirements.

Based on the preceding, and subject to the noted contingency, the applicant has demonstrated the
capability to proceed in a financially feasible manner.

Recommendation
From a financial perspective, contingent approval is recommended.

Attachments |

BFA Attachment A Seton Health at Schuyler Ridge Residential Health Care — financial summary

BFA Attachment B Seton Health at Schuyler Ridge Residential Health Care — 2016 certified financials.
BFA Attachment C  Organizational Chart for Trinity Health

BFA Attachment D Bed Cap Calculation for Schuyler Ridge

BFA Attachment E  Trinity Health Certified Financials - 2016

___________________________________________________________________________________________________|
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NEWYORK | Department Public Health and Health

STATE OF
OPPORTUNITY.
of Health Planning Council
Project # 172304-E
Queens Boulevard ASC, LLC
Program: Diagnostic and Treatment Center County: Queens

Purpose: Establishment

Executive Summary

Acknowledged: November 10, 2017

Description

Queens Boulevard ASC, LLC, a proprietary
Article 28 diagnostic and treatment center
(D&TC) located at 95-25 Queens Boulevard,
Rego Park (Queens County), requests approval
for indefinite life status. The D&TC was
approved under CON 111165 as a single-
specialty freestanding ambulatory surgery center
specializing in gastroenterology services for a
five-year limited life, and began operations on
March 25, 2013. The applicant is not proposing
to add or change any services, or expand or
renovate the facility.

OPCHSM Recommendation
Approval

Need Summary

Data submission by the applicant, as a
contingency of CON 111165, has been
completed. Based on CON 111165, Queens
Boulevard ASC, LLC projected 7,135
procedures in Year One and 8,452 procedures
in Year Three. Medicaid procedures were
projected at 25.89 % and charity care was
projected at 2.50%. Based on the Annual

Reports submitted by the applicant, the total
number of procedures was 9,620 in Year One
(2014-1% full year) and 10,615 in Year Three
(2016). Actual charity care in Year Three (2016)
was 0.35% and Medicaid was 45.88%.

Program Summary

Based on the results of this review, a favorable
recommendation can be made regarding the
facility’s current compliance pursuant to 2802-
(3)(e) of the New York State Public Health Law.

Financial Summary
There are no project costs associated with this
application. The projected budget is as follows:

Year One
Revenues $9,084,745
Expenses 5,356,030
Net Income $3,728,715
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Health Systems Agency
There will be no HSA recommendation for this project.

Office of Primary Care and Health Systems Management
Approval

Council Action Date
February 8, 2018
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Need Analysis |

Analysis
The primary service area is Queens County. The table below provides information on projections and
utilization by procedures for Year One (2014-1% full year) and Year Three (2016) based on CON 111165

CON 111165- Procedures
Queens Boulevard ASC
Total

Year 1 (2014)
Projected | Actual
7,135 9,620

Year 3 (2016)
Projected | Actual
8,452 | 10,615

The table below provides Year Three utilization, projections and actual, by payor, for CON 111165, and
projections for year one following approval.

CON 111165 | CON 111165 | CON 172304
Projected Year | Actual Year 3| Projections

Payor 3 (2016) (2016) Year 1
Medicaid FFS 7.80% 0.58% 0.69%
Medicaid MC 18.09% 45.30% 45.84%
Medicare FFS 4.90% 5.08% 4.67%
Medicare MC 0.12% 12.73% 15.39%
Commercial MC 66.59% 28.39% 23.57%
Other (Exchange) 0.00% 5.42% 7.55%
Private Pay 0.00% 2.15% 1.84%
Charity Care 2.50% 0.35% 0.45%
Total 100.00% 100.00% 100.00%

The center currently has Medicaid Managed Care contracts with the following health plans: Affinity, BCBS
Medicaid, Fidelis, Health Care Partners, HealthFirst, Metroplus, UHC Community Plan, Wellcare and
others. The center’s Medicaid utilization has been consistently above the original projection of 26% each
year of its operation and is projected to be 46% going forward. The center actively participates in the NYC
Community Care Program and has partnered with Queens Hospital to develop a formal Charity Care
referral relationship. The center has also partnered with NYSDOH Cancer Services Program to provide
services to the under-insured. The center has four (4) procedures rooms and is open Monday through
Friday from 8 am until 6 pm, and extends its hours as necessary to accommodate patient needs.

Queens Boulevard ASC is committed to serving individuals needing care regardless of the source of
payment or the ability to pay.

Conclusion

The 2015 report by the Ad Hoc Advisory Committee on Freestanding ASCs and Charity Care indicates
that “single specialty freestanding ASCs offering endoscopy are likely to serve an older clientele, a large
portion of whom are 65 or over and eligible for Medicare; hence, it may be reasonable to expect a lower
volume of Medicaid and charity care cases from these providers than from ASCs offering more general
surgical services.” In this case, the Center is serving a substantial percentage of Medicaid cases, and
although the center’s charity care utilization is less than 2 percent, the center has been making
reasonable and sustained efforts to provide service to the uninsured in its service area. Approval of the
proposed project will provide for the continued access to gastroenterology ambulatory surgery services
for the communities of Queens County.

Recommendation
From a need perspective, approval is recommended.

___________________________________________________________________________________________________|
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Program Analysis |

Program Description

The Center is not proposing to add any services or make any changes to the building or operations.
Staffing is expected to remain at 23.0 FTEs, and Azeem Khan, M.D. will continue to serve as the Center's
Medical Director.

Compliance with Applicable Codes, Rules and Regulations

The medical staff will continue to ensure that procedures performed at the facility conform to generally
accepted standards of practice and that privileges granted are within the physician's scope of practice
and/or expertise. The facility’s admissions policy will include anti-discrimination regarding age, race,
creed, color, national origin, marital status, sex, sexual orientation, religion, disability, or source of
payment. All procedures will be performed in accordance with all applicable federal and state codes,
rules and regulations, including standards for credentialing, anesthesiology services, nursing, patient
admission and discharge, a medical records system, emergency care, quality assurance and data
requirements.

This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the most
recent surveillance information, is deemed to be currently operating in substantial compliance with all
applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

Conclusion
Based on the results of this review, a favorable recommendation can be made regarding the facility’s
current compliance pursuant to 2802-(3)(e) of the New York State Public Health Law.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Operating Budget
The applicant has submitted their current year (2016) and the first and third year operating budgets, in
2018 dollars, as shown below:

Current Year Year One Year Three

Revenues (2016) (2018) (2020)
Medicaid FFS $8,350 $10,438 $10,438
Medicaid MC 3,197,157 3,211,401 3,211,401
Medicare FFS 244,288 246,813 246,813
Medicare MC 798,435 1,132,892 1,132,892
Commercial FFS 3,865,900 3,807,815 3,807,815
Other (Exchange) 269,861 638,786 638,786
Private Pay 36,800 36,600 36,600
Total Revenues $8,420,791  $9,084,745 $9,084,745
Expenses

Operating $4,004,775 $4,124,919 $4,181,359
Capital 1,174,671 1,174,671 1,174,671
Total Expenses $5,179,446 $5,299,590 $5,356,030
Net Income $3,241,345 $3,785,155 $3,728,715
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Current Year Year One Year Three

Utilization (Procedures) 10,615 10,786 10,786
Cost Per Procedure $487.94 $496.57 $496.57
Utilization by payor source related to the submitted operating budget is as follows:
Current Year Years One & Three
Procedures % Procedures %
Medicaid FFS 62 0.58% 74 0.69%
Medicaid MC 4,809 45.30% 4,944 45.84%
Medicare FFS 539 5.08% 504 4.67%
Medicare MC 1,351 12.73% 1,660 15.39%
Commercial FFS 3,014 28.39% 2,542 23.57%
Other (Exchange) 575 5.42% 814 7.55%
Private Pay 228 2.15% 199 1.84%
Charity Care 37 0.35% 49 0.45%
Total 10,615 100.00% 10,786 100.00%

Capability and Feasibility

There are no project costs associated with this application. The submitted budgets indicate net income of
$3,785,155 and $3,728,715 in the first and third years. Revenues are based on current reimbursement
methodologies. The budgets are reasonable.

BFA Attachment B is the 2015 and 2016 certified financial statements of Queens Boulevard ASC, LLC.
The facility had an average positive working capital position and an average net asset position from 2015
through 2016. The entity achieved an average net income from operations of $3,549,685 from 2015
through 2016.

BFA Attachment C is the internal financial statements of Queens Boulevard ASC, LLC as of October 31,
2017. The facility had a positive working capital position and a positive net asset position through
October 31, 2017. The entity achieved a net income from operations of $2,862,199 through October 31,
2017.

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

Recommendation
From a financial perspective, approval is recommended.

Attachments

BFA Attachment A Current and original ownership of Queens Boulevard ASC, LLC

BFA Attachment B Financial Summary — 2015 and 2016 certified financial statements of Queens
Boulevard ASC, LLC

BFA Attachment C  Financial Summary — October 31, 2017 internal financial statements of Queens
Boulevard ASC, LLC
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NEWYORK | Department Public Health and Health
Planning Council

OPPORTUNITY. Of Health
Project # 172325-E
Liberty Endoscopy Center

Program: Diagnostic and Treatment Center County: New York
Purpose: Establishment Acknowledged: November 22, 2017

Executive Summary

Description

Liberty Endoscopy Center, LLC, a proprietary, organizations in New York, to provide free
single-specialty (gastroenterology), Article 28 colonoscopy services to the population served
freestanding ambulatory surgery center (FASC) by The Bowery Mission, and agreement with
located at 156 William Street, New York (New Cumberland Diagnostic and Treatment Center, a
York County), requests approval to transfer 28% NYC Health + HOSpitals clinic, in- COIIaborati_On
ownership interest to seven new members. The with NYC Community Cares Project to provide
proposed new members are Deborah Chua, unmsured patients with access to colonoscopy
M.D., Veronika Dubrovskaya, M.D., Michael screenings.

Glick, M.D., Valerie Antoine-Gustave, M.D., Neal

Joseph, M.D., Martin Wolff, M.D., and Alex Ky, OPCHSM Recommendation

M.D., all of whom are currently performing Approval

procedures at the Center. The proposed new

members have each executed a Membership Need Summary

Subscription Agreement, which includes his/her There will be no Need recommendation of this
agreement to be bound by the Center’s existing, application.

approved Operating Agreement. The purchase
price for each 4% membership interest is
$28,450 for a total purchase price of $199,150
for the 28% ownership transfer.

Program Summary

Based on the information reviewed, staff found
nothing that would reflect adversely upon the
applicants’ character and competence or

Upon approval of this application, the FASC will standing in the community.

continue to be owned and operated by Liberty
Endoscopy Center, LLC, and the existing lease,

which extends through 2030 with two five-year Financial Summary

renewal options, will continue unchanged. There are no project costs associated with this

' application and no budgeted operating expenses
Since becoming operational January 13, 2017, or revenues. The proposed new members have
the Center has provided gastroenterology each purchased a 4% membership interest for
services to residents of New York $28,450 resulting in a total purchase price of

County. Highlights of the Center’s $199,150 for the 28% ownership transfer.

achievements include collaboration with The
Bowery Mission, one of the oldest not-for-profit

_____________________________________________________________________________________________________|]
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Recommendations

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

Office of Primary Care and Health Systems Management

Approval conditional upon:

1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

Council Action Date
February 8, 2018
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Program Analysis |

Project Proposal

Liberty Endoscopy Center, LLC, an existing single specialty (gastroenterology) freestanding ambulatory
surgery center, requests approval to transfer 28% ownership interest to seven (7) new members. There
are no anticipated changes in operation resulting from this change in ownership.

The table below details the proposed change in ownership:

Current Proposed
Membership Membership

Member Name Interest Interest
Albert Harary, M.D. 2.25% 1.50%
Alexander Chun, M.D. 4.49% 2.99%
Anthony Borcich, M.D. 2.25% 1.50%
Carl McDougall, M.D. 4.49% 2.99%
David Robbins, M.D. 6.85% 4.57%
Eric Morgenstern, M.D. 4.49% 2.99%
llan Weisberg, M.D. 4.49% 2.99%
Jennifer Bonheur, M.D. 6.85% 4.57%
Jonathan Warman, M.D. 2.25% 1.50%
Julie Foont, M.D. 6.85% 4.57%
Jusuf Zlatanic, M.D. 6.85% 4.57%
Makoto Iwahara, M.D. 4.49% 2.99%
Michael Krumholz, M.D. 4.49% 2.99%
Mylan Satchi, M.D. 1.12% 0.75%
Paulo Pacheco, M.D. 6.85% 4.57%
Peter Balocco, M.D. 4.49% 2.99%
Peter Kim, M.D. 10.0% 6.67%
Yasmin Metz, M.D. 0.45% 0.30%
Mount Sinai Ambulatory Ventures, Inc. 10.0% 10.00%
PE Healthcare Associates, LLC 6.00% 4.00%
*Martin Wolf, M.D. | e 4.00%
*Michael Glick, MD. | e 4.00%
*Neal Joseph,MD. | - 4.00%
*Valerie Antoine-Gustave, MD. | = - 4.00%
*Veronika Dubrovskaya,M.D. | = - 4.00%
*Deborah Chua, MD. | = 4.00%
*Alex Ky, M.D. | e 4.00%

TOTAL 100% 100%

*Members subject to a Character and Competence Review for this project

Character and Competence

The new members are practicing board-certified gastroenterologists. Drs. Wolff, Glick, Joseph, Antoine-
Gustave, Dubrovaskaya, and Chua are employed by Gotham Medical Associates. Dr. Ky, a board-
certified surgeon, is employed by Mount Sinai as an Associate Professor of Surgery, and she also serves
as the Medical Director for Mount Sinai’'s downtown office.

Regarding the education and training of the new members: Dr. Wolff earned his medical degree from the
New York University (NYU) School of Medicine and completed a gastroenterology fellowship at the NYU
Medical Center. Additionally, he is a Clinical Assistant Professor of Medicine at NYU School of Medicine
and an attending gastroenterologist at NYU Langone Medical Center and Mount Sinai Beth Israel. Dr.
Glick graduated from NYU School of Medicine and competed a fellowship in gastroenterology at
memorial Sloan Kettering Cancer Center. Dr. Joseph earned his medical degree at George Washington
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University and subsequently pursued specialty training in gastroenterology at Lenox Hill Hospital.
Additionally, he has recently served as a Co-Medical Director for Liberty Endoscopy Center (located in
Manhattan). Dr. Antoine-Gustave earned her medical degree from Johns Hopkins School of Medicine and
completed a fellowship in gastroenterology at Brigham and Women’s Hospital. Dr. Dubrovaskaya earned
her medical degree from Virginia Commonwealth University and completed a gastroenterology fellowship
at St. Luke’s-Roosevelt Hospital. Dr. Chua earned her medical degree from Temple University School of
Medicine and completed fellowship training in gastroenterology at New York University. Dr. Ky earned her
medical degree from the SUNY Stony Brook School of Medicine and she completed a Colorectal Surgery
fellowship at Mount Sinai Hospital.

Staff from the Division of Certification & Surveillance reviewed the disclosure information submitted for the
seven (7) incoming individual physician members regarding licenses held, formal education, training in
pertinent health and/or related areas, employment history, a record of legal actions, and a disclosure of
the applicant’s ownership interest in other health care facilities. Licensed individuals were checked
against the Office of Medicaid Management, the Office of Professional Medical Conduct, and the
Education Department databases as well as the US Department of Health and Human Services Office of
the Inspector General Medicare exclusion database.

Additionally, the staff from the Division of Certification & Surveillance reviewed the ten-year surveillance
history of all associated facilities. Sources of information included the files, records, and reports found in
the Department of Health. Included in the review were the results of any incident and/or complaint
investigations, independent professional reviews, and/or comprehensive/focused inspections. The review
found that any citations were properly corrected with appropriate remedial action.

Conclusion
Based on the information reviewed, staff found nothing that would reflect adversely upon the applicant’s
character and competence or standing in the community.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Membership Subscription Agreement
The applicant has submitted the executed Membership Subscription Agreements for the proposed
members, the terms of which are summarized below:

Date: September 12, 2017

Description: Purchase of 4% membership interest

Company: Liberty Endoscopy Center, LLC

Purchasers: Deborah Chua, M.D., Veronika Dubrovskaya, M.D., Michael Glick, M.D., Valerie

Antoine-Gustave, M.D., Neal Joseph, M.D., Martin Wolff, M.D., and Alex Ky, M.D.
Purchase Price: | $28,450 per proposed new member

Payment of $2,845 deposit held in escrow;

Purchase Price: | Equity via personal assets for the $25,605 balance due at closing.

Payment of the balance due from each proposed new member will paid via equity from their personal
assets. BFA Attachment A presents a summary of the proposed members’ net worth statements, which
shows sufficient resources for the transactions.
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Capability and Feasibility
There are no project costs associated with this application and no budgeted operating expenses or
revenues.

BFA Attachment C is an internal financial summary of Liberty Endoscopy Center as of September 30,
2017, which shows the entity has maintained a positive working capital position and net equity position,
but has experienced a net operating loss of $303,993 due to startup costs.

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

Recommendation
From a financial perspective, approval is recommended.

Attachments |

BFA Attachment A Personal Net Worth Statements of Proposed Members of Liberty Endoscopy
Center

BFA Attachment B Current and Proposed Membership interest in Liberty Endoscopy Center, LLC

BFA Attachment C Internal Financial Statements as of September 30, 2017

___________________________________________________________________________________________________|
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NEWYORK | Department Public Health and Health

STATE OF

OPPORTUNITY. Of Health

Planning Council

Project # 172220-B
Dialysis at ECC, LLC

Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County: Queens
Acknowledged: October 10, 2017

Executive Summary

Description

Dialysis at ECC, LLC, a New York limited liability
company, requests approval to establish and
construct a 20-station, Article 28 Chronic Renal
Dialysis Center to be located on the ground floor
of the EImhurst Care Center, a 240-bed
residential health care facility (RHCF) located at
100-17 23 Avenue, East Elmhurst (Queens
County). The Center will provide dialysis
services to residents of the RHCF and outpatient
members of the surrounding community, and will
also offer home hemodialysis training and
support.

The proposed members of Dialysis at ECC, LLC
are Tibor Klein with 66.66% ownership and
Miriam Basch with 33.34% ownership. Tibor
Klein has a 75% ownership interest in the
RHCF.

The RHCF currently has eight residents
requiring dialysis treatment who must be
transported to an off-site facility three days per
week. In addition, two residents of EIm York
Home for Adults, a 262-bed adult care facility
affiliated with EImhurst Care Center through
common ownership, and located next door to
the RHCF, require dialysis and are transported
off-site for treatment. Locating the proposed

dialysis center in the RHCF will eliminate the
need for transportation and improve the quality
of life for these residents.

OPCHSM Recommendation
Contingent Approval

Need Summary

A 20-station dialysis extension located at
Elmhurst Care Center, will address the needs of
nursing home residents requiring dialysis.

Program Summary

Based on the information reviewed, staff found
nothing that would reflect adversely upon the
applicant’s character and competence or
standing in the community.

Financial Summary

Total project cost of $2,092,046 will be met via
equity from the proposed members’ personal
resources. The projected budget is as follows:

Revenues $5,990,553
Expenses 4,724,231
Net Income $1,266,322
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Recommendations

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 check for the amount enumerated in the approval letter, payable to the New York

State Department of Health. Public Health Law Section 2802.7 states that all construction

applications requiring review by the Public Health and Health Planning Council shall pay an additional

fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON

fees. [PMU]

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

Submission of an executed transfer and affiliation agreement, acceptable to the Department, with a

local acute care hospital. [HSP]

4. Submission of a photocopy of the applicant's executed Restated Articles of Organization, acceptable
to the Department. [CSL]

5. Submission of a photocopy of the applicant's amended Operating Agreement, acceptable to the
Department. [CSL]

6. Submission of the applicant's evidence of site control, acceptable to the Department. [CSL]

wn

Approval conditional upon:

1. The project must be completed within three years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

2. Construction must start on or before May 1, 2018 and construction must be completed by April 30,
2019, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not
started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]

3. The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the clinical space must be used
exclusively for the approved purpose; and the entrance must not disrupt any other entity’s clinical
program space. [HSP]

4. The applicant is required to submit Final Construction Documents, as described in BAER Drawing
Submission Guidelines DSG-05, prior to the applicant’s start of construction for record purposes.
[AES]

Council Action Date
February 8, 2018

___________________________________________________________________________________________________|
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Need Analysis |

Analysis

The primary service area for the new facility will be Queens County, which had a population estimate of
476,015 for 2016. The percentage of the population aged 65 and over was 14.2%. The nonwhite
population percentage was 51.8%. These are the two population groups that are most in need of end

stage renal dialysis service. Comparisons between Queens County and New York State are shown
below.

Queens County New York State
Ages 65 and Over 14.2% 15.4%
Nonwhite 51.8% 30.1%

Source: U.S. Census 2015

Capacity
The Department’s methodology to estimate capacity for chronic dialysis stations is specified in Part 709.4
of Title 10 and is as follows:
e One free standing station represents 702 treatments per year. This is based on the expectation
that the center will operate 2.5 patient shifts per day at 6 days per week, which is 15 patients per
week, per station [(2.5 x 6) X 52 weeks] equals 780 treatments per year. Assuming a 90%
utilization rate based on the expected number of annual treatments (780), the annual treatments
per free standing station is 702. The estimated average number of dialysis procedures each
patient receives from a free-standing station per year is 156.
e One hospital based station represents 499 treatments per year. This is based on the expectation
that the hospital will operate 2.0 patient shifts per day at 6 days per week, which is 12 patients
per week, per station [(2 x 6) x 52 weeks] equals 624 treatments per year. Assuming an 80%
utilization rate based on the expected number of annual treatments (624), the number of annual
treatments per hospital station is 499. One hospital based station can treat 3 patients per year.

Need Projections

New York State Chronic End Stage Renal Disease (Dialysis) Resources / Need Projected
Through 2021

County-
Existin Approved Total Total Unmet wide Unmet Need
County Resourc?as Repspources Current Need Need Stations After
Resources| 2021 2021 Under Approval
Review
a b c d e f g
(a+b) (d-c) (e-f)
Queens 651 353 1004 1059 55 20 35

Approval of this CON Will Reduce the Stations Under Review (column f) by 20
Column (a): Existing Resources: Stations in operation

Column (b): Approved Resources: Stations approved but not yet operating

Column (d): Total Need Calculated on 2016 Data and 95% Confidence Linear Regression
Methodology

Column (f): Submitted Projects Under Review

The increasingly diverse racial demographics of Queens County, increasing obesity rates and the higher
than expected rates of diabetes (and that disease’s relationship to End Stage Renal Disease), as well as
the aging of the population in general, indicate that there will be a continued need for dialysis services in
the County in the future.
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This project will extend the continuum of care of services that ElImhurst Care Center provides to its residents
and others in need of dialysis services in Queens County. Elmhurst Care Center currently has eight RHCF
residents who require dialysis treatment, which means that they must be transported to an off-site facility
three days per week to receive treatment. In addition, there are currently two residents of EIm York Home
for Adults, a 262-bed adult care facility (ACF) affiliated with Elmhurst Care Center through common
ownership and located next door to the RHCF, who require dialysis treatment and are transported off-site
for dialysis. Location of the proposed dialysis center on-site in the RHCF will enable the provision of
services in one location for persons who require both long-term care (either RHCF or ACF) and treatment
for End Stage Renal Disease, thereby improving quality of life for these residents. Location of a dialysis
unit at the RHCF will also reduce Medicaid expenditures related to transportation of patients from the
nursing home or adult care facility to an off-site treatment center.

As required by State and Federal regulations, the proposed Center will not only treat the residents of the
RHCF who require chronic renal dialysis but will also be available to the general public.

Conclusion

Approval of this project will enhance the quality of life for the nursing home residents and adult care
facility residents who require dialysis services, as well as meet a community need. After approval, there
will still be a need of 35 net new stations.

Recommendation
From a need perspective, approval is recommended.

Program Analysis |

Program Description

Proposed Operator Dialysis at ECC, LLC
Site Address 100-17 23 Avenue

East EImhurst, NY (Queens County)
Approved Services Chronic Renal Dialysis (20 Stations)
Shifts/Hours/Schedule Two shifts per day, six days per week

Monday through Saturday, 6 am to 7 pm
(with the projection of going to three shifts per day in
the second year of operations.)

Staffing (1% Year / 3" Year) 13.6 FTEs / 36.75 FTEs

Medical Director(s) Robert Krinsky, M.D.

Emergency, In-Patient and Backup Expected to be provided by provided by
Support Services Agreement and Long Island Jewish Forest Hills
Distance 4.7 miles / 16 minutes

Character and Competence
The members of Dialysis at ECC, LLC are:

Name Membership
Tibor Klein 66.66%
Miriam Basch 33.34%

The proposed members of Dialysis at ECC, LLC are owners/members of health care facilities and have
experience in addressing the needs of nursing home residents and the elderly. Mr. Klein is a member of
Elmhurst Care Center, Inc., the operator of EImhurst Care Center. In addition to Ms. Basch’s ownership
interest in a residential health care facility in Queens, she also is employed as a part-time clerk in four
nursing and rehab centers located in Brooklyn.

___________________________________________________________________________________________________|
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Disclosure information was submitted and reviewed for the proposed Medical Director. Robert Krinsky,
M.D. is a New York State licensed practicing clinical physician who completed a two-year fellowship in
Nephrology at Maimonides Medical Center and is board-certified in Internal Medicine with sub-
certification in Nephrology.

Staff from the Division of Certification & Surveillance reviewed the disclosure information submitted
regarding licenses held, formal education, training in pertinent health and/or related areas, employment
history, a record of legal actions, and a disclosure of the applicant’s ownership interest in other health
care facilities. Licensed individuals were checked against the Office of Medicaid Management, the Office
of Professional Medical Conduct, and the Education Department databases as well as the US
Department of Health and Human Services Office of the Inspector General Medicare exclusion database.

Additionally, the staff from the Division of Certification & Surveillance reviewed the ten-year surveillance
history of all associated facilities. Sources of information included the files, records, and reports found in
the Department of Health. Included in the review were the results of any incident and/or complaint
investigations, independent professional reviews, and/or comprehensive/focused inspections. The review
found that any citations were properly corrected with appropriate remedial action.

Conclusion
Based on the information reviewed, staff found nothing that would reflect adversely upon the applicant’s
character and competence or standing in the community.

Recommendation
From a programmatic perspective, contingent approval is recommended.

Financial Analysis |

Lease Rental Agreement
The applicant has submitted a draft lease rental arrangement for the site that they will occupy, which is
summarized below:

Premises: 10,100 square feet located at 100-17 23 Avenue, East Elmhurst, New York.
Lessor: Yorkshire Realty, Inc.

Lessee: Dialysis at ECC, LLC

Term: 10 years

Rental; $225,500 annually ($22.33 per sq.ft.) with 3% annual increase.

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

The lease will be a non-arm’s length lease arrangement since Tibor Klein has ownership interest in the
landlord entity. The applicant has submitted letters from two New York State Real Estate Brokers
attesting to the reasonableness of the per square foot rental.

Total Project Cost and Financing
Total project cost, which is for renovations and the acquisition of moveable equipment, is estimated at
$2,092,046, further broken down as follows:

Renovation and Demolition $1,058,148
Design Contingency 105,815
Construction Contingency 105,815
Architect/Engineering Fees 120,931
Oher Fees (Consultant) 25,500
Moveable Equipment 662,405
CON Fee 2,000
Additional Processing Fee 11,432
Total Project Cost $2,092,046

___________________________________________________________________________________________________|
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Project costs are based on a construction start date of May 1, 2018, and a 12-month construction period.

The proposed members will provide equity to meet the total project cost. BFA Attachment A, the net
worth of the proposed members, indicates sufficient equity exists to satisfy project costs.

Operating Budget
The applicant has submitted an operating budget, in 2017 dollars, during the first and third years of
operation, summarized below:

Year One Year Three
Per Trmt. Total Per Trmt. Total

Revenues

Medicaid FFS $275.46 $196,957 $275.46 $576,823
Medicaid MC $350.44 $125,107 $260.33 $272,563
Medicare FFS $285.00 $1,630,200 $285.00 $4,774,320
Commercial FFS $260.33 $92,937 $350.38 $366,847
Total Revenues $2,045,201 $5,990,553
Expenses

Operating $224.34  $1,603,806 $206.25 $4,318,887
Capital 54.78 391,611 19.36 405,344
Total Expenses $279.12  $1,995,417 $225.61 $4,724,231
Net Income $49,784 $1,266,322
Utilization (Treatments) 7,149 20,940
Cost Per Treatment $279.12 $225.61

Utilization broken down by payor source during the first and third years is as follows:
Year One Year Three

Medicaid FFS 10.00% 10.00%
Medicaid MC 4.99% 5.00%
Medicare FFS 80.01% 80.00%
Commercial FFS 5.00% 5.00%

The reimbursement rates and revenue assumptions are based on the experience of other dialysis centers
in nursing homes. Expense assumptions are based on the typical expenses for chronic renal dialysis
centers in nursing homes.

Capability and Feasibility
Total project cost of $2,092,046 will be met via equity from the personal resources of the proposed
members.

Working capital requirements are estimated at $787,372, which is equivalent to two months of third year
expenses. The applicant will fund the working capital requirement via equity from the proposed members’
personal resources. BFA Attachment A is the personal net worth statements of the proposed members of
Dialysis at ECC, LLC, which indicates the availability of sufficient funds for the equity contribution. BFA
Attachment C is the pro forma balance sheet of Dialysis at ECC, LLC, which indicates a positive members
equity position of $2,879,418 as of the first day of operation.

The submitted budget indicates a net income of $47,784 and $1,266,322 during the first and third years,
respectively. Revenues are based on the current reimbursement methodologies for dialysis services.
The submitted budget appears reasonable.

BFA Attachment B is the 2015 and 2016 certified financial statements of ElImhurst Care Center. As
shown, the entity had a positive working capital position, positive shareholders’ equity and generated an
average net income of $4,070,533 for the period.
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Subject to the noted contingency, the applicant has demonstrated the capability to proceed in a financially
feasible manner.

Recommendation
From a financial perspective, contingent approval is recommended.

Attachments |

BFA Attachment A- Net Worth Statement of Proposed Members

BFA Attachment B-  Financial Summary: 2015 and 2016 certified financial statements of EImhurst
Care Center

BFA Attachment C- Pro Forma Balance Sheet
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NEWYORK | Department Public Health and Health
Planning Council

OPPORTUNITY. Of Health
Project # 161122-E
Comprehensive Rehabilitation and Nursing Center at

Williamsville
Program: Residential Health Care Facility County: Erie
Purpose: Establishment Acknowledged: March 14, 2016
Executive Summary

Description Need Summary
Comprehensive Rehabilitation and Nursing There will be no Need recommendation on this
Center at Williamsville is a 142-bed, proprietary, application.
Article 28 residential health care facility (RHCF)
located at 147 Reist Street, Williamsville (Erie Program Summary
County). Two of the current members, Ephram No negative information has been received
Lahasky and Joshua Farkovitz, request approval concerning the character and competence of the
to transfer 36% of their OWnerShip interest in the proposed app”cants identified as new members.
facility (18% each) to two other current members No changes in the program or physical
and three new members. Upon approval, the environment are proposed in this application.
facility will have seven members. There will be No administrative services or consulting
no Change in beds or services as a result of the agreements are proposed in this app”cation_

transfer of ownership interest.

Financial Summary
There are no project costs associated with this
application. The total purchase price for the

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

%ahask Cua‘r;eg('f/o Proi)gsoeoz 36% transfer of ownership is $6 and has been
Jc?shua Farkovit)sl 37'0% 19'0% pa}id_in full. No budget analysis i§ necessary as
David Gast 16.0% 24‘5% this is a 36% transfer of ownership m_tere_st, and
Samuel Halper 10'0% 13'5% the four current memb'ers are remaining in the
Debbie Korngut 'O% 11'5% ownerghlp structure'wnh majority |_nterest.. The
Teresa Lichtschein 0% 7'5% RHCF is not proposing to change its bgsmess
Jeffrey Arem 0% 5'0% model, which has historically been profitable,

and the facility has no outstanding Medicaid
. liabilities.

OPCHSM Recommendation

Contingent Approval

_____________________________________________________________________________________________________|]
Project #161122-E Exhibit Page 1



Recommendations

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 photocopy of the applicant's Certificate of Amendment of the Amended and Restated
Articles of Organization, acceptable to the Department. [CSL]

2. Submission of a photocopy of the applicants amended and executed Assignment of Leases and
Rents, acceptable to the Department. [CSL]

3. Submission of a photocopy of the applicant's amended and executed Operating Agreement,
acceptable to the Department. [CSL]

Approval conditional upon:

1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

Council Action Date
February 8, 2018
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Program Analysis |

Facility Information

Existing

Proposed

Facility Name

Comprehensive Rehabilitation and
Nursing Center at Williamsville

Comprehensive Rehabilitation and
Nursing Center at Williamsville

Address 147 Reist Street Same
Williamsville, NY. 14221

RHCF Capacity 142 Same

ADHC Program Capacity | N/A N/A

Type of Operator Proprietary Proprietary

Class of Operator

Limited Liability Company

Limited Liability Company

Operator

Comprehensive at Williamsuville, LLC

Members

David Gast 16.0%
Ephram Lahasky 37.0%
Joshua Farkovits 37.0%
Samuel Halper 10.0%

Comprehensive at Williamsville, LLC

Members

David Gast 24.5%
Ephram Lahasky 19.0%
Joshua Farkovits 19.0%
Samuel Halper 13.5%
Debbie Korngut 11.5%
Terry Lichtstein 7.5%

Jeff Arem 5.0%

Character and Competence - Background

Facilities Reviewed

Meadow Park Rehabilitation and Health Care Center

New Jersey Nursing Home

Riverside Nursing and Rehabilitation Center

Pennsylvania Nursing Home

Brighton Rehabilitation and Wellness Center

Minnesota Nursing Homes

Centennial Gardens for Nursing and Rehab
Hillcrest Care and Rehabilitation Center
Laurels Peak Care and Rehabilitation Center
Mala Strana Care and Rehabilitation Center
Meeker Manor Rehabilitation Center LLC
Oaklawn Care and Rehabilitation Center
The Estates at Bloomington

The Estates at Chateau LLC

The Estates at Delano LLC

The Estates at Excelsior LL

The Estates at Fridley LLC

The Estates at Greely LLC

The Estates at LInden LLC

The Estates at Lynnhurst LLC

The Estates at Roseville LLC

The Estates at Rush City LLC

The Estates at Twin Rivers LLC

The Gardens at Cannon Falls

The North Shore Estates LLC

09/2007 to present

04/2012 to present

11/2014 to present

03/2016 to present
07/2015 to present
07/2015 to present
07/2015 to present
07/2016 to present
07/2015 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2017 to present
03/2016 to present
07/2016 to present

Valley View Manor

09/2015 to present
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Minnesota Assisted Living Facilities

Crystal Seasons Assisted Living 07/2015 to present
Laurels Edge Assisted Living 07/2015 to present
Mala Strana Assisted Living 07/2015 to present
The Green Prairie Rehab Center 07/2016 to present

Individual Background Review
Teresa Lichtschein is currently employed as a financial tracker for the Gissim Corporation. Ms.
Lichtschein has a high school diploma from Esther Schoenfeld High School and discloses the following
nursing home ownerships:

Meadow Park Rehabilitation and Health Care Center (7.5%) 12/1999 to present

Riverside Nursing and Rehabilitation Center (NJ) (7.6%) 04/2012 to present

Friendship Ridge Nursing Home (2%) 11/2014 to present

Debbie Korngut has no employment history and discloses no health facility ownerships.

Jeffrey Arem lists his employment as the Director of Sales for Alamo Mobile X-Ray and EKG Services
located in Brooklyn, New York. He is also the sales and marketing representative for Pharmscript
LLC, a long term care pharmacy. Mr. Arem has a high school diploma from Yeshiva Tiferas Torah and
discloses the following ownership interests in health care facilities:

Centennial Gardens for Nursing and Rehabilitation (MN) 5% 03/2016 to present

Crystal Seasons Assisted Living (MN) (12.5%) 07/2015 to present
Hillcrest Care and Rehabilitation Center (MN) (12.5%) 07/2015 to present
Laurels Peak Care and Rehabilitation Center (MN) (12.5%) 07/2015 to present
Mala Strana Care and Rehabilitation Center (MN) (12.5%) 07/2015 to present
Oaklawn Care and Rehabilitation Center (MN) (12.5%) 07/2015 to present
The Gardens at Cannon Falls 5% 03/2016 to present
Valley View Manor (MN) (12.5%) 09/2015 to present
Laurels Edge Assisted Living (MN) (12.5%) 07/2015 to present
Mala Strana Assisted Living (MN) (12.5%) 07/2015 to present
Meeker Manor Rehabilitation Center LLC (MN) (14.25%) 07/2016 to present
The Estates at Bloomington (MN) (6%) 03/2017 to present
The Estates at Chateau LLC (MN) (6%) 03/2017 to present
The Estates at Delano LLC (MN) (6%) 03/2017 to present
The Estates at Excelsior LLC (MN) (6%) 03/2017 to present
The Estates at Fridley LLC (MN) (6%) 03/2017 to present
The Estates at Greely LLC (MN) (6%) 03/2017 to present
The Estates at Linden LLC (MN) (6%) 03/2017 to present
The Estates at Lynnhurst LLC (MN) (6%) 03/2017 to present
The Estates at Roseville LLC (MN) (6%) 03/2017 to present
The Estates at Rush City LLC (MN) (6%) 03/2017 to present
The Estates at Twin Rivers LLC (MN) (6%) 03/2017 to present
The Green Prairie Rehab Center (MN) (14.25%) 07/2016 to present
The North Shore Estates LLC (MN) (14.25%) 07/2016 to present
The Gardens at Cannon Falls MN) (5%) 03/2016 to present

Character and Competence - Analysis
No negative information has been received concerning the character and competence of the applicants.

A review of Meadow Park Rehabilitation and Health Care Center for the period identified above
reveals the following:

e The facility was fined $4,000 pursuant to a Stipulation and Order NH-17-08 issued January 31,
2017 for surveillance findings on October 19, 2016. Deficiencies were found under 10
NYCRR 415.12(h)(1) Quality of Care Accident Free Environment and 10 NYCRR 415.26
Administration.

e The facility incurred a Civil Monetary Penalty of $45,366.75 for the immediate jeopardy
associated with the survey.
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A review of operations for Riverside Nursing Home (NJ) for the period identified above reveals the
following:
e A fine will be imposed for a July 2016 survey for the following: air temperature too high. The fine
has not yet been processed by CMS.
e A Civil Monetary Penalty of $173,110 has been recommended for a September 2, 2016 survey
for the following: excessive hot water temperature, failure to report abuse incident, disabled
resident not protected from abuse. The fine has not yet been processed by CMS.

A review of operations for Brighton Rehabilitation and Wellness Center a/k/a Friendship Ridge for the
time period indicated above indicates there were no enforcements.

A review of the affidavit submitted for Centennial Gardens for Nursing and Rehab indicates the nursing
home incurred a $8,125 Civil Monetary Penalty for deficiency F323 from the December 22, 2016 survey.

A review of the affidavit submitted for The Gardens at Cannon Falls indicates the nursing home incurred a
$29,393 Civil Monetary Penalty for deficiency F309 from the December 1, 2016 survey.

A review of the affidavits submitted by the applicant for Hillcrest Care and Rehabilitation Center, Laurels
Peak Care and Rehabilitation Center, Mala Strana Care and Rehabilitation Center, Meeker Manor
Rehabilitation Center LLC, Oaklawn Care and Rehabilitation Center, The Estates at Bloomington, The
Estates at Chateau, The Estates at Delano, The Estates at Excelsior, The Estates at Fridley, The Estates
at Greely, The Estates at Linden, The Estates at Lynnhurst, The Estates at Roseville, The Estates at
Rush City, The Estates at Twin Rivers, The Estates at Cannon Falls, The North Shore Estates, Valley
View Manor, Crystal Seasons Assisted Living, Laurels Edge Assisted Living, and Mala Strang Assisted
Living indicates there were no Civil Monetary Penalties imposed.

Quality Review

Health Quality

Provider Name Overall | Inspection | Measures | Staffing | Quintile
Meadow Park Rehab Health * * *hkk * 5
Center LLC

NJ
Riverside Nursing and *k * Jokkk *kkk
Rehabilitation Center

PA
Brighton Rehabilitation and * * Sokk *
Wellness Center

MN
Hillcrest Care & Kkkkk | hkkk Kkkkk | kkkkk
Rehabilitation Center
Laurels Peak Care & *kk Y%k Yk Kkkk
Rehabilitation Center
Mala Strana Care & KKk Kk Kk Kk
Rehabilitation Center
Oaklawn Care & ks Kok Kk sk
Rehabilitation Center
Valley View Manor HCC Fhkkk *kk *hkkKx *kkk
IEE North Shore Estates *kkkk | kkkk *kkkk | Kkkkk
The Green Prairie *kkk *kkk *kkk *kK
Rehabilitation Center

*Nursing home ownerships of one year or less are not included.
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The applicant has provided analyses regarding the low rating for Meadow Park Rehab Health Center LLC
(Meadow Park) and Brighton Rehabilitation and Wellness Center (Brighton). Regarding Meadow Park,
the applicants notes the low overall rating stems from the Immediate Jeopardy declared in 2016.

Meadow Park has a quality improvement program in place and conducts quarterly Quality Assurance
meetings to identify potential issues and other areas of concern to enhance the quality of services and
programs. Meadow Park has hired a clinical professional to facilitate and oversee medical aspects and to
improve quality measures including decreasing hospitalization. The applicant attributes the low rating for
Brighton on poor surveys in 2016.

Project Review
No changes in the program or physical environment are proposed in this application. No administrative
services or consulting agreements are proposed in this application.

Conclusion

No negative information has been received concerning the character and competence of the proposed
applicants identified as new members. No changes in the program or physical environment are proposed
in this application. No administrative services or consulting agreements are proposed in this application.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Purchase Option Agreements
Executed purchase option agreements between each buyer and seller for the partial transfer of ownership
have been submitted, as detailed below.

Execution Dates: March 31, 2015 and July 27, 2015
Sellers: Ephram Lahasky and Josh Farkovits
Buyers: David Gast, Sam Halper, Jeff Arem, Debbie Korngut, Teresa Lichtschein

Percentage Purchased: | David Gast (8.5%), Sam Halper (3.5%), Jeff Arem (5%),
Debbie Korngut (11.5%), Teresa Lichtschein (7.5%)
Purchase Price: Total purchase price is $6 for the 36% ownership transfer (paid).

Capability and Feasibility

There are no project costs associated with this application. The total purchase price for the 36% transfer
of ownership is $6 and has been paid in full. BFA Attachment A is the personal net worth statements of
the proposed new shareholders, which shows sufficient liquid resources to cover the purchase price.

No budget analysis was necessary as this is a 36% transfer of ownership interest. Four current members
are remaining in the ownership structure with majority interest, and the RHCF is not proposing to change
its business model, which has historically been profitable. The facility has no outstanding Medicaid
liabilities.

BFA Attachment B is the 2013-2014 certified financial summary of St. Francis Home of Williamsville. As
shown, the facility had an average negative working capital position, an average negative net asset
position and generated an average net loss of $1,134,000 for the period. The operating losses and the
negative working capital position during 2013 and 2014 were due to excess staffing costs and low
occupancy levels. To improve operations the current members, as the new operators of the RHCF
effective May 5, 2015, implemented staffing reductions where applicable and renegotiated the labor
contract.

BFA Attachment C is a financial summary of Comprehensive Rehabilitation and Nursing Center at
Williamsville for 2015 (eight-month internals), 2016 (certified) and 2017 (internals as of October 31,
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2017). As shown, the facility had average positive working capital and net asset positions, achieved an
average net income of $922,062 for the period May 1, 2015 - December 31, 2016, and had a net loss of
$116,143 for the period ending October 31, 2017. The reason for the net loss in 2017 was due to the
inclusion of depreciation in the amount of $324,000 in the income statement. Excluding depreciation
(non-cash expense), the facility would have had a net income of $207,857 for the period.

BFA Attachment D is Meadow Park Rehabilitation and Health Care Center’'s 2013-2016 certified and
internal financial statements as of October 31, 2017. As shown, the facility has an average positive
working capital position and an average negative net asset position for the period. In addition, the facility
had an average net income of $879,998 for the period 2013-2016 and a net income of $739,783 for the
period ending October 31, 2017. The loss in 2013 was due to the facility having lower occupancy levels
than projected and a large one-time Medicaid recoupment during the period.

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

Recommendation
From a financial perspective, approval is recommended.

Attachments |

BFA Attachment A Personal Net Worth Statements of members of Comprehensive Rehabilitation and
Nursing Center at Williamsville

BFA Attachment B 2013-2014 Certified and Internal Financial Summary- St. Francis Home of
Williamsville

BFA Attachment C  May 1, 2015 - December 31, 2015 Internal, 2016 Certified and as of October 31,
2017 Internal Financial Summary of Comprehensive Rehabilitation and Nursing
Center at Williamsville

BFA Attachment D 2013-2016 Certified and as of October 31, 2017 Internal Financial Summary for
Meadow Park Rehabilitation and Health Care Center
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NEWYORK | Department Public Health and Health
Planning Council

OPPORTUNITY. Of Health
Project # 171175-E
GORNC Operating, LLC d/b/a Gowanda Rehabilitation and
Nursing Center

Program: Residential Health Care Facility County: Cattaraugus
Purpose: Establishment Acknowledged: March 24, 2017

Executive Summary

Description

GORNC Operating, LLC, a New York limited The applicant will lease the premises from
liability company, requests approval to be GORNC Realty, LLC.
established as the new operator of Gowanda _ _
Rehabilitation and Nursing Center, a 160-bed, Ownership of the operations before and after the
proprietary, Article 28 residential health care requested change is as follows:
facility (RHCF) located at 100 Miller Street, Current Operator
Gowanda (Cattaraugus County). GNH, LLC is GNH, LLC
the current operator of the facility. Upon Members
approval of this application, the entity will do Nathan Stern 40%
business as Gowanda Rehabilitation & Nursing Moshe Scheiner 60%
Center. There will be no change in beds or
services provided. Proposed Operator

GORNC Operating, LLC
On September 13, 2016, GNH, LLC entered into Member
an Operations Transfer and Surrender GORNC Holdings, LLC 100%
Agreement (OTSA) with GNH, LLC to transfer its Batia Zagelbaum (17.5%)
sole rights and obligations as operator of the Esther R. Barth (37.5%)
facility to GORNC Operating, LLC, effective Chaya S. Walden (15.0%)
upon approval by the Public Health and Health Yechiel Zagelbaum  (15.0%)
Planning Council. There is no purchase price Yoel Zagelbaum (15.0%)
related to the transfer/surrender of the
operations. The current operator desires to Ownership of the realty property before and after
divest itself of the operations of the facility and the requested change is as follows:
all of its interest in the tangible and intangible Current Owner
property and other interest to the operation 100 Miller Street, LLC
and/or management of the facility. Concurrently, Member
100 Miller Street, LLC, the current real property Teddy Lichtschein 100%
owner, entered into a Contract of Sale (COS)
with GORNC Realty, LLC for the sale and Proposed Owner
acquisition of the RHCF's real property for GORNC Realty, LLC
$16,000,000. The COS will close upon approval Members
of the change in operator. There is a Ephraim Zagelbaum 47 5%
relationship between GORNC Operating, LLC Alexander Barth 37.5%
and GORNC Realty, LLC in that there are Yehudah J. Walden 15%

familial relationships between the members.
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Concurrently under review is CON 171392 in
which the same proposed members are seeking
approval for ownership interest in Orchard
Manor Rehabilitation and Nursing Center.

OPCHSM Recommendation
Contingent Approval

Need Summary

The Gowanda Rehabilitation and Nursing
Center’s occupancy was 95.4% in 2012, 95.6%
in 2013, 95.3% in 2014 and 96.4% in 2015.

Program Summary

No negative information has been received
concerning the character and competence of the
proposed applicants identified as new members.
No changes in the program or physical
environment are proposed in this application. No
administrative services or consulting
agreements are proposed in this application.
The applicant does not intend to utilize any

staffing agencies upon their assumption of
ownership.

Financial Summary

GORNC Operating, LLC will acquire the
operations under the terms of the OTSA. There
is no purchase price related to this transaction.
GORNC Realty, LLC will acquire the RHCF's
real property for $16,000,000 funded via
$1,600,000 in equity with the remaining
$14,400,000 to be financed with a loan for a ten-
year term at 5% interest. Greystone Funding
Corporation has provided a letter of interest for
the loan at the stated terms. The proposed
budget is as follows:

Year One
Revenues $17,719,744
Expenses 17,113,040
Net Income $606,704
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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 an executed loan commitment for the purchase of the RHCF realty, acceptable to the

Department of Health. [BFA]
2.
3.
Health. [BFA]

4. Submission of a photocopy of the Operating Agreement of GORNC Operating, LLC, which is

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

acceptable to the department. [CSL]

ou

Submission of a photocopy of a lease for the facility, which is acceptable to the department. [CSL]
Submission of a photocopy of the Articles of Amendment of the Articles of Organization of GORNC

Operating, LLC, which is acceptable to the department. [CSL]

7. Submission of a photocopy of a Certificate of Amendment of the Articles of Organization of GORNC

Holdings, LLC, which is acceptable to the department. [CSL]

8. Submission of a photocopy of the Operating Agreement of GORNC Holdings, LLC, which is

acceptable to the department. [CSL]

Approval conditional upon:

1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.

[PMU]

Council Action Date
February 8, 2018
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Need Analysis |

In 2015 the overall occupancy for Cattaraugus County was 94.7% and 96.4% for the facility.

Gowanda Rehabilitation and Nursing Center vs.

County
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v 95.0%
-
©
o

g 90.0%
©
(o}
]

3 85.0%
o

80.0%

2009 2010 2011 2012 2013 2014 2015
e Facility 92.6% 1 96.1% ! 97.7% i 954% ! 95.6% ! 95.3% ! 96.4%
= e e« (Cattaraugus County: 92.7% 93.6% 94.9% 95.7% 94.9% 95.8% 94.7%

Access

Regulations indicate that the Medicaid patient admissions standard shall be 75% of the annual
percentage of all Medicaid admissions for the long-term care planning area in which the applicant facility
is located. Such planning area percentage shall not include residential health care facilities that have an
average length of stay 30 days or fewer. If there are four or fewer residential health care facilities in the
planning area, the applicable standard for a planning area shall be 75% of the planning area percentage
of Medicaid admissions, or of the Health Systems Agency area Medicaid admissions percentage,
whichever is less. In calculating such percentages, the Department will use the most current data which
have been received and analyzed by the Department.

Gowanda Rehabilitation and Nursing Center’'s Medicaid admissions rate has consistently exceeded the
threshold of 75% of the Cattaraugus County rate, as demonstrated in the table below.

Percent of New RHCF Admissions that are Medicaid | 2013 2014 2015
Cattaraugus County 75% Threshold 19.7% | 19.4% | 20.1%
Gowanda Rehabilitation and Nursing Center 34.3% | 32.4% | 30.2%

Conclusion

Cattaraugus County has maintained a RHCF occupancy close to planning standards. The Gowanda
Rehabilitation and Nursing Center has exceeded County planning thresholds for Medicaid admissions as
well as overall occupancy. This change in ownership should not negatively impact access or quality of
care, and will enable the new owners to continue providing this well-utilized service.

Recommendation
From a need perspective, approval is recommended.
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Program Analysis |

Facility Information

Existing Proposed
Facility Name Gowanda Rehabilitation and Same
Nursing Center
Address 100 Miller Street Gowanda Same
RHCF Capacity 160 Same
ADHC Program Capacity | N/A Same
Type of Operator Limited Liability Company Same
Class of Operator Proprietary Same
Operator GNH, LLC GORNC Operating, LLC

GORNC Holdings, LLC 100%
Batia Zagelbaum (17.5%)
Esther R. Barth (37.5%)
Chaya Walden (15.0%)
Yechiel Zagelbaum (15.0%)
Yoel Zagelbaum (15.0%)

Character and Competence - Background
Facilities Reviewed

Tarrytown Hall Care Center 04/2008 to present
Alpine Rehabilitation and Nursing Center 07/2009 to present
Norwich Rehabilitation and Nursing Center 01/2011 to present
Highland Rehabilitation and Nursing Center 02/2013 to present
Utica Rehabilitation and Nursing Center 02/2015 to present
Massachusetts Nursing Homes

Cambridge Rehabilitation and Nursing Center 09/2010 to present
Medford Rehabilitation and Nursing Center 04/2012 to present
Rehabilitation and Nursing Center at Everett 01/2013 to 07/2017

Individual Background Review
Batia Zagelbaum is currently employed as a Midwife for Maternal Resources OB, PC. She holds a
Certified Nurse-Midwife License in both NY and NJ, a Nurse Practioner Obstetrics/Gynecology in NY, and
a RN license in NY and NJ. All are in good standing. Ms. Zagelbaum discloses the following ownership
interest:

Orchard Manor Rehabilitation & Nursing Center [9%] 03/2017 to present

Esther Barth has no employment history for the past 10 years, and she holds no professional licenses.
Ms. Barth discloses the following ownership interest:
Orchard Manor Rehabilitation & Nursing Center [8%] 03/2017 to present

Chaya Walden is employed in the Accounts Payable office at Windsor Healthcare Management. She
holds no professional licenses. Ms. Walden discloses the following ownership interest:
Orchard Manor Rehabilitation & Nursing Center [7%] 03/2017 to present

Yechiel Zagelbaum has been a pediatrician in private practice in Brooklyn, NY since 2002. Dr.
Zagelbaum is a New York State Physician with license in good standing; and current certification in
general pediatrics. Mr. Zagelbaum discloses the following health facility ownership interests:

Tarrytown Hall Care Center [13.5%)] 04/2008 to present
Alpine Rehabilitation and Nursing Center [5%] 07/2009 to present
Norwich Rehabilitation and Nursing Center [15%] 01/2011 to present
Highland Rehabilitation and Nursing Center [10%)] 02/2013 to present
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Utica Rehabilitation and Nursing Center [5%] 02/2015 to present

Delhi Rehabilitation and Nursing Center[2%] 01/2018 to present
Cambridge Rehabilitation and Nursing Center [10%](MA) 09/2010 to present
Medford Rehabilitation and Nursing Center [10%] (MA) 04/2012 to present
Rehabilitation and Nursing Center at Everett [5%] (MA) 01/2013 to 07/2017

Yorktown Rehabilitation & Nursing Center pending. PHHPC approval June 13, 2016.

Yoel Zagelbaum is an Attorney with the NYS Bar Associaiton and also a Patent attorney in good
standing. Mr. Zagelbaum is currently the President at Riverside Abstract, LLC, which is a Title Insurance
business. He discloses the following ownership interests:

Tarrytown Hall Care Center [13.5%)] 04/2008 to present
Alpine Rehabilitation and Nursing Center [5%] 07/2009 to present
Norwich Rehabilitation and Nursing Center [15%] 01/2011 to present
Highland Rehabilitation and Nursing Center [10%)] 02/2013 to present
Utica Rehabilitation and Nursing Center [5%] 02/2015 to present
Delhi Rehabilitation and Nursing Center [2%)] 01/2018 to present
Cambridge Rehabilitation and Nursing Center [10%] (MA) 09/2010 to present
Medford Rehabilitation and Nursing Center [10%] (MA) 04/2012 to present
Rehabilitation and Nursing Center at Everett [5%] (MA) 01/2013 to 07/2017

Character and Competence - Analysis
No negative information has been received concerning the character and competence of the above
applicants.

A review of Norwich Rehabilitation and Nursing Center for the period identified above reveals the
following:
e The facility was fined $10,000 pursuant to a Stipulation and Order NH-17-055 issued for
surveillance findings on September 12, 2017. A deficiency was found under 10 NYCRR
415.12 Quality of Care Highest Practicable Potential.
e The facility incurred a Civil Monetary Penalty of $7,023.25 for the immediate jeopardy
associated with the survey.

A review of Highland Rehabilitation and Nursing Center for the period identified above reveals the
following:
e The facility was fined $2,000 pursuant to a Stipulation and Order NH-18-002 issued for
surveillance findings on September 12, 2017. A deficiency was found under 10 NYCRR
415.5(h)(4) Environment Comfortable and Safe Temperature Level.

An assessment of the underlying causes of the above enforcements determined that they were not
recurrent in nature and the operator investigated the circumstances surrounding the violation, and took
steps a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of Utica Rehabilitation and Nursing Center for the period identified above revealed the

following:

e The facility was fined $6,000 pursuant to a Stipulation & Order #18-001 for surveillance findings on
December 21, 2016, March 25, 2016 and June 30, 2017. Deficiencies were found under 10
NYCRR 415.12 Quality of Care- Highest Practicable Potential; 415.26 Administration; and
415.4(b)(3) Staff Treatment of Residents/ Investigate. The noted Stipulation & Order omitted F
tags 415.12 Quality of Care- Highest Practicable Potential and 415.26 Administration.

e An assessment of the underlying causes of the above enforcement indicates that although the
deficiency cited under 10NYCRR 415.4(b)(3) was recurrent in nature, they were for low level D
deficiencies.

e The facility incurred a Civil Monetary Penalty of $11,731.85 for the immediate jeopardy associated
with the survey.
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A review of operations for Alpine Rehabilitation and Nursing Center, Tarrytown Hall Care Center and
Orchard Manor Rehabilitation and Nursing for the periods identified above revealed that there were no
enforcements.

An affidavit submitted by the applicant for Medford Rehabilitation and Nursing Center, Massachusetts
revealed that the facility paid an enforcement of $96,785 for findings on 2/27/13. Deficiencies were
cited under 8483.25 — Quiality of Care with a scope and severity of L. The affidavit submitted by the
applicant revealed that a federal CMP was assessed for June 8, 2016 survey findings. This is still in
the appeal process, and no fine has been paid.

An affidavit submitted by the applicant for Rehabilitation and Nursing Center at Everett, Massachusetts
revealed that the facility paid an enforcement of $49,400 for findings on 6/4/13. Deficiencies were cited
under 8483.10(b)(3) (d)(2)-Informed of Health Status / Medical Condition with a scope and severity of G.

An affidavit submitted by the applicant for Cambridge Rehabilitation and Nursing Center, Massachusetts

for the period identified above revealed that the facility was fined $2,275 pursuant to surveillance findings
on 1/12/15. Deficiencies were cited under §483.20(k)(3)(ii) — Qualifications of Facility Staff with a scope

and severity of G.

The affidavits provided by the applicant for the above facilities indicate that none of the MA facilities have
repeat deficiencies.

Yechiel and Yoel Zagelbaum have an ownership interest in Delhi Nursing & Rehabilitation Center. The
review of operations is not included since the facility opened on January 2, 2018.

Quality Review

Health Quality
Provider name Overall | Inspection | Measures Staffing Quintile
Highland Rehabilitation *% *% *kkk *%% 3
and Nursing Center
Utica Rehabilitation & * * *%%x *%% 5
Nursing Center
Tarrytown Hall Care *hkkk | kkkk *kkkk *kk 4
Center
Orchard Manor
Rehabilitation and * * *% * 5
Nursing Center
Norwich Rehabilitation & *% *% *%% *%% 4
Nursing Center
Alpine Rehabilitation and %% *% *% *%% 5
Nursing Center
MA
Cambridge Rehabilitation K%Kk *% *kkkk
& Nursing Center
Medford Rehabilitation * * *kkk *%k%
and Nursing Center

With regard to the homes with quality ratings of one or two, the applicant noted the low ratings are mainly
attributed to poor survey results, while in most cases quality measure ratings are higher. The applicant is
working to make significant improvements to their older buildings, according to their statement. It is stated
that new management personnel have been hired as well as clinical leadership, who have implemented
new policies and systems to increase the level of care and overall performance of their facilities. The
applicant adds they have “high levels of direct care retention rates”.

It is noted that Utica Rehabilitation and Orchard Manor have been owned less than three years and the
nursing homes had low ratings prior to the change of ownership.
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Project Review

No changes in the program or physical environment are proposed in this application. No administrative
services or consulting agreements are proposed in this application. The applicant does not intend to
utilize any staffing agencies upon their assumption of ownership.

Conclusion
No negative information has been received concerning the character and competence of the proposed
applicants identified as new members.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Operations Transfer and Surrender Agreement
The applicant submitted an executed OTSA to acquire the RHCF’s operating interest. The agreement will
become effectuated upon PHHPC approval of this CON. The terms are summarized below:

Date: September 13, 2016
Transferor: GNH, LLC
Transferee: GORNC Operating, LLC

Asset Acquired: | All furniture, fixtures, furnishing, equipment, appliances, tools, instruments,
machinery, computers, computer equipment & hardware, office equipment, vehicles
and other transportation equipment, parts, supplies other tangible personal property
owned by Transferor. All contracts, agreements, leases, purchase orders, insurance
policies, other arrangements that are transferable. All menus, policies, manuals,
training material, marketing, sales/promotional materials, and intellectual property.
All administrative records, financial books/records, payroll records, medical records.
Also, goodwill, petty cash, Medicare and Medicaid Provider #'s, and all other assets.

Excluded Assets: | Cash, licenses and permits not transferable, marketable securities, any grant award
by Government Entity related to facility operation prior to closing, funds from all rate
adjustments/appeals relating to service prior to close, all accounts receivable.

Purchase Price: $0

The applicant has submitted an original affidavit, which is 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 period of time prior to the applicant acquiring its interest, without
releasing the transferor of its liability and responsibility. As of October 26, 2017, the facility had a nominal
outstanding Medicaid overpayment liability of $24,014.

Contract of Sale

Date: September 13, 2016
Seller: 100 Miller Street, LLC
Buyer: GORNC Realty, LLC

Asset Acquired: 160-bed skilled nursing home located at 100 Miller Street, Gowanda New York
which includes all real property, equipment, and assignable permits and warranties.

Assumption of Seller shall retain all liabilities
Liabilities:

Purchase Price: $16,000,000

Payment of the $250,000 deposit held in escrow; and
Purchase Price: | $15,750,000 due at Closing.
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The purchase price of the real property will be satisfied as follows:

Equity $1,600,000
Loan (10 years, 5% interest) $14,400,000
Total $16,000,000

Greystone Funding Corporation has provided a letter of interest for the financing at the stated terms. BFA
Attachment A provides the realty members’ net worth summaries, which shows sufficient liquid resources
to meet the equity requirements.

Lease Agreement
A draft lease has been submitted to lease the RHCF real property. The terms are summarized below:

Premises: 160-bed RHCEF located at 100 Miller St., Gowanda, NY

Landlord: GORNC Realty, LLC

Lessee: GORNC Operating, LLC

Term: 10-year Initial Term with renewals via automatic one year extensions for a total
term of 20 years from the Commencement Date.

Rental; $1,157,628 (base rent $927,628 + property tax/insurance $230,000)

Provisions: Triple Net

The lease is a non-arm’s length agreement. The applicant has submitted an affidavit attesting that there
is a relationship between landlord and tenant through common ownership

Operating Budget
The applicant has provided an operating budget, in 2017 dollars, for the first year of operation after the
change in ownership. The budget is summarized below:

Current Year (2016) Year One

Revenue Per Diem Total Per Diem Total
Commercial - FFS $0 $274.81 1,886,851
Medicare - FFS $519.07 6,235,575 $585.03 6,485,015
Medicaid - FFS $242.41 9,021,638 $240.05 6,893,868
Medicaid - MC 0 $240.04 1,723,467
Private Pay/Other $419.61 2,973,332 $489.28 1,217,340
Total Revenue $18,230,545 $18,206,541
Expenses

Operating $210.23 16,099,400 $201.76 15,889,949
Capital $12.26 1,884,664 $34.78 1,223,091
Total Expenses $222.49 17,984,064 $236.54 17,113,040
Net Income $246,481 $1,093,501
Utilization (Patient Days) 56,315 56,337
Occupancy 96% 96%

The following is noted with respect to the submitted RHCF operating budget:

o Medicare’s per diem rate for Year One is based on the facility’s most current average rate of
payment, which also includes Medicare Part B and ancillary revenue.

e Commercial — Fee-for-Service revenue was included in Private Pay revenue in the Current year. In
Year One is appropriately split between the two.

o All other revenue is based on the current operator's model and then adjusted based on the
experience of the applicant.

e Expense assumptions are based on the current operator’'s model and then adjusted based on the
applicant’s experience. This includes reducing Plant Operations expense by $455,263 and a
reduction in Rent/Deprecation of $520,735 that is attributable to the new lease contract.

e The projected utilization for the facility is 96% in Year One and Year Three. It is noted that utilization
for the past three years has averaged around 96%.
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o Utilization by payor source for the first year after the change in ownership is summarized below:
Current Year  Year One

Commercial - FFS 0.00% 12.19%
Medicare - FFS 21.33% 19.68%
Medicaid - FFS 66.09% 50.98%
Medicaid - MC 0.00% 12.74%
Private Pay/Other 12.58% 4.42%

100.00% 100.00%
e The breakeven utilization is projected at 93.2% or 54,408 patient days for the Year One.

Capability and Feasibility

There is no purchase price for the RHCF's operating interest as it will be assigned via an Operations
Transfer and Surrender Agreement. There are also no project costs associated with this application. The
realty will be purchased for $16,000,000 funded via $1,600,000 in the realty members’ equity, and a
$14,400,000 ten-year loan at 5% interest. Greystone Funding Corporation has provided a letter of
interest. BFA Attachment A is the realty members’ net worth summaries, which shows sufficient liquid
resources to meet the realty equity noted above.

The working capital requirement is estimated at $2,852,173 based on two months of Year One expenses.
The applicant indicated they will provide $1,426,087 in working capital to be funded via members’ equity
with the remaining $1,426,086 to be satisfied through a five-year term loan at 5% interest. Greystone
Funding Corporation has provided a letter of interest. BFA Attachment A is the members’ net worth
summaries, which shows sufficient liquid resources to meet the working capital equity requirements.

The submitted budget projects net profit of $46,481 in Year One after the change in ownership.
Revenues are estimated to remain approximately the same, while overall expenses are expected to
decrease by approximately $800,000 due mostly to a $520,735 decrease in rent/depreciation expense
from a new lease agreement, and a decrease of $455,263 in plant operations attributable to the expertise
of the new owners. BFA Attachment D is the pro forma balance sheet of both GORNC Operating, LLC
and GORNC Realty LLC, which shows the operation entity will start with positive members’ equity. The
budget appears reasonable.

Implementation of the transition of nursing home (NH) residents to Medicaid managed care is ongoing.
Under the managed care construct, Managed Care Organizations (MCOs) negotiate payment rates
directly with NH providers. A Department policy paper provided guidance requiring MCOs to pay the
Medicaid FFS rate as a benchmark, or a negotiated rate acceptable to both plans and NH, for three years
after a county has been deemed mandatory for NH population enroliment. The transition period has been
extended out to 2020; hence, the benchmark FFS rate remains a viable basis for assessing NH revenues
through the transition period.

BFA Attachment B is a Financial Summary of Gowanda Rehabilitation and Nursing Center, LLC’s 2015-
2016 certified financial statements and internal financial statements through August 31, 2017. As shown,
the entity had an average positive working capital position, average positive net assets, and an average
positive income for the periods shown.

BFA Attachment C is a financial summary of the NYS affiliated nursing homes of proposed members Yoel
Zagelbaum and Yechiel Zagelbaum, which shows that all nursing homes having average positive working
capital position, average positive net assets, and an average positive income for the periods presented.

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

Recommendation
From a financial perspective, contingent approval is recommended.
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Attachments |

BFA Attachment A Net Worth of Proposed Members: GORNC Operating, LLC and
GORNC Realty, LLC
BFA Attachment B Financial Summary of Gowanda Rehabilitation and Nursing Center
BFA Attachment C  Proposed Members’ Affiliated RHCF Ownership Interest and Financial Summary
BFA Attachment D  Pro Forma Balance Sheet, GORNC Operating, LLC
BFA Attachment E  Organizational Chart
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NEWYORK | Department Public Health and Health
Planning Council

OPPORTUNITY. Of Health
Project # 171392-E
ORRNC Operating, LLC d/b/a Orchard Manor Rehabilitation
and Nursing Center

Program: Residential Health Care Facility County: Orleans
Purpose: Establishment Acknowledged: June 1, 2017

Executive Summary

Description

ORRNC Operating, LLC d/b/a Orchard and tenant in that the members are identical.
Rehabilitation & Nursing Center, a New York . .

limited liability company, requests approval to be Ownership of the operations before and after the
established as the new operator of Orchard requested change is as follows:

Manor Rehabilitation and Nursing Center, a 160-

bed, proprietary, Article 28 Residential Health Current Operator

Care Facility (RHCF) located at 600 Bates OMOP, LLC

Road, Medina (Orleans County). A separate Members %

entity, ORRNC Realty, LLC, will acquire the real Moshe Scheiner 76.0%
property. OMOP LLC is the current RHCF Batia Zaglebaum 9.0%
operator and 600 Bates Road LLC is the current Esther Barth 8.0%
real property owner. There will be no change in Chaya Walden 7.0%

beds or services provided.

Proposed Operator

On September 13, 2016, OMOP LLC, entered ORRNC Operating, LLC

into an Operations Transfer and Surrender Member %
Agreement (OTSA) with ORRNC Operating, ORRNC Holdings, LLC 100%
LLC wherein OMOP LLC assigned its sole rights Batia Zagelbaum (17.5%)

to act as operator of the facility to ORRNC Ester Barth (37.5%)
Operating, LLC for $1,000,000. The OTSA Chaya Walden (15.0%)
transaction is effective upon approval by the Yoel Zagelbaum  (15.0%)

Public Health and Health Planning Council. Yechiel Zagelbaum (15.0%)
Concurrently on September 13, 2016, 600 Bates The members of ORRNC Realty, LLC are as
Road LLC entered into a Contract of Sale (COS) follows:

with ORRNC Realty, LLC, a New York limited

liability company, for the purchase of the real ORRNC Realty, LLC

property and certain other assets for Members %
$15,000,000. Closing of the property sale took Batia Zagelbaum 17.5%
place on March 1, 2017. In accordance with the Ester Barth 37.5%
COS, ORRNC Realty, LLC assumed the existing Chaya Walden 15.0%
lease and became the landlord to OMOP, LLC. Yoel Zagelbaum 15.0%
Upon approval of this application, ORRNC Yechiel Zagelbaum 15.0%

Operating, LLC will lease the premises from
ORRNC Realty, LLC for an initial term of 10
years. There is a relationship between landlord
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Concurrently under review is CON 171175 in
which the same proposed members are seeking
approval for ownership interest in Gowanda
Rehabilitation & Nursing Center.

OPCHSM Recommendation
Contingent Approval

Need Summary

Orchard Manor Rehabilitation and Nursing
Center’s occupancy was 92.2% in 2012, 89.4%
in 2013, 95.1% in 2014 and 92.3% in 2015.

Program Summary

No negative information has been received
concerning the character and competence of the
proposed applicants identified as new members.
No changes in the program or physical
environment are proposed in this application. No
administrative services or consulting
agreements are proposed in this application.
The applicant does not intend to utilize any
staffing agencies upon their assumption of
ownership.

Financial Summary

There are no project costs associated with this
application. ORRNC Operating, LLC will acquire
the operations under the terms of the OTSA for
a purchase price of $1,000,000. ORRNC
Realty, LLC has acquired the RHCF's real
property for $15,000,000 funded via $2,200,000
equity from the realty members and a bank loan
for $12,800,000 from M&T Bank at 5.23%
interest with a five-year term and 25-year
amortization. The real property owner has
informed the Department that it is their intention
to pursue a HUD mortgage by the end of the
five-year term. The real property closing took
place on March 1, 2017. The proposed budget
is as follows:

Year One
Revenues $15,096,722
Expenses 12,998,965
Gain $2,097,757
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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 photocopy of the applicant's amended and fully executed Operating Agreement,
acceptable to the Department. [CSL]

2. Submission of a photocopy of the amended and fully executed Operating Agreement of ORRNC
Holdings, LLC, acceptable to the Department. [CSL]

3. Submission of a photocopy of the applicant's fully executed Contract of Sale, acceptable to the
Department. [CSL]

Approval conditional upon:

1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

Council Action Date
February 8, 2018

___________________________________________________________________________________________________|
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Need Analysis |

Analysis
In 2015 the overall occupancy for Orleans County was 93.6% and 92.3% for the facility.

Orchard Manor Rehabilitation and Nursing Center vs.

County
100.0%
tecccesccescccscchosccesccccscccssessssccssccsscccs 97.0%
o 95.0%
[
o
S 90.0%
[
Q.
]
3 85.0%
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2009 2010 2011 2012 2013 2014 2015
e F3CiliLY 82.9% 86.6% 92.2% 93.1% 89.4% 95.1% 92.3%
e = = QOrleans County 88.3% 89.0% 92.8% 92.2% 90.0% 94.9% 93.6%

Access

Regulations indicate that the Medicaid patient admissions standard shall be 75% of the annual
percentage of all Medicaid admissions for the long-term care planning area in which the applicant facility
is located. Such planning area percentage shall not include residential health care facilities that have an
average length of stay 30 days or fewer. If there are four or fewer residential health care facilities in the
planning area, the applicable standard for a planning area shall be 75% of the planning area percentage
of Medicaid admissions, or of the Health Systems Agency area Medicaid admissions percentage,
whichever is less. In calculating such percentages, the Department will use the most current data which
have been received and analyzed by the Department.

Orchard Manor Rehabilitation and Nursing Center’'s Medicaid admissions rate has consistently exceeded
the threshold of 75% of the Orleans County rate, as demonstrated in the table below. In addition to
maintaining a strong occupancy, the new ownership intends to maintain a high Medicaid admissions rate.

Percent of New RHCF Admissions that are Medicaid 2013 2014 2015
Orleans County 75% Threshold 23.5% | 29.6% | 25.7%
Orchard Manor Rehabilitation and Nursing Center 41.6% | 36.5% | 37.1%

Conclusion

Although occupancy in Orleans County and at Orchard Manor Rehabilitation and Nursing Center has
been below Department planning thresholds, there is a strong upward trend. Furthermore, Orchard Manor
has maintained a high rate of new Medicaid admission.

Recommendation
From a need perspective, approval is recommended.
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Program Analysis

Facility Information

Existing Proposed
Facility Name Orchard Manor Rehabilitation Same
and Nursing Center
Address 600 Bates Road Same
RHCF Capacity 160 Same
ADHC Program Capacity | N/A Same
Type of Operator Limited Liability Company Same
Class of Operator Proprietary Same
Operator OMOP, LLC ORRNC Operating, LLC

ORRNC Holdings, LLC 100%
Batia Zagelbaum  (17.5%)
Esther R. Barth (37.5%)
Chaya Walden (15.0%)
Yechiel Zagelbaum (15.0%)
Yoel Zagelbaum (15.0%)

Character and Competence - Background
Facilities Reviewed

Tarrytown Hall Care Center 04/2008 to present
Alpine Rehabilitation and Nursing Center 07/2009 to present
Norwich Rehabilitation and Nursing Center 01/2011 to present
Highland Rehabilitation and Nursing Center 02/2013 to present
Utica Rehabilitation and Nursing Center 02/2015 to present
Massachusetts Nursing Homes

Cambridge Rehabilitation and Nursing Center 09/2010 to present
Medford Rehabilitation and Nursing Center 04/2012 to present
Rehabilitation and Nursing Center at Everett 01/2013 to 07/2017

Individual Background Review
Batia Zagelbaum is currently employed as a Midwife for Maternal Resources OB, PC. She holds a
Certified Nurse-Midwife License in both NY and NJ, a Nurse Practioner Obstetrics/Gynecology in NY, and
a RN license in NY and NJ. All are in good standing. Ms. Zagelbaum discloses the following ownership
interest:

Orchard Manor Rehabilitation & Nursing Center [9%] 03/2017 to present

Esther Barth has no employment history for the past 10 years, and she holds no professional licenses.
Ms. Barth discloses the following ownership interest:
Orchard Manor Rehabilitation & Nursing Center [8%] 03/2017 to present

Chaya Walden is employed in the Accounts Payable office at Windsor Healthcare Management. She
holds no professional licenses. Ms. Walden discloses the following ownership interest:
Orchard Manor Rehabilitation & Nursing Center [7%] 03/2017 to present

Yechiel Zagelbaum has been a pediatrician in private practice in Brooklyn, NY since 2002. Dr.
Zagelbaum is a New York State Physician with license in good standing; and current certification in
general pediatrics. Mr. Zagelbaum discloses the following health facility ownership interests:

Tarrytown Hall Care Center [13.5%)] 04/2008 to present
Alpine Rehabilitation and Nursing Center [5%] 07/2009 to present
Norwich Rehabilitation and Nursing Center [15%] 01/2011 to present
Highland Rehabilitation and Nursing Center [10%)] 02/2013 to present
Utica Rehabilitation and Nursing Center [5%] 02/2015 to present
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Delhi Rehabilitation and Nursing Center[2%] 01/2018 to present

Cambridge Rehabilitation and Nursing Center [10%](MA) 09/2010 to present
Medford Rehabilitation and Nursing Center [10%] (MA) 04/2012 to present
Rehabilitation and Nursing Center at Everett [5%] (MA) 01/2013 to 07/2017

Yorktown Rehabilitation & Nursing Center pending. PHHPC approval June 13, 2016.

Yoel Zagelbaum is an Attorney with the NYS Bar Associaiton and also a Patent attorney in good
standing. Mr. Zagelbaum is currently the President at Riverside Abstract, LLC, which is a Title Insurance
business. He discloses the following ownership interests:

Tarrytown Hall Care Center [13.5%)] 04/2008 to present
Alpine Rehabilitation and Nursing Center [5%] 07/2009 to present
Norwich Rehabilitation and Nursing Center [15%] 01/2011 to present
Highland Rehabilitation and Nursing Center [10%)] 02/2013 to present
Utica Rehabilitation and Nursing Center [5%] 02/2015 to present
Delhi Rehabilitation and Nursing Center [2%] 01/2018 to present
Cambridge Rehabilitation and Nursing Center [10%] (MA) 09/2010 to present
Medford Rehabilitation and Nursing Center [10%] (MA) 04/2012 to present
Rehabilitation and Nursing Center at Everett [5%] (MA) 01/2013 to 07/2017

Character and Competence - Analysis
No negative information has been received concerning the character and competence of the above
applicants.

A review of Norwich Rehabilitation and Nursing Center for the period identified above reveals the
following:
e The facility was fined $10,000 pursuant to a Stipulation and Order NH-17-055 issued for
surveillance findings on September 12, 2017. A deficiency was found under 10 NYCRR
415.12 Quality of Care Highest Practicable Potential.
e  The facility incurred a Civil Monetary Penalty of $7,023.25 for the immediate jeopardy
associated with the survey.

A review of Highland Rehabilitation and Nursing Center for the period identified above reveals the
following:
e The facility was fined $2,000 pursuant to a Stipulation and Order NH-18-002 issued for
surveillance findings on September 12, 2017. A deficiency was found under 10 NYCRR
415.5(h)(4) Environment Comfortable and Safe Temperature Level.

An assessment of the underlying causes of the above enforcements determined that they were not
recurrent in nature and the operator investigated the circumstances surrounding the violation, and took
steps a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of Utica Rehabilitation and Nursing Center for the period identified above revealed the
following:

e The facility was fined $6,000 pursuant to a Stipulation & Order #18-001 for surveillance
findings on December 21, 2016, March 25, 2016 and June 30, 2017. Deficiencies were found
under 10 NYCRR 415.12 Quality of Care- Highest Practicable Potential; 415.26
Administration; and 415.4(b)(3) Staff Treatment of Residents/ Investigate. The noted
Stipulation & Order omitted F tags 415.12 Quality of Care- Highest Practicable Potential and
415.26 Administration.

e An assessment of the underlying causes of the above enforcement indicates that although the
deficiency cited under 10NYCRR 415.4(b)(3) was recurrent in nature, they were for low level D
deficiencies.

e The facility incurred a Civil Monetary Penalty of $11,731.85 for the immediate jeopardy
associated with the survey.
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A review of operations for Alpine Rehabilitation and Nursing Center, Tarrytown Hall Care Center and
Orchard Manor Rehabilitation and Nursing for the periods identified above revealed that there were no
enforcements.

An affidavit submitted by the applicant for Medford Rehabilitation and Nursing Center, Massachusetts
revealed that the facility paid an enforcement of $96,785 for findings on 2/27/13. Deficiencies were
cited under 8483.25 — Quiality of Care with a scope and severity of L. The affidavit submitted by the
applicant revealed that a federal CMP was assessed for June 8, 2016 survey findings. This is still in
the appeal process, and no fine has been paid.

An affidavit submitted by the applicant for Rehabilitation and Nursing Center at Everett, Massachusetts
revealed that the facility paid an enforcement of $49,400 for findings on 6/4/13. Deficiencies were cited
under 8483.10(b)(3) (d)(2)-Informed of Health Status / Medical Condition with a scope and severity of G.

An affidavit submitted by the applicant for Cambridge Rehabilitation and Nursing Center, Massachusetts

for the period identified above revealed that the facility was fined $2,275 pursuant to surveillance findings
on 1/12/15. Deficiencies were cited under §483.20(k)(3)(ii) — Qualifications of Facility Staff with a scope

and severity of G.

The affidavits provided by the applicant for the above facilities indicate that none of the Massachusetts
facilities have repeat deficiencies.

Yechiel and Yoel Zagelbaum have an ownership interest in Delhi Nursing & Rehabilitation Center. The
review of operations is not included since the facility opened on January 2, 2018.

Quality Review

Health Quality o
Provider name Overall Inspection Measures Staffing | Quintile
Highland Rehabilitation and *% sk *kkk *kk 3
Nursing Center
Utica Rehabilitation & * * *kk *kk 5
Nursing Center
Tarrytown Hall Care Center | **%%% *kkk Fhkxk *hx 4
Orchard Manor
Rehabilitation and Nursing * * *% * 5
Center
Norwich Rehabilitation & *% *% *k% *kk 4
Nursing Center
Alpine Rehabilitation and *% *% *% *%% 5
Nursing Center
MA
Cambridge Rehabilitation K%k *% *kkk*k
& Nursing Center
Medford Rehabilitation and * * *kk*k *%%
Nursing Center

For the homes with quality ratings of one or two, the applicant noted the low ratings are mainly attributed
to poor survey results, while in most cases quality measure ratings are higher. The applicant is working to
make significant improvements to their older buildings, according to their statement. It is stated that new
management personnel have been hired as well as clinical leadership, who have implemented new
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policies and systems to increase the level of care and overall performance of their facilities. The
applicant adds they have “high levels of direct care retention rates”.

It is noted that Utica Rehabilitation and Orchard Manor have been owned less than three years and the
nursing homes had low ratings prior to the change of ownership.

Project Review

No changes in the program or physical environment are proposed in this application. No administrative
services or consulting agreements are proposed in this application. The applicant does not intend to
utilize any staffing agencies upon their assumption of ownership.

Conclusion
No negative information has been received concerning the character and competence of the proposed
applicants identified as new members.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Operations Transfer and Surrender Agreement

The applicant has submitted an executed OTSA to acquire the operating interests of the RHCF. The
agreement will become effectuated upon PHHPC approval of this CON. The terms are summarized
below:

Date: September 13, 2016

Transferor: OMOP LLC

New Operator: ORRNC Operating LLC

Purchased All assets used in the operation of the facility. Facilities; equipment; supplies and
Assets: inventory; prepaid expenses; documents and records; assignable leases,

contracts, licenses and permits; telephone numbers, fax numbers and all logos;
resident trust funds; deposits; accounts and notes receivable; cash, deposits and
cash equivalents.

Excluded Any security, vendor, utility or other deposits with any Governmental Entity; any

Assets: refunds, debtor claims, third-party retroactive adjustments and related documents
prior to closing, and personal property of residents.

Assumed Any liability arising on or after the effective date of this agreement.

Liabilities:

Purchase Price: | $1,000,000

Payment of $1,000,000 cash upon closing.

Purchase Price:

The applicant has submitted an original affidavit, which is 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 period of time prior to the applicant acquiring its interest, without
releasing the transferor of its liability and responsibility. Currently, there are no outstanding Medicaid
overpayment liabilities as of October 3, 2017.
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Lease Agreement
Facility occupancy is subject to an executed lease agreement, the terms of which are summarized as
follows:

Date: January 4, 2017

Premises: | A 160-bed RHCEF located at 600 Bates Rd., Medina, New York 14103

Landlord: ORRNC Realty, LLC

Tenant; ORRNC Operating, LLC

Terms: 10 years commencing on execution of the lease with a year to year option to
renew up to 20 years.

Rental: An amount equal to the lessor’s initial debt service in the amount of $76,553 per
month ($918,633 annual) plus $245,000 additional annual rent for property taxes
and insurance.

Provisions: | Triple Net

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

Operating Budget
The applicant has provided an operating budget, in 2017 dollars, for the first year subsequent to the
change of ownership. The budget is summarized below:

Current Year (2016) Year One
Per Diem Total Per Diem Total

Revenues

Medicaid $209.89 $7,677,495 $213.80  $8,818,059

Medicare $593.28 3,531,797 $682.30 3,202,704

Commercial $256.61 2,279,692 $298.11 1,916,250

Private Pay $276.59 483,757 $276.59 586,647

Other operating revenue 8,363 0

Assessment revenue 0 573,062
Total Patient Revenues $13,981,104 $15,096,722

Non-Operating Revenue 2,052,405 0
Total Revenues $16,033,509 $15,096,722
Expenses

Operating $252.62 $13,430,160 $211.49 $11,735,332

Capital 19.84 1,054,938 22.77 1,263,633
Total Expenses $272.46 $14,485,098 $234.27 $12,998,965
Net Income (Loss) $1,548,411 $2,097,757
Total Patient Days 53,164 55,488
Occupancy % 90.63% 95.01%

The following is noted with respect to the submitted budget:

e The current year reflects the facility’s 2016 payor and 2016 RHCF-4 cost report information.
Historical utilization for base year 2016 was 90.63%.

o First year budgeted expenses will decrease due to the elimination of the current outside
management company for administrative duties. These departmental activities will be performed
internally under new management.

o First year budgeted utilization is expected to increase due to the use of a corporate admissions
marketing team already in place within the region.

¢ Non-operating revenue in the current year is investment income and cancellation of Debt.

e Other operating revenue in 2016 represents medical record fees and beauty shop income.
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e For budget year one, Medicaid revenues are projected based on the current operating and capital
components of the facility’s 2017 Medicaid FFS rate plus assessments. Medicare and Private Pay
rates are based on average per diems experienced during 2016.

o Utilization by payor source is as follows:

Current Year Year One
Medicaid 68.91% 74.33%
Medicare 11.16% 10.26%
Commercial 16.67% 11.59%
Private 3.26% 3.82%

e Breakeven utilization is 81.81% for the first year.

Capability and Feasibility

There are no project costs associated with this application. ORRNC Operating, LLC will acquire the
operations under the terms of the OTSA for $1,000,000 via proposed members equity. ORRNC Realty,
LLC acquired the RHCF's real property on March 1, 2017 for $15,000,000 funded via $2,200,000 equity
from the realty members and a bank loan for $12,800,000 from M&T Bank at 5.23% interest with a five-
year term and 25-year amortization. The real property owner has informed the Department that it is their
intention to pursue a HUD mortgage by the end of the five-year term.

The working capital requirement of $2,166,494, based on two months of the first year's expenses, will be
satisfied from proposed members’ equity. Proposed members, Batia Zagelbaum, Yoel Zagelbaum and
Yechiel Zagelbaum have submitted an affidavit stating that they will contribute a disproportionate share of
their equity for any proposed member unable to meet the equity requirements for this project. BFA
Attachment A, proposed members’ net worth of ORRNC Operating LLC, reveals sufficient resources exist
for stated levels of equity. BFA Attachment E is the pro-forma balance sheet as of the first day of
operation, which indicates a positive members’ equity of $1,000,000. It is noted that assets include
$1,000,000 in goodwill, which is not an available liquid resource, nor is it recognized for Medicaid
reimbursement purposes. Excluding goodwill, members’ equity would be a $0.

The submitted budget indicates that net income of $2,097,757 will be generated for the first year. BFA
Attachment F is the budget sensitivity analysis based on current utilization of the facility as of June 30,
2017, which shows the budgeted revenues would increase by $290,881 resulting in a net income in year
one of $2,388,638. The budget appears reasonable.

Implementation of the transition of nursing home (NH) residents to Medicaid managed care is ongoing.
Under the managed care construct, Managed Care Organizations (MCOs) negotiate payment rates
directly with NH providers. A Department policy paper provided guidance requiring MCOs to pay the
Medicaid FFS rate as a benchmark, or a negotiated rate acceptable to both plans and NH, for three years
after a county has been deemed mandatory for NH population enrollment. The transition period has been
extended out to 2020; hence, the benchmark FFS rate remains a viable basis for assessing NH revenues
through the transition period.

BFA Attachment C, financial summary of Orchard Manor Rehabilitation & Nursing Center, indicates that
the facility has maintained positive working capital, equity position and experienced a net loss of
$320,533 for 2016. The 2016 net operating loss is due to plant operation and maintenance expenses,
which have been reduced since the new landlord took over the property. The 2014-2015 operating loss
and the negative working capital are due to higher than expected accounts payable. The facility has been
working toward paying down these payables in 2016 by improving administrative functions. As of June
30, 2017, Orchard Manor Rehabilitation & Nursing Center has maintained positive working capital, net
equity and a net operating income of $941,266.

BFA Attachments D, financial summary of the proposed members’ affiliated RHCFs, shows the facilities
have maintained positive net income from operations for the periods shown.
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Based on the preceding, the applicant has demonstrated the capability to proceed in a financially feasible
manner.

Recommendation
From a financial perspective, approval is recommended.

Attachments |

BFA Attachment A Proposed Members Net Worth Statement, ORRNC Operating, LLC and ORRNC
Realty, LLC

BFA Attachment B Organizational Chart

BFA Attachment C  Financial Summary, Orchard Manor Rehabilitation and Nursing Center

BFA Attachment D  Affiliated Residential Health Care Facilities

BFA Attachment E  Pro Forma Balance Sheet for ORRNC Realty, LLC and ORRNC Operating, LLC

BFA Attachment F Budget Sensitivity Analysis
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NEWYORK | Department Public Health and Health
Planning Council

OPPORTUNITY. Of Health
Project # 172031-E
White Plains Nursing Home, Inc. d/b/a Bronx Park
Rehabilitation & Nursing Center

County: Bronx
Acknowledged: July 21, 2017

Residential Health Care Facility
Establishment

Program:
Purpose:

Executive Summary

Description

White Plains Nursing Home, Inc. d/b/a Bronx
Park Rehabilitation & Nursing Center (Bronx
Park) is a New York proprietary business
corporation that operates a 240-bed, Article 28
residential health care facility (RHCF) located at
3845 Carpenter Avenue in the Bronx. The
current sole shareholder, David Loren, requests
approval to assign and transfer 100% ownership
interest (125 shares) in the RHCF to Craig Ari
Loren, who is currently the facility’s Executive
Vice President responsible for overseeing all
financial and management decisions of Bronx
Park. There will be no change in beds or
services provided.

The applicant has provided an executed stock
purchase agreement (SPA) dated June 2, 2017,
between David Loren (Seller) and Craig Ari
Loren (Purchaser) for the sale and acquisition of
the operating interest of the RHCF for a total
consideration of $7,073,781. The closing of the
transaction is to be effectuated upon Public
Health and Health Planning Council (PHHPC)
approval. The realty ownership will not change
as a result of this application and the existing
lease will continue without any changes.

OPCHSM Recommendation
Contingent Approval

Need Summary
There will be no Need recommendation of this
application.

Program Summary

No negative information has been received
concerning the character and competence of the
proposed applicant identified as new
shareholder.

No administrative services or consulting
agreements are proposed in this application.
The applicant does not intend to utilize any
staffing agencies upon assumption of
ownership.

Financial Summary

There are no project costs associated with this
application. The total consideration for the stock
purchase agreement is $7,073,781 consisting of
the following:

Stock Purchase Price $4,500,000
Assumption of existing note $1,200,000
Assumption of Tax liabilities $500,000
Assumption of Outstanding Loans $873,781
Total Consideration $7,073,781

The existing note was a personal loan made by
the Purchaser to the Seller in 2015 that will be
converted from debt to equity via a Purchaser’s
forgiveness at closing and will be used as
consideration toward the purchase of the
nursing home.

Tax liabilities are an estimate of what David
Loren will owe from owning the shares of the
company from 4/1/16 to closing. To date, Craig
Ari Loren has paid $390,000 for David Loren’s
tax liability.
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The assumption of outstanding loans consists of
two loans, $147,781 and $726,000, respectively,
currently on the books of Bronx Park.

The stock purchase price is to be financed via a
ten-year loan at 5.81% interest. InvestorsBank
has provided a letter of interest. The projected

budget is as follows:

Year One
Revenues $23,382,630
Expenses 21,958,079
Net Income $1,424,551
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Recommendations

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 an executed loan commitment, acceptable to the Department of Health. [BFA]

2. Submission of a copy of the amended by-laws of the applicant which are acceptable to the
Department. [CSL]

Approval conditional upon:

1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]

Council Action Date
February 8, 2018
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Program Analysis |

Facility Information

Existing Proposed
Facility Name Bronx Park Rehabilitation & Nursing| Same
Center
Address 3845 Carpenter Ave. Same
Bronx, NY 10467
RHCF Capacity 240 Same
ADHC Program Capacity | 0 Same
Type of Operator Corporation Same
Class of Operator Proprietary Same
Operator White Plains Nursing Home, Inc. White Plains Nursing Home, Inc.
David Loren  100.00% Craig Ari Loren  100.00%

Character and Competence - Background

Craig Ari Loren has been employed by his father, David Loren, as the Executive Vice President at Bronx
Park Rehabilitation & Nursing Center since October 2015. Previously Mr. Loren was the administrator of
record at Bridgeport Health Care Center in Connecticut. Mr. Loren has a Connecticut nursing home
license that expired in November 2010, and a Master’s degree in International Business. Mr. Loren
discloses no health facility ownership interests.

A review of Mr. Loren’s current position indicates that Mr. Loren actively participates in the day to day
operations of the nursing home.

Character and Competence - Analysis
No negative information has been received concerning the character and competence of the applicant.

Project Review

No changes in the program or physical environment are proposed in this application. No administrative
services or consulting agreements are proposed in this application. The applicant does not intend to
utilize any staffing agencies upon their assumption of ownership.

Conclusion
No negative information has been received concerning the character and competence of the proposed
applicants identified as new members.

Recommendation
From a programmatic perspective, approval is recommended.
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Financial Analysis |

Stock Purchase Agreement (SPA)

The applicant has submitted an executed SPA for the operating interests of the RHCF. The transaction
will be effectuated upon PHHPC approval. The terms of the agreement are summarized below:

Date: June 2, 2017

Seller: David Loren

Buyer: Craig Ari Loren

Shares Acquired: | 125 shares of stock (100%)

Purchase Price: Total consideration of $7,073,781

Payment of $4,500,000 Loan; $1,200,000 Assumption of existing note from Purchaser;
Purchase Price: $500,000 Assumption of Tax liabilities ($390,000 has been paid to date via equity,
and $873,781 Assumption of Outstanding Loans.

The applicant anticipates financing $4,500,000 of the purchase price via a ten-year loan at 5.81%
interest. InvestorsBank has provided a bank letter of interest for the loan. The existing note from the
purchaser consists of a $1,200,000 personal loan from Craig Ari Loren to David Loren that will be
converted from debt to equity via a Purchaser’s forgiveness at closing. The proposed sole shareholder
will also assume $873,781 of existing shareholder loans. The assumed tax liability of $500,000 is based
on the estimated taxes expected to be owed on the sale of the shares. Generally, the taxes are paid by
the Seller, but a provision in the stock purchase agreement indicates that the Buyer will pay for the tax
amount.

Lease Agreement

The current executed lease will not change. The terms are summarized as follows:

Date: October 7, 1997

Premises: | A 240-bed RHCF located at 3845 Carpenter Avenue, Bronx, NY

Landlord: Winn Care Inc. and Corona N.H. Realty Company

Tenant; White Plains Nursing Home, Inc.

Terms: 25 years starting from October 7, 1997 with option to renew for an additional 25-years
Amount; $300,000 per annum. Increased to $325,000 during the option to renew period.

The applicant has submitted an affidavit attesting that there is no relationship between the landlord and
the operating entity.

Operating Budget
The applicant has provided an operating budget, in 2017 dollars, for the first year subsequent to the
change of ownership. The budget is summarized below:

Current Year (2016) Year One

Revenue Per Diem Total Per Diem Total
Commercial - MC $70.06 $539,826 $436.84  $3,320,000
Medicare - FFS $626.34 3,460,509 $660.00 3,960,000
Medicaid - FFS $252.25 17,708,983 $220.53 15,657,630
Private Pay $543.39 198,880 $500.00 200,000
Other 247,343 245,000
Total Revenue $22,155,541 $23,382,630
Expenses

Operating $245.09 $20,538,725 $250.81 $21,318,629
Capital $7.58 635,537 $7.52 639,450
Total Expenses $252.68 $21,174,262 $258.33 $21,958,079
Net Income $981,279 $1.424,551
Utilization (Pt Days) 83,800 85,000
Occupancy 95.66% 97.03%
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The following is noted with respect to the submitted budget:

¢ In the Current Year, there was a significant write-off of approximately $1.2 million for uncollectable
Commercial Managed Care receivables, which is represented in the commercial revenue figures
above.

e Medicaid and Medicare rates are based on the current year rates, which are the average per diems
experienced during 2016.

e Other — Revenue represents amounts received for Medicare Part B income and is based on the
current year.

e Operating expenses are based on the current year and are the average per diems experienced
during 2016.

e The Medicaid admissions of 53.7% in 2015 and 40.4% in 2016 exceeded Bronx County’s 75%
threshold rates of 28.6% for 2015 and 28.0% for 2016.

o Utilization by payor source is as follows:

Current Year Year One
Days % Days %
Commercial - MC 7,705 9.19% 7,600 8.94%
Medicare - FFS 5,525 6.59% 6,000 7.06%
Medicaid - FFS 70,204 83.78% 71,000 83.53%
Private Pay 366 0.44% 400 0.47%
Total 83,800 100.00% 85,000 100.00%

Capability and Feasibility
There are no project costs associated with this application. The total consideration for the stock purchase
agreement is $7,073,781 which consists of the following:

Stock Purchase Price $4,500,000
Assumption of existing note from Purchaser $1,200,000
Assumption of Tax liabilities $500,000
Assumption of Outstanding Loans $873,781
Total Consideration $7,073,781

The existing note was a loan made by the Purchaser to the Seller and is being converted from debt to
equity via a Purchaser’s forgiveness at closing and is being used as consideration toward the purchase of
the nursing home.

Tax liabilities are an estimate of taxes David Loren will owe from owning the shares of the company from
4/1/16 to closing. To date, Craig Ari Loren has paid $390,000 for David Loren’s tax liability.

The assumption of outstanding loans consists of two loans, $147,781 and $726,000, respectively,
currently on the books of Bronx Park.

BFA Attachment A, Proposed Member's Net Worth, reveals sufficient resources for stated levels of equity.

The working capital requirement of $3,659,680 based on two months of the first year's expenses will be
satisfied via current operations. BFA Attachment B indicates sufficient working capital to satisfy the
working capital requirement.

The submitted budget indicates that net income of $1,424,551 will be generated for the first year after the
change in ownership. Revenues are estimated to increase from the current year by approximately
$1,200,000 based on the write-off of significant commercial managed care receivables in 2016. Overall
expenses are expected to increase from the current year by $800,000 due to an increase per annum for
inflation to reflect 2018 dollars.

Implementation of the transition of nursing home (NH) residents to Medicaid managed care is ongoing.
Under the managed care construct, Managed Care Organizations (MCOs) negotiate payment rates
directly with NH providers. A Department policy paper provided guidance requiring MCOs to pay the
Medicaid FFS rate as a benchmark, or a negotiated rate acceptable to both plans and NH, for three years
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after a county has been deemed mandatory for NH population enroliment. The transition period has been
extended out to 2020; hence, the benchmark FFS rate remains a viable basis for assessing NH revenues
through the transition period.

BFA Attachment B, Financial Summary of White Plains Nursing Home, Inc., indicates that the facility has
experienced positive working capital, net income, and equity position for the period shown.

Based on the preceding and subject to noted contingencies, the applicant has demonstrated the
capability to proceed in a financially feasible manner.

Recommendation
From a financial perspective, contingent approval is recommended.

Attachments |

BFA Attachment A Proposed Member’'s Net Worth
BFA Attachment B Financial Summary, White Plains Nursing Home, Inc.
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NEWYORK | Department Public Health and Health

STATE OF

OPPORTUNITY. Of Health

Planning Council

Project # 171041-E
Shining Star Home Health Care

Program:

Purpose: Establishment

Certified Home Health Agency

County: Kings
Acknowledged: January 19, 2017

Executive Summary

Description

Shining Star Home Care, LLC (Shining Star), a
proprietary, Article 36 certified home health
agency (CHHA), requests approval for a three-
year extension to its limited life operating
certification. The agency was established as a
special pilot program CHHA, certified to serve
individuals at higher risk for hospitalization due
to heart disease, stroke and diabetes. The
agency is authorized to serve individuals in
Bronx, Kings, New York and Queens Counties.
The CHHA was approved through CON 072094
with a conditional five-year limited life and began
operations effective January 17, 2012. The
applicant notified the Department before their
limited life expiration, requesting a three-year
extension. The CHHA currently operates from
leased office space located at 5922 18" Avenue,
Brooklyn (Kings County).

Shining Star’s services are limited to the special
pilot program population authorized under its
initial operating certificate. The CHHA is
certified for the following services: home health
aides, medical social services, medical supplies
equipment and appliances, nursing, nutrition,
occupational therapy, physical therapy, and
speech language pathology

The current membership of Shining Star Home
Care, LLC consists of Yechiel Landau (80%)
and Yvette Henriquez (20%).

OPCHSM Recommendation
Disapproval

Need Summary

Utilization has been significantly below projected
visits. In its original 2007 application, Shining
Star projected in excess of 175,000 visits by
Year Three. Shining Star reports that 2016
visits were only 2,999. The applicant reports
some increase in utilization in October and
November 2017, but it is only a marginal
improvement. The applicant believes they can
continue to increase visits over the next three
years. Additionally, the agency did not meet
their 2% charity care requirement in in any of its
five years of operation.

Program Summary

From its initial date of operation of January 17,
2012, through the present time, Shining Star Home
Care, LLC d/b/a Shining Star Home Health Care
has remained in compliance with all Conditions of
Participation, with no history of any enforcement
actions taken against this CHHA.

Financial Summary

The applicant demonstrated poor operating
performance, failing to achieve projected
breakeven utilization and sustaining operating
losses in each of the five years it has been
operating, including a reported loss of $499,025
in 2016.

There are no project costs associated with this
application. The projected budget is as follows:

Year One Year Three

Revenue $735,600 $757,662
Expenses 718,308 725,843
Net Income $17,292 $31,819
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Health Systems Agency
There will be no HSA recommendation for this project.

Office of Primary Care and Health Systems Management
Disapproval

Council Action Date
February 8, 2018

___________________________________________________________________________________________________|
Project #171041-E Exhibit Page 2



Need Analysis |

Background
072094 Actual Actual
Utilization 072094 |Projected| 2013 2015
Projected Year (25t Full Actual (39 Full | Actual
Year One Three Year) 2014 Year) 2016
Nursing 7,199 21,783 240 1,773 3,176 2,261
Occupational Therapy 196 320 0 43 16 1
Physical Therapy 561 1,336 39 278 522 184
Speech/Language Pathology 27 57 0 17 37 1
Medical Social Services 21 307, 2 14 4 12
Home Health Aide 26,748 151,465 1,788 3,618 2,924 540
Total 34,752 175,268 2,069 5,743 6,679 2,999

Source of Actual is Agency’s Cost Reports

Utilization has been significantly below projected visits. Utilization has not grown significantly over the
CHHA's five years of operations, however, in 2017 an increase of visits from approximately 346 per
month to 430 per month for October and November was reported. The applicant believes it can continue
to increase visits over the next three years, but has not demonstrated a viable plan to significantly
increase volume. Additionally, the agency did not meet its 2% charity care requirement in any of its five
years of operation.

Analysis

The original approval of this CHHA was to permit a special pilot program to serve those individuals at risk
for hospitalization due to heart disease, stroke and diabetes in communities within Kings, Queens, Bronx
and New York Counties. It is not clear that this CHHA has served a distinctly different special population
from that of other CHHAS, nor has the program of care been found to be unique.

Program Analysis |

Review Summary

This special needs population CHHA operates from its sole practice location in leased office space
located at 5922 18" Avenue, Brooklyn, New York 12204. It serves mostly the approved special pilot
program population of individuals identified as being at higher risk for hospitalization due to heart disease,
stroke, and diabetes, will continue to serve the approved geographic service area of Bronx County, Kings
County, New York County, and Queens County. Shining Star offers the services of home health aide,
medical social services, medical supplies/equipment/appliances, nursing, nutritional services,
occupational therapy, physical therapy, and speech language pathology.

As required in the PHHPC conditional approval, annual reports by an outside independent agency have
been submitted to NYSDOH for years 2012/2013, 2014, and 2015. The 2016 and 2017 annual reports
have not been submitted and the 2016 report is overdue.

In its establishment application, Shining Star Home Care, LLC, d/b/a Shining Star Home Health Agency,
cited the NYSDOH Prevention Quality Indicators that reports that low income minority neighborhoods
located in the four above named counties have up to two to three times more hospital admissions and
readmissions due to heart disease, stroke, and diabetes than the statewide average. In its five years of
operation, the CHHA reports that it has served predominantly the target population.

The applicant reports the following:
|
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e In 2012 (total of three patients served) and 2013 (total of 24 patients served), the applicant
reports that one patient visited an Emergency Department, and two patients were readmitted to a
hospital. None of those Shining Star patients was readmitted due to diabetes, heart disease, or
stroke. The statewide averages for Emergency Department visits, and potentially preventable
hospital readmission rates for Bronx, Kings, New York, and Queens Counties, for years 2012 and
2013, were unreported.

e |n 2014, the applicant reports that seven of Shining Star’'s 205 patients (3.4%) visited an
Emergency Department, compared to a statewide average that year of 23.13%, and three of
those seven visits were due to unrelated occurrences (one injury due to a fall, one urinary tract
infection, and one decline in three or more activities of daily living). Seven of Shining Star’s 205
patients (3.4%) were readmitted to a hospital, compared to a potentially preventable hospital
readmission rate that year for Bronx, Kings, New York, and Queens Counties ranging from 6.1%
to 7.54%. None of those Shining Star patients was readmitted due to diabetes, heart disease, or
stroke.

e In 2015, the applicant reports that eight of Shining Star’'s 214 patients (3.7%) visited an
Emergency Department, compared to a statewide average that year of 23.53%, and five of those
eight visits were due to unrelated occurrences (four injuries due to a fall, and one urinary tract
infection). Eight of Shining Star’s 214 patients (3.7%) were readmitted to a hospital, compared to
a potentially preventable hospital readmission rate that year for Bronx, Kings, New York, and
Queens Counties ranging from 6.1% to 7.54%. One of those Shining Star patients was
readmitted due to diabetes, and none were readmitted due to heart disease or stroke.

e |n 2016, the applicant reports that 18 of Shining Star’s 140 patients (12.8%) were readmitted to a
hospital. Shining Star reports that in 2016 it abandoned its Allscripts clinical software medical
record system which had proven to be overly expensive and unreliable for information reporting
purposes. Shining Star instead invested in a new clinical software system called Home Care
Home Base. The applicant states that implementing this new intake and clinical documentation
software system during 2016 affected its ability to accept admissions, process intake data, and
properly maintain clinical data during 2016, which was a factor in the decrease in admissions by
74 patients from 2015 to 2016, and the increase in hospital readmissions in 2016. Looking
forward, Shining Star had also taken the following initiatives to both increase intake and
utilization, and prevent future Emergency Department visits and hospital readmissions:

° Renegotiating various HMO and MLTCP contracts, resulting in better reimbursement rates for
services and improved financial stability

°  Partnering with Relias Learning to customize orientation and inservice education curriculum
used to train the CHHA's skilled professionals

°  Creating an advanced wound care program with staff trained as specialists to treat complex
wounds, providing an advantage over other CHHAs who typically do not accept such patients

° Hiring a specialized Case Manager to provide extensive clinical oversight for patients who are
at risk for hospital readmission

° Engaging in weekly conference calls with patients, families, doctors, nurses, and case
managers. Patients at higher risk for hospital readmission receive daily telephone calls at
home from clinical professionals to ensure proper medications were taken in the proper
dosages and at the proper times of day. If additional services or care are required, the
clinical professional will immediately contact the patient’s nurse to provide timely intervention
before an emergency situation arises.

°  Partnering with a particular pharmacy that pre-packages patient medications in small
packets, to help ensure the patient is taking the correct dose at the correct time, in order to
alleviate medication errors, a leading reason for both Emergency Department visits and
hospital readmissions.

e |n 2017 (through December 20, 2017), the applicant reports that only 15 of Shining Star’'s 726
patients (2.1%) were discharged to a hospital or Emergency Department. The applicant reports
that, per statistics published by the Agency for Healthcare Research and Quality, the average
readmission rate for patients seven days after discharge from a hospital was 7.5%, and 30 days
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after discharge from a hospital was 21.1%. The applicant contends it has demonstrated that it
significantly increased its patient admissions during Year 2017, and significantly decreased its
hospital readmission rate for Year 2017, which fell well below the above-cited hospital
readmission averages.

It is noted that 2016 and 2017 data is self-reported and lacks the required verification of an outside
independent entity. The failure to submit a timely 2016 annual report as required by the terms of the
CHHA's Public Health Council approval represents a violation of a condition of the Certificate of Need
approval for CON 072094.

The applicant reports that three of the three patients served in 2012, 18 of the 24 patients served in 2013,
168 of the 205 patients served in 2014, 161 of the 214 patients served in 2015, and 648 of the 726
patients served in 2017, had diagnoses that identified the patient as being at higher risk for hospitalization
due to heart disease, stroke, or diabetes. (Year 2016 breakdown unavailable). The remaining patients
had diagnoses that identified the patient as being at higher risk for hospitalization due to other chronic
diseases, most notably chronic obstructive pulmonary disease. Accordingly, 100% in 2012, 75% in 2013,
82% in 2014, 75.23% in 2015, (2016 unavailable), and 89.26% in 2017 of the patients served by Shining
Star Home Care, LLC, d/b/a Shining Star Home Health Agency, during its first five years of operation, had
diagnoses that identified the patient as being at higher risk for hospitalization due to heart disease, stroke,
or diabetes, with the remainder of the patients being at higher risk for hospitalization due to chronic
obstructive pulmonary disease or other chronic diseases.

Per a check of the Medicare.gov Home Health Compare website on October 18, 2017 (website updated
on July 21, 2017), quality measure ratings, both overall rating and ratings for individual quality measures,
were provided for the patients whose end of care occurred during the 12-month reporting period April 1,
2016 through March 31, 2017. A minimum of 20 end-of-care episodes must have occurred during that
particular reporting period in order for a specific quality measure to receive any rating. For quality
measures for end-of-care episodes that occurred during the reporting period April 1, 2016 through March
31, 2017, Shining Star’s overall rating was 3 out of 5 stars, compared to the New York State average of 3
out of 5 stars, and the national average of 3.5 out of 5 stars. For individual quality measures for end-of-
care episodes that occurred during the reporting period April 1, 2016 through March 31, 2017, Shining
Star:
1) performed above the NYS and national averages for the following Preventing Harm quality measures:

e For patients with diabetes, how often the home health team got doctor’s orders, gave foot care,

and taught patients about foot care

¢ How often the home health team checked patient for depression
2) performed at or very near the NYS and national averages for the following Preventing Harm quality

measures:

¢ How often the home health team began their patients’ care in a timely manner

o How often the home health team taught patients (or their family caregivers) about their drugs

e How often the home health team checked patients’ risk of falling
3) performed at or very near the NYS and national averages for the following Managing Pain and

Treating Symptoms quality measures:

e How often patients had less pain when moving around

e How often patients’ breathing improved (had less shortness of breath).

For the Preventing Unplanned Hospital Care quality measures, and for the Managing Pain and Treating
Symptoms quality measure of how often patients’ wounds improved or healed after an operation, Shining
Star did not have a minimum of 20 end-of-care episodes that occurred during that particular reporting
period that were applicable to that specific quality measure, and therefore could not receive a rating at
that time.

For the remaining quality measures during that particular reporting period, Shining Star rated slightly
below or moderately below the NYS and national averages.
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CHHA Overall Quality of Patient Care Star Ratings
(per https://www.medicare.gov/homehealthcompare/search.html, as of 01/05/2018)
New York Average: 3 out of 5 stars National Average: 3.5 out of 5 stars

CHHA Name Overall Quality of Care Rating

Shining Star Home Health Care 3 out of 5 stars

The NYSDOH Division of Home and Community Based Services reports that, from its initial date of
operation of January 17, 2012, through the present time, Shining Star Home Care, LLC, d/b/a Shining
Star Home Health Care, has remained in compliance with all Conditions of Participation, with no history of
any enforcement actions taken against this CHHA.

Financial Analysis |

Operating Budget
The applicant submitted their current year (2016) results, and their first and third year operating budgets
subsequent to approval, in 2017 dollars, as shown below:

Current Year Year One Year Three

Revenues
Medicare $147,110 $556,806 $573,504
Medicaid 15,692 57,940 59,678
All Other 33,344 120,854 124,480
Total Revenues $196,146 $735,600 $757,662

Expenses
Operating $672,194 $691,449 $693,675
Space Occupancy 22,977 26,859 32,168
Total Expenses $695,171 $718,308 725,843
Net Income/(Loss) ($499,025) $17,292 $31,819
Utilization (visits) 2,999 5,258 5,416
Cost per Visit $231.80 $136.61 $134.02

Budget observations:

e Medicare and Medicaid services are reimbursed on an episodic basis. The projected revenues for
Year One are based on Shining Star’'s annualized revenues from October 1, 2017 through November
30, 2017. This amount was then increased by 3% for Year Three to account for inflation.

o All other revenue represents payments from other insurance payors including United Health Care,
Fidelis, and HealthFirst. All other revenues are based on existing rates.

e The first and third year utilization projections are based on annualizing averages experienced during
the October through November 2017 period (October at 429 visits, November at 430 visits).

¢ The applicant will continue to work with the local Department of Health including the New York City
Department of Health and Mental Hygiene to target the special needs population they are certified to

serve.
e Utilization by payor source to the submitted operating budget is as follows:
Current Year Year One Year Three
Visits % Visits % Visits %
Medicare 2,261 754% 3,882 73.8% 4,000 73.9%
Medicaid 243  8.1% 422 8.0% 435 8.0%
All Other 495 16.5% 850 16.2% 874 16.1%
Charity Care 0 0% 104 2.0% 107 2.0%
Total 2,999 100% 5,258 100% 5,416 100%
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In its establishment application, the applicant committed to 2% Charity Care and 67% Medicaid utilization
in Year One, and 2% Charity Care and 54% Medicaid utilization in Year Three. The applicant
acknowledges that they did not fulfill that commitment. The decline in Medicaid utilization is attributed to
lower than projected visits and a proportional increase in the number Medicare post-discharge hospital
patients served by the agency.

To address the utilization issues and the financial results shown above, the applicant has identified Mr.
Ari Goldberger as an individual who possesses home care experience and has been informally advising
the operator regarding day-to-day operations and developing relationships with local hospitals and
several Managed Care Organizations. The applicant indicated that they are realizing the benefit of Mr.
Goldberger’s experience and resources, and have begun to receive patient referrals. The applicant
anticipates entering into a Consulting Agreement with Mr. Goldberger soon, and expects that Mr.
Goldberger will become a majority owner.

The applicant cites the following recent activities as beneficial to the long-term performance of the facility:
recently renegotiated various Managed Care contracts; increasing reimbursement; implementation of a
new clinical software system; a partnership with Quality In Real Time; a partnership with Relias Learning
for customized orientation and education curriculum; the creation of an advanced wound care program;
hiring of a specialized case manager; and a partnership with a pharmacy to provide pre-packaged patient
medication. Paul Rosenstock, M.D. and Robert Goodman, M.D. provide letters of support for the CHHAs
mission. The applicant asserts that the requested extension will allow them to continue their mission.

Capability and Feasibility
There are no project costs associated with this application. To the extent necessary, the applicant
members will provide equity from their personal resources to fund working capital.

The budget demonstrates net income in Year One and Year Three of $17,292 and $31,819, respectively.
Year One projects a 75.3% increase in utilization over the Current Year (2016). As noted above,
budgeted revenue and utilization projections were based upon actual results obtained during the two
months of October and November 2017, expecting to build on the increased utilization reported for that
period. The cost per visit is said to have declined 47% between the Current Year and 2017 annualized
(going from $232 in 2016 to $157 in 2017). The budget expects a further decline to $137 per visit or 15%.

The applicant projects an approximately 80% utilization increase from Current Year (2016) experience,
the last year of cost report submitted data, presuming that increased visits it reports it provided during two
months in late 2017 will continue and grow, while the applicant strives to reduce cost per visit. The
projected budget appears unrealistic, especially based on historical experience during the CHHA's limited
life. BFA Attachment C is a budget sensitivity analysis that incorporates actual patient days reported
through December 20, 2017 annualized, while using the applicant’s projected payer mix and expenses for
the first year. Based upon this scenario, net profits would decline by $173,500 going from $17,292 in net
income to a $156,208 loss. For comparison, the internal financial summary for the ten months ending
October 31, 2017, showed a net loss of $211,594.

Working capital is estimated at $119,719 based on two months of Year One expenses. However, as
shown on BFA Attachments A and B, Shining Star’s certified 2016 (draft) and internal 2017 financial
statements as of October 31, 2017, the CHHA has been sustaining ongoing operating losses. Although
they are projecting a small operating surplus going forward, the past losses and ongoing working capital
needs must be funded for this agency to remain financially sustainable. The applicant has provided a
letter of interest from New Capital Ventures, LLC expressing willingness to provide a personal loan to Mr.
Yechiel Landau, a majority member of the applicant, in the amount of $1,410,000 to be used to fund the
agency’s projected working capital needs. The letter states that this would be a personal loan between
friends, with no interest charged and repayment of the principal amount to be provided whenever funds
become available. Capital One bank statements for New Capital Ventures, LLC for the period ending
September 30, 2017, indicates sufficient resources are available to fund this transaction. The applicant
indicated that during its limited life, Mr. Landau has funded operating losses with his personal liquid
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assets, as well as from the proceeds of other personal loans provided to him from Hiram Capital, LLC (an
entity related to New Capital Ventures, LLC).

BFA Attachment A is the 2016 draft certified financial statements of Shining Star Home Care, LLC. As
shown, the entity had a negative working capital position and a negative net asset position in 2016. Also,
the entity demonstrated a net loss of $488,717. BFA Attachment B provides the internal financial
statements of Shining Star Home Care, LLC as of October 31, 2017. As shown, the entity had a negative
working capital position and a negative net asset position and achieved a net loss of $211,594 for the
period shown. The applicant attributes the 2016 loss to low utilization, while results through October
2017 had improved based improved efficiency and increased utilization. The applicant asserts that its
focus is on providing services to patients who required specialized services and, while they did not meet
their utilization targets and their financial statements demonstrate the negative results referenced above,
the applicant believes it achieved its primary mission of serving individuals at high-risk of ED visits and
hospital readmission due to heart disease, stroke, and diabetes.

Conclusion

The applicant has failed to demonstrate financial feasibility during its limited life and its current Year One
and Year Three utilization and financial projections appear very aggressive and unrealistic. A modest
budget sensitivity analysis results in continued operational losses.

Recommendation
From afinancial perspective, disapproval is recommended.

Attachments |

BFA Attachment A 2015 Certified financial statement of Shining Star Home Care, LLC
BFA Attachment B 2016 Internal financial statement of Shining Star Home Care, LLC
BFA Attachment C  Budget Sensitivity Analysis
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Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: MLAP Acquisition Ill, LLC d/b/a Long Beach Home Care
Address: Long Beach

County: Nassau

Structure: Limited Liability Company

Application Number: 162315

Description of Project:

MLAP Acquisition Ill, LLC d/b/a Long Beach Home Care, a to be formed limited liability company,
requests approval to obtain licensure as a home care services agency under Article 36 of the
Public Health Law.

This LHCSA will be associated with Assisted Living Program to be operated by MLAP Acquisition
lll, LLC d/b/a Long Beach Assisted Living Program. The LHCSA and the ALP will have identical
ownership.

The proposed membership of MLAP Acquisition Ill, LLC d/b/a Long Beach Home Care comprises
the following individuals:

Michael Melnicke, Member/Manager — 25%

Affiliations:
e Park Nursing Home (NH, 1987-present)
e Rockaway Care Center (NH, 1992-present)
e Regency Extended Care Center (NH, 1993-present)
e Caton Park Rehabilitation and Nursing Center, LLC (NH, 1994-present)
e Hempstead Park Nursing Home (NH, 1998-present)
e Peninsula Nursing and Rehabilitation Center (NH, 2014-present)
e Providence Care Inc. d/b/a Brooklyn Gardens (NH, 2014-present)

Nursing &Rehabilitation Center

¢ The Komanoff Center for Geriatric and Rehabilitative (NH, 2014-present)
Medicine (nka Long Beach Nursing and Rehabilitation
Center)

¢ Hendon Garden Center, LLC d/b/a Beach Gardens (NH, 2014-present)
Rehabilitation & Nursing Center

e Regency Dialysis Center (ESRD, 2015-present)

Leopold Friedman, Member/Manager — 25%

Receiver/Operator, Peninsula Center for Extended Care and Rehabilitation
Owner/Operator, Advanced Care Staffing

Owner/Operator, Ultimate Care, Inc.

Affiliations:

e Cardiff Bay Center, LLC d/b/a Peninsula Nursing and  (NH, 1/2013-present)
Rehabilitation Center

e Hendon Garden Center, LLC d/b/a Beach Gardens (NH, 11/2014-present)
Rehabilitation & Nursing Center

e Providence Care, Inc. d/b/a Brooklyn Gardens (NH, 9/2014-present)
Nursing & Rehabilitation Center

e Highland View Care Center Operating Company, LLC  (NH, 2/2015-present)
d/b/a Citadel Rehabilitation and Nursing Center at
Kingsbridge



o DeWitt Rehabilitation and Nursing Center, Inc. d/b/a (NH, 6/2015-present)
Upper East Side Rehabilitation and Nursing Center

e Hudson Pointe Acquisition, LLC d/b/a Hudson Pointe at (NH, 6/2016-present)
Riverdale Center for Nursing and Rehabilitation

e Ross Acquisition, LLC d/b/a Ross Center for Nursing (NH, 6/2016-present)
and Rehabilitation

e MLAP Acquisition I, LLC, d/b/a Long Beach Nursing (NH, 8/2016-present)
and Rehabilitation Center

e TCPRNC, LLC d/b/a The Plaza Rehabilitation and (NH, 9/2016-present)
Nursing Center
e SBNH Acquisition, LLC d/b/a Bronx Gardens (NH, 11/3/2016-present)

Rehabilitation and Nursing Center

e Peninsula Continuum Services, LLC, d/b/a Cassena (ESRD, 11/2016-present)
Care Dialysis at Peninsula

e Ultimate Care, LLC (LHCSA, 2/2010-present)

Alex Solovey, PT, Member/Manager — 25%

Director of Rehabilitation, Theradynamics

Chief Operating Officer, Center for Nursing and Rehabilitation

Director of Operations, Hillside Manor Rehabilitation and Extended Care Center, LLC d/b/a
Hillside Manor Certified Home Health Agency

Affiliations:

e JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation (NH, 11/2003-present)
Center

e PALJR, LLC d/b/a East Neck Nursing and Rehabilitation (NH, 2/2005-present)
Center

e JOPAL at St. James d/b/a Mills Pond Nursing (NH, 10/2010-present)
and Rehabilitation Center

e JOPAL Sayville, LLC d/b/a Sayville Nursing and (NH, 12/2012-present)

Rehabilitation Center

e JOPALS Bronx, LLC d/b/a Workmen'’s Circle MultiCare (NH, 7/2013-present)
Center

e Shoreview Acquisition |, LLC d/b/a Shoreview Nursing  (NH, 6/2014-present)
and Rehabilitation Center

e Morningside Acquisition I, LLC d/b/a Morningside (NH, 7/2014-present)
Nursing and Rehabilitation Center

e Cardiff Bay Center, LLC d/b/a Peninsula Nursing and  (NH, 8/2014-present)
Rehabilitation Center

e DeWitt Rehabilitation and Nursing Center, Inc. d/b/a (NH, 6/2015-present)
Upper East Side Rehabilitation and Nursing Center

e Sea-Crest Acquisition I, LLC d/b/a Sea-Crest (NH, 7/2015-present)
Nursing and Rehabilitation Center

e Terrace Acquisition Il, LLC d/b/a Fordham Nursing and (NH, 8/2016-present)
Rehabilitation Center

e MLAP Acquisition I, LLC, d/b/a Long Beach Nursing (NH, 8/2016-present)
and Rehabilitation Center

e Mills Pond Dialysis Center, LLC d/b/a East Neck (ESRD, 8/2015-present)
Dialysis Center
e Workmens Circle Dialysis Management, LLC d/b/a (ESRD, 8/2015-present)

Workmens Circle Dialysis Center
¢ Peninsula Continuum Services, LLC, d/b/a Cassena (ESRD, 11/2016-present)
Care Dialysis at Peninsula



Norwalk Acquisition I, LLC d/b/a Cassena Care (SNF, 7/2013-present)
of Norwalk (Connecticut)

Stamford Acquisition I, LLC d/b/a Cassena Care at (SNF, 2/2016-present)
Stamford (Connecticut)

New Britain Acquisition I, LLC d/b/a Cassena Care at  (SNF, 2/2016-present)
New Britain (Connecticut)

Pasquale DeBenedictis, Member/Manager — 25%

Managing Member, Cassena Care, LLC

Chief Financial Officer, Center for Nursing and Rehabilitation

Controller, Hillside Manor Rehabilitation and Extended Care Center, LLC d/ba/ Hillside Manor
Certified Home Health Agency

Affiliations:

JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation (NH, 11/2003-present)
Center

PALJR, LLC d/b/a East Neck Nursing and Rehabilitation (NH, 2/2005-present)
Center

JOPAL at St. James d/b/a Mills Pond Nursing (NH, 10/2010-present)
and Rehabilitation Center
JOPAL Sayville, LLC d/b/a Sayville Nursing and (NH, 12/2012-present)

Rehabilitation Center

JOPALS Bronx, LLC d/b/a Workmen'’s Circle MultiCare (NH, 7/2013-present)
Center

Shoreview Acquisition I, LLC d/b/a Shoreview Nursing  (NH, 6/2014-present)
and Rehabilitation Center

Morningside Acquisition I, LLC d/b/a Morningside (NH, 7/2014-present)
Nursing and Rehabilitation Center

Cardiff Bay Center, LLC d/b/a Peninsula Nursing and  (NH, 8/2014-present)
Rehabilitation Center

DeWitt Rehabilitation and Nursing Center, Inc. d/b/a (NH, 6/2015-present)
Upper East Side Rehabilitation and Nursing Center

Sea-Crest Acquisition |, LLC d/b/a Sea-Crest Nursing  (NH, 7/2015-present)
and Rehabilitation Center

Terrace Acquisition Il, LLC d/b/a Fordham Nursing and (NH, 8/2016-present)
Rehabilitation Center

MLAP Acquisition I, LLC, d/b/a Long Beach Nursing (NH, 8/2016-present)
and Rehabilitation Center

Workmens Circle Dialysis Management, LLC d/b/a (ESRD, 8/2015-present)
Workmens Circle Dialysis Center
Mills Pond Dialysis Center, LLC d/b/a East Neck (ESRD, 9/2015-present)

Dialysis Center
Peninsula Continuum Services, LLC, d/b/a Cassena (ESRD, 11/2016-present)
Care Dialysis at Peninsula

Norwalk Acquisition I, LLC d/b/a Cassena Care of (SNF, 7/2013-present)
Norwalk (Connecticut)
Stamford Acquisition I, LLC d/b/a Cassena Care at (SNF, 2/2016-present)

Stamford (Connecticut)
New Britain Acquisition I, LLC d/b/a Cassena Care at  (SNF, 2/2016-present)
New Britain (Connecticut)

A search of the individuals and entities named above revealed no matches on either the Medicaid
Disqualified Provider List or the OIG Exclusion List.



The Office of Professions of the State Education Department indicate no issues with the licensure

of the health professional associated with this application.

A seven (7) year review of the operations of the following facilities was performed as part of this

review (unless otherwise noted):

Caton Park Rehabilitation and Nursing Center, LLC
Citadel Rehabilitation and Nursing Center at
Kingsbridge

Hempstead Park Nursing Home

Hendon Garden Center, LLC d/b/a Beach Gardens
Rehabilitation & Nursing Center

JOPAL at St. James d/b/a Mills Pond Nursing and
Rehabilitation Center

JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation
Center

PALJR, LLC d/b/a East Neck Nursing and
Rehabilitation Center

JOPAL Sayville, LLC d/b/a Sayville Nursing and
Rehabilitation Center

JOPALS Bronx, LLC d/b/a Workmen'’s Circle
MultiCare Center

Mills Pond Dialysis Center, LLC d/b/a East Neck
Dialysis Center

Morningside Nursing and Rehabilitation Center
Park Nursing Home

Peninsula Nursing and Rehabilitation Center
Providence Care, Inc. d/b/a Brooklyn Gardens
Nursing & Rehabilitation Center

Regency Dialysis Center

Regency Extended Care Center

Rockaway Care Center

Sea-Crest Nursing and Rehabilitation Center
Shoreview Nursing and Rehabilitation Center

The Komanoff Center for Geriatric and Rehabilitative
Medicine (nka Long Beach Nursing and Rehabilitation
Center)

Ultimate Care, LLC

Upper East Side Rehabilitation and Nursing Center
Workmens Circle Dialysis Management, LLC d/b/a
Workmens Circle Dialysis Center

(2010-present)
(2015-present)

(2010-present)
(2014-present

(2010-present)
(2010-present)
(2010-present)
(2012-present)
(2013-present)
(2015-present)

(2014-present)
(2010-present)
(2013-present)
(2014-present)

(2015-present)
(2010-present)
(2010-present)
(2015-present)
(2014-present)
(2014-present)

(2010-present)
(2015-present)
(2015-present)

The information provided by the Division of Home and Community Based Services has indicated
that the applicant has provided sufficient supervision to prevent harm to the health, safety and
welfare of residents and to prevent recurrent code violations.

The Information provided by the Bureau of Quality and Surveillance has indicated that the
following residential health care facilities have provided sufficient supervision to prevent harm to
the health, safety and welfare of residents and to prevent recurrent code violations:

Sea-Crest Nursing and Rehabilitation Center

Morningside Nursing and Rehabilitation Center

Shoreview Nursing and Rehabilitation Center

JOPALS Bronx, LLC d/b/a Workmen'’s Circle MultiCare Center



JOPAL Sayville, LLC d/b/a Sayville Nursing and Rehabilitation Center

JOPAL at St. James d/b/a Mills Pond Nursing and Rehabilitation Center

Park Nursing Home

Rockaway Care Center

Regency Extended Care Center

Caton Park Rehabilitation and Nursing Center, LLC

Peninsula Nursing and Rehabilitation Center

Providence Care, Inc. d/b/a Brooklyn Gardens Nursing & Rehabilitation Center
The Komanoff Center for Geriatric and Rehabilitative Medicine

Hendon Garden Center, LLC d/b/a Beach Gardens Rehabilitation & Nursing Center
Upper East Side Rehabilitation and Nursing Center

The information provided by the Bureau of Quality and Surveillance has indicated that the
residential health care facilities reviewed, for the periods identified above, reveals the following:

PALJR, LLC d/b/a East Neck Nursing and Rehabilitation Center was fined six thousand dollars
($6,000) pursuant to a Stipulation and Order dated November 3, 2015 for findings on March 21,
2014 for violations 1J-Scope and Severity-L-Advance Directives. Deficiencies were found under
10 NYCRR 415.3(e)(1)(ii) Residents Rights: Right to Accept/Refuse Treatment, Right to
Formulate, Advance Directives; 415.26 Administration; 415.27(a-c) Administration Quality:
Assessment and Assurance.

JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation Center was fined two thousand dollars
($2,000) pursuant to a Stipulation and Order dated January 12, 2014 for findings on March 13,
2012. Violations include 1J past compliance, F-323-Free of Accidents and Hazards-K-resident
eloped. Deficiencies were found under 10 NYCRR 415.12(h)(1) Quality of Care:
Accidents/Supervision. In addition, a federal Civil Monetary Penalty of $3,250 was imposed and
paid.

JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation Center was fined eighteen thousand dollars
($18,000) pursuant to a Stipulation and Order dated November 3, 2015 for findings on February
1, 2013 and September 26, 2103. Violations include 13-F-333-Significant Med Errors-K, F-490-
Administration-K-1J, F-520-QAA Committee-K-1J, 1J-F 225
Investigate/Report/Allegations/Individuals-K-abuse by staff, F-309-Provide Care/Services for
Highest Well Being-G. Deficiencies were found under 10 NYCRR 415.12(m)(2) Quality of Care:
Significant Medication Errors; 415.26 Administration; 415.27(a-c) Quality Assurance;
415.4(b)(1)(2)(3) Free From Mistreatment Neglect and Misappropriation of Property; 415.12
Quality of Care: Highest Practicable Potential.

JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation Center paid a CMP of $3,250 for Immediate
Jeopardy on 3/13/12.

JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation Center paid a CMP of $5,000 for Immediate
Jeopardy on 2/1/13.

JOPAL, LLC d/b/a Barnwell Nursing & Rehabilitation Center paid a CMP of $8,000 for Immediate
Jeopardy on 9/26/13.

JOPAL at St. James d/b/a Mills Pond Nursing and Rehabilitation Center was fined $10,000
pursuant to Stipulation and Order NH-17-050 issued September 18, 2017 for surveillance findings
on July 12, 2017. Deficiencies were found under 10NYCRR 415.12(m)(2) Quality of Care:
Medication Errors.

Hempstead Park Nursing Home was fined eight thousand dollars ($8,000) pursuant to a
Stipulation and Order dated December 16, 2011 for re-certification surveillance findings on



September 28, 2010. Immediate Jeopardy tags include 224-K, 225-K, 226-K, 250-K and 490-K.
Deficiencies were found under 10 NYCRR 415.4(b) Mistreatment/Neglect: Policies and
Procedures; 415.4(b)(1)(ii) Investigate/Report: Allegations; 415.5(g)(1)(i-xv) Medically Related
Social Services; 415.26 Administration.

Hempstead Park Nursing Home had a Civil Monetary Penalty dated October 7, 2010 through
November 26, 2010 in the amount of $48,680. This payment status is pending appeal from the
agency.

Highland View Care Center Operating Company, LLC d/b/a Citadel Rehabilitation and Nursing
Center at Kingsbridge was fined four thousand dollars ($4,000) pursuant to a Stipulation and
Order dated November 29, 2016 for re-certification surveillance findings on August 1, 2016 with
Immediate Jeopardy tags 323-K and 490-K. Deficiencies were found under 10 NYCRR
415.12(h)(1) Quality of Care Accident: Free Environment and 415.26 Administration.

Highland View Care Center Operating Company, LLC d/b/a Citadel Rehabilitation and Nursing
Center at Kingsbridge paid a CMP of $20,737.60 for the survey dated August 1, 2016.

The information provided by the Division of Hospitals and Diagnostic & Treatment Centers has
indicated that the applicant has provided sufficient supervision to prevent harm to the health,
safety and welfare of residents and to prevent recurrent code violations.

The State of Connecticut has indicated that Stamford Acquisition |, LLC d/b/a Cassena Care at
Stamford has provided sufficient supervision to prevent harm to the health, safety and welfare of
residents and to prevent recurrent code violations.

New Britain Acquisition |, LLC, d/b/a Cassena Care at New Britain is currently in compliance, but
was subject to an enforcement based on a survey conducted from September 15, 2016 through
October 28, 2016, citing violations in Quality of Care: Necessary Care and Services for Highest
Practicable Well Being; Quality of Care: Accidents / Hazards / Environment / Supervision /
Devices; and Quality of Care: Sufficient Fluid to Maintain Hydration. A state civil penalty of
$1,730 was imposed and paid, a federal Civil Monetary Penalty of $17,821.05 was imposed and
paid, and a federal prohibition was imposed on Nurse Aide Training and Competency Evaluation
programs offered by, or in, the facility for the time period September 15, 2016 through September
14, 2018.

An enforcement action was taken against Cassena Care at Norwalk based on a survey
conducted in September, 2013, citing violations in Quality of Care: Necessary Care and Services
for Highest Practicable Well Being; and Quality of Care: Accidents / Hazards / Environment /
Supervision / Devices. A state civil penalty of $1020 was imposed and paid, and a federal Civil
Monetary Penalty of $7,850 was imposed and paid.

An enforcement action was taken against Cassena Care at Norwalk based on a survey
conducted in October, 2013, citing violations in Quality of Care: Accidents / Hazards /
Environment / Supervision / Devices. A state civil penalty of $360 was imposed and paid.

An enforcement action was taken against Cassena Care at Norwalk based on a survey
conducted in December, 2013, citing violations in Quality of Care: Accidents / Hazards /
Environment / Supervision / Devices. A state civil penalty of $1,160 was imposed and paid.

An enforcement action was taken against Cassena Care at Norwalk based on a survey
conducted in February 2014, citing violations in Quality of Care: Necessary Care and Services for
Highest Practicable Well Being; and Quality of Care: Pressure Sores. A state civil penalty of
$1,370 was imposed and paid, and a federal Civil Monetary Penalty of $13,650 was imposed and
paid.



An enforcement action was taken against Cassena Care at Norwalk based on a survey
conducted in January, 2016, citing violations in Quality of Care: Accidents / Hazards /
Environment / Supervision / Devices; and Resident Behavior and Facility Practice: Resident
Abuse. A state civil penalty of $3,000 was imposed and paid, and a federal Civil Monetary
Penalty of $6,500 was imposed and paid.

An enforcement action was taken against Cassena Care at Norwalk based on a survey
conducted in March, 2016, citing violations in Quality of Care: Necessary Care and Services for
Highest Practicable Well Being; and Resident Behavior and Facility Practice: Staff Treatment of
Residents. Two separate state civil penalties of $3,000 and $2,370 were imposed and paid, and
a federal Civil Monetary Penalty of $8,750 was imposed and paid.

An enforcement action was taken against Cassena Care at Norwalk based on a survey
conducted in September, 2016, citing violations in Quality of Care: Significant Medication Errors.
A federal Civil Monetary Penalty of $2,315.95 was imposed and paid.

The applicant proposes to serve the residents of the following counties from an office located at
375 East Bay Drive, Long Beach, New York 11561

Nassau Suffolk

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care

Physical Therapy Occupational Therapy Speech-Language Pathology
Medical Social Services Nutrition Homemaker

Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the operating agreement of the applicant, which is acceptable to the

Department.

2. Submission of a copy of the Articles of Organization of the applicant, which are acceptable to
the Department.

3. Submission of a copy of the Certificate of Assumed Name of the applicant, which is
acceptable to the Department.

Recommendation: Contingent Approval
Date: November 2, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: PromptCare Home Infusion of New York, LLC
Address: Farmingdale

County: Nassau

Structure: Limited Liability Company

Application Number: 171276

Description of Project:

PromptCare Home Infusion of New York, LLC, a limited liability company, requests approval for a
change in ownership of a licensed home care services agency under Article 36 of the Public
Health Law.

PromptCare Home Infusion of New York, LLC was previously approved as a home care services
agency by the Public Health Council at its May 4™, 2007 meeting and subsequently assigned
license number 1481L001, effective December 6, 2007. A secondary location in Queens County
was approved by the Public Health Council at its May 4, 2007 meeting and subsequently
assigned license number 14811002, effective February 23, 2001. Both locations are included in
this transaction.

The purpose of this application is to seek approval for PC Infusion Investments, Inc., a Delaware
corporation, to acquire PromptCare Home Infusion, LLC (the LHCSA's current parent company)
through an Asset Purchase Agreement.

PromptCare Home Infusion of New York, LLC (LHCSA) is a wholly owned subsidiary of
PromptCare Home Infusion, LLC (100% membership).

PromptCare Home Infusion, LLC is a wholly owned subsidiary of PC Infusion Investments, Inc.
(100% membership).

PC Infusion Investments, Inc., has authorized 1,000 shares of stock, which are owned solely by
PC Investment Holdings, LLC.

The Board of Directors of PC Infusion Investments, Inc. comprises the following individuals:

Brent Williams — Member Andrew Masetti — Member

Senior Partner, The Halifax Group CFO, The PromptCare Companies, Inc.

Scott Van Duinen — Member Michael Marshall — Member

Partner, The Halifax Group Senior Partner, CFO, CCO - The Halifax Group
Joseph Poliseo — Member Christopher Cathcart — Member

COO, The PromptCare Companies, Inc. Partner, The Halifax Group

Molly Fitzpatrick — Member Kenneth Doyle — Member

Vice-President, The Halifax Group Senior Partner, The Halifax Group

Scott Plumridge — Member David Dupree — Member

Partner, The Halifax Group Senior Partner & Founder, The Halifax Group

Thomas Voorhees — Member
President & CEO, The PromptCare Companies, Inc



Affiliations:

e Mountain Vista Medical Center, LP d/b/a Mountain Vista Medical Center - AZ

e St. Luke’s Behavioral Hospital, LP d/b/a St. Luke's Behavioral Health Center - AZ (2015-
present)

e St. Luke's Medical Center, LP d/b/a St. Luke’s Medical Center - AZ (2016-present)

e St. Luke’s Medical Center, LP d/b/a Tempe St. Luke’s Hospital, a campus of St. Luke’s
Medical Center - AZ (2015-present)

e Brim Holding Company, Inc. d/b/a Wadley Regional Medical Center at Hope - AR (2017-
present)

e Brim Healthcare of Colorado, LLC d/b/a Pikes Peak Regional Hospital - CO (2016-
present)

¢ |ASIS Glenwood Regional Medical Center, LP d/b/a Glenwood Regional Medical Center -
LA (2017-present)

e Odessa Regional Hospital, LP d/b/a Odessa Regional Medical Center - TX (2016-
present)

e Southwest General Hospital, LP d/b/a Southwest General Hospital - TX (2015-present)

e SJ Medical Center, LLC d/b/a St. Joseph’s Medical Center — TX (2016-present)

e The Medical Center of Southeast Texas, LP d/b/a The Medical Center of Southeast
Texas — TX (2015-present)

e Brim Healthcare of Texas, LLC d/b/a Wadley Regional Medical Center — TX (2017-
present)

e Jordan Valley Medical Center, LP d/b/a Jordan Valley Medical Center — UT (2016-
present)

e Jordan Valley Medical Center, LP d/b/a Jordan Valley Medical Center, West Valley
Campus — UT (2016-present)

e Jordan Valley Medical Center, LP d/b/a Mountain Point Medical Center, a campus of
Jordan Valley Medical Center — UT (2016-present)

e Dauvis Hospital & Medical Center, LP d/b/a Davis Hospital & Medical Center — UT (2015-
present)

e Salt Lake Regional Medical Center, LP d/b/a Salt Lake Regional Medical Center — UT
(2015-present)

The members of the PC Investment Holdings, LLC comprises the following individuals and
Limited Partnership:

Halifax Capital Partners Ill, L.P. — 97.76% Lynn Allen — 0.7% (affidavit submitted, no
Schedule 1)

Thomas Voorhees — 0.5%

(Previously Disclosed) Scott Lea — 0.5% (affidavit submitted, no
Schedule 1)

Andrew Masetti — 0.1%

(Previously Disclosed) Randy Matthews — 0.2% (affidavit submitted,
no Schedule 1)

Joseph Poliseo — 0.2%

(Previously Disclosed)

Halifax Capital Partners Ill, L.P. comprises 46 Limited Partners and Limited Partnership:

Halifax GenPar lll, L.P. — 3.25% 46 Limited Partners

The 46 Limited Partners above include individuals and private entities. No individual Limited
Partner exceeds 10% of the fund. The Limited Partners do not have the right to vote on individual

investments of Halifax Capital Partners lll, L.P. Halifax Capital Partners Ill, L.P. is controlled by its
General Partner: Halifax GenPar lll, L.P.



Halifax GenPar lll, L.P. comprises 6 Limited Partners and Limited Liability Company:

The Halifax Group, LLC 6 Limited Partners

None of the 6 individual Limited Partners exceed 2% of the total fund. The Limited Partners do
not have the right to vote on individual investments of Halifax GenPar Ill, L.P. Halifax GenPar I,

L.P. is controlled by its General Partner: The Halifax Group, LLC.

The membership of the The Halifax Group, LLC is comprised the following seven (7) individuals,
4 of which who are senior partners/investors and 3 partners who are non-investors:

David Dupree — 25% Scott Van Duinen — Member
Senior Partner & Founder, The Halifax Group Partner, The Halifax Group
Michael Marshall — 25% Christopher Cathcart — Member
Senior Partner, CFO, CCO - The Halifax Group Partner, The Halifax Group
Kenneth Doyle — 25% Scott Plumridge — Member
Senior Partner, The Halifax Group Partner, The Halifax Group

Brent Williams — 25%
Senior Partner, The Halifax Group

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

Applicants Thomas Voorhees and Joseph Poliseo both disclosed a civil action lawsuit pending
against them involving Medicaid or Medicare issues. The Civil Lawsuit was filed in the New
Jersey Court System in 2014 by plaintiffs Karina and Andrew Parise, former employees of
PromptCare Home Infusion. The lawsuit is currently in the Discovery Phase.

The applicant proposes to continue to serve the residents of the following counties from the
offices located at:

Address Counties Served
217 Central Avenue, Suite B Nassau, Dutchess, Orange, Putnam,
Farmingdale, New York 11735 Rockland, Suffolk, Sullivan, Ulster,
Westchester, Queens
217-04 Northern Blvd., Suite 7 Queens, Kings, Bronx, New York, Richmond
Bayside, New York 11361

The applicant proposes to continue to provide Nursing services.

A seven (7) year review of the operations of the following facilities was performed as part of this
review (unless otherwise noted):

Facility Name State Affiliation Dates
PromptCare Home Infusion of New York, LLC (LHCSA) NY

Mountain Vista Medical Center, LP d/b/a Mountain Vista Medical AZ

Center

St. Luke’s Behavioral Hospital, LP d/b/a St. Luke’s Behavioral Health | AZ (2015-present)
Center

St. Luke’s Medical Center, LP d/b/a St. Luke’s Medical Center AZ (2016-present)
St. Luke’s Medical Center, LP d/b/a Tempe St. Luke’s Hospital, a AZ (2015-present)
campus of St. Luke’s Medical Center




Medical Center

Brim Holding Company, Inc. d/b/a Wadley Regional Medical Center | AR (2017-present)
at Hope

Brim Healthcare of Colorado, LLC d/b/a Pikes Peak Regional CcO (2016-present)
Hospital

IASIS Glenwood Regional Medical Center, LP d/b/a Glenwood LA (2017-present)
Regional Medical Center

Odessa Regional Hospital, LP d/b/a Odessa Regional Medical TX (2016-present)
Center

Southwest General Hospital, LP d/b/a Southwest General Hospital TX (2015-present)
SJ Medical Center, LLC d/b/a St. Joseph’s Medical Center TX (2016-present)
The Medical Center of Southeast Texas, LP d/b/a The Medical TX (2015-present)
Center of Southeast Texas

Brim Healthcare of Texas, LLC d/b/a Wadley Regional Medical TX (2017-present)
Center

Jordan Valley Medical Center, LP d/b/a Jordan Valley Medical uT (2016-present)
Center

Jordan Valley Medical Center, LP d/b/a Jordan Valley Medical uT (2016-present)
Center, West Valley Campus

Jordan Valley Medical Center, LP d/b/a Mountain Point Medical uT (2016-present)
Center, a campus of Jordan Valley Medical Center

Davis Hospital & Medical Center, LP d/b/a Davis Hospital & Medical | UT (2015-present)
Center

UT Salt Lake Regional Medical Center, LP d/b/a Salt Lake Regional | UT (2015-present)

The information received from the State of Arizona indicates the facilities listed above are
currently in compliance and that no enforcement actions have been taken against the facilities.

The information received from the State of Colorado indicates the facility listed above is currently
in compliance and that no enforcement actions have been taken against the facility between 2016

and present.

The information received from the State of Louisiana indicates the facility listed above is currently
in compliance and that no enforcement actions have been taken against the facility between 2017

and present.

The information received from the State of Arkansas indicates that the facility listed above is
currently in compliance and that no enforcement actions have been taken against the facility

between 2017 and present.

The information received from the State of Utah indicates that the facilities listed above are
currently in compliance and that no enforcement actions have been taken against the facilities

between 2015 and present.

SJ Medical Center, LLC d/b/a St. Joseph’s Medical Center was fined forty four thousand, five
hundred and fifty dollars ($44,550) pursuant to a stipulation and order dated March 4, 2016 for
inspection findings of October 12-15, 2015 for violations of Texas Administrative Code (TAC)
Chapter 133.41 Hospital Functions and Services (f) -Governing Body (4) — Medical Staff (1) —
Policies and Procedures (7)-Services (g)-Infection Control (I) Mental Health Services (3)
Compliance (B) — Rights of Persons Receiving Mental Health Services (E) — Interventions in
Mental Health Programs (t)- Renal Dialysis Services (4)- Water Treatment and Dialysate
Concentrates (C) -Dialysate (ii)- hemodialysis machine concentrates; Chapter 133.42 Patient
Rights (j)- Medical Records Services (6) Written Orders (7) Verbal Orders; Chapter 133.47 Abuse
and Neglect Issues (c) - Abuse and Neglect of individuals with Mental lliness (2) — Posting

Requirements.




The information received from the State of Texas indicates the facilities listed above are currently
in compliance and that no enforcement actions have been taken against any of the facilities.

The information provided by the Division of Home and Community Based Services has indicated
that the applicant has provided sufficient supervision to prevent harm to the health, safety and
welfare of residents and to prevent recurrent code violations.

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Recommendation:  Approval
Date: October 30, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Caring People NY Operating, LLC
Address: Forest Hills

County: Queens

Structure: Limited Liability Company

Application Number: 171333

Description of Project:

Caring People NY Operating, LLC, a limited liability company requests approval for a change in
ownership of a licensed home care services agency under Article 36 of the Public Health Law.

Caring People, Inc. was previously approved as a home care services agency by the Public
Health Council at its July 28, 2000 meeting and subsequently assigned license number
0949L001, effective November 2, 2001. A secondary location in Nassau County was approved by
the Public Health Council at its July 28, 2000 meeting and subsequently assigned license number
0949L002, effective June 8, 2007. Both locations are included in this transaction.

Caring People NY Operating, LLC has proposed to enter into a management agreement with
Caring People, Inc. which is currently under review by the Department of Health.

In this proposal, Silver Oak CP, LLC and Steven East propose to acquire the membership
interests of Caring People, Inc.

The sole member of Caring People NY Operating, LLC is Caring People IntermediaryCoB, LLC.
The sole member of Caring People IntermediaryCoB, LLC is Caring People Parent, LLC. The
sole member of Caring People Parent, LLC is Caring People Parent Holdings, LLC. The sole
member of Caring People Parent Holdings, LLC is Caring People HoldCo, LLC. The members of
Caring People HoldCo, LLC are Silver Oak CP, LLC (60%) and Shalom East (40%).

The membership of Caring People NY Operating, LLC is comprised of the following individuals:

Shalom East — President Amerisa Kornblum — CFO

CEO, Home Star, LLC CFO, CP Employment Services Co., Inc.
Andrew Gustafson — Vice-President Gregory Barr — Manager

Vice-President, Silver Oak Services Managing Partner, Silver Oak Services
Partners, LLC Partners, LLC

Affiliations

Caring People, LLC (LHCSA, Delray Beach FL)

Caring People of Pompano Beach, LLC (LHCSA, Pompano Beach, FL)

Caring People of Miami, LLC (Nurse Registry, FL)

Ultimate Angel’'s Home Health Care, Inc. (LHCSA, FL)

Amstaff Services Incorporated (LHCSA, Miami Lakes, FL)

Amstaff Services Incorporated (LHCSA, Pompano Beach, FL)

Caring People, Inc. (LHCSA, NY)

Caring People NJ Operating, LLC (Health Care Services Firm, NJ — 2 locations)
Caring People of NJ, LLC (Health Care Service Firm, NJ)

Caring People CT, LLC (Companion Care, CT)

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.



Shalom East is exempt from a character and competence review due to the fact that he was
previously approved by the Public Health Council for this Licensed Home Care Services Agency.

The applicant proposes to continue to serve the residents of the following counties from the
indicated addresses:

Address Counties Served
118-35 Queens Boulevard, Suite 1530 Queens, Bronx, Kings, New York, Richmond,
Forest Hills, New York 11375 Westchester
175 Fulton Avenue Nassau, Suffolk, Rockland
Hempstead, New York 11550

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care Aide
Homemaker Housekeeper Medical Equipment, Supplies & Appliances

A seven (7) year review of the operations of the following facilities/ agencies was performed as
part of this review (unless otherwise noted):

Caring People, LLC (LHCSA, Delray Beach FL)

Caring People of Pompano Beach, LLC (LHCSA, Pompano Beach, FL)

Caring People of Miami, LLC (Nurse Registry, FL)

Ultimate Angel’'s Home Health Care, Inc. (LHCSA, FL 2014-present)

Amstaff Services Incorporated (LHCSA, Miami Lakes, FL 2014-present)

Amstaff Services Incorporated (LHCSA, Pompano Beach, FL 2014-present)

Caring People, Inc. (LHCSA, NY)

Caring People of NJ, LLC (Health Care Service Firm, NJ, 2010-present)

Caring People NJ Operating, LLC (Health Care Services Firms, NJ, May 2017-present)
Caring People CT, LLC (Companion Care, CT, April 2017-present)

The information received from the State of New Jersey indicates that the agencies noted above
are currently in compliance and that no enforcement actions have been taken against the
agencies.

The information received from the State of Connecticut indicates that the agency noted above is
currently in compliance and that no enforcement actions have been taken against the agency.

The State of Florida’'s Agency for Health Care Administration did not respond to the applicant’s
request for a Schedule 2D. Therefore, the applicant submitted a notarized affidavit attesting that
all Florida agencies noted above are currently licensed and in compliance with all applicable
federal and Florida regulations, with the exception of the following actions, all of which have been
resolved:

Agency Description Fine Resolution
Caring People, LLC Reporting fine for late submission of | $5000 | Fine paid and report
mandatory report, 11/03/2011 filed
Caring People, LLC Application fine for late license $500 Fine paid and renewal
renewal, 07/09/2008 filed
Caring People of Reporting fine for late submission of | $5000 | Fine paid and report
Pompano Beach, LLC mandatory report, 12/14/2011 filed




Caring People of Application fine for late license $500 Fine paid and renewal
Pompano Beach, LLC renewal, 12/07/2010 filed

Amstaff Services Application fine for late license $500 Fine paid and renewal
Incorporated renewal, 05/21/2015 filed

Amstaff Services Survey fine for deficiency relating to | $1500 | Deficiency corrected
Incorporated background screenings, 12/18/2014 and fine paid

Ultimate Angel's Home | Fine for late submission of quarterly | $200 Report filed and fine
Health Care, Inc. report, 10/13/2014 paid

The information provided by the Division of Home and Community Based Services has indicated
that the applicant has provided sufficient supervision to prevent harm to the health, safety and
welfare of residents and to prevent recurrent code violations.

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the operating agreement of the applicant, which is acceptable to the

Department.

Recommendation: Contingent Approval
Date: September 25, 2017




Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: NY Home Care Select, LLC d/b/a Comfort Home Care
Address: Valley Stream

County: Nassau

Structure: Limited Liability Company

Application Number: 172061

Description of Project:
NY Home Care Select, LLC d/b/a Comfort Home Care, a limited liability company, requests approval for a
change in ownership of a licensed home care services agency under Article 36 of the Public Health Law.

Comfort Home Care, LLC was previously approved by the Public Health Council at its December 8, 2011
meeting and subsequently licensed as 1758L001 effective July 3, 2013. At that time the membership was as
follows: Dawn V. Wickline - 50%, and Miriam Markowitz-Leonard — 50%.

Comfort Home Care, LLC has entered into a management agreement with NY Home Care Select, LLC which
was approved by the Department of Health on August 7, 2017.

This application seeks Public Health and Health Planning Council approval for a change in ownership
through an Asset Purchase Agreement.

The proposed members of NY Home Care Select, LLC d/b/a Comfort Home Care is comprised of the
following individuals:

Murry Z. Englard, CPA — 50% membership Lisa Grossman — 50% membership
CEO, New York Health Care, Inc. Accounts Receivable Manager, New York
Accountant, Englard CPA, PC Health Care, Inc.
Affiliation: Affiliation:
e New York Health Care, Inc. e New York Health Care, Inc.
(01/2007 — Present) (02/2013 — Present)

A search of the individual and entity named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The Office of the Professions of the State Education Department indicates no issue with the licensure of the
professional associated with this application.

A seven (7) year review of the operations of the New York Health Care, Inc. (LHCSA) was performed as part
of this review. The information provided by the Division of Home and Community Based Services has
indicated that the applicant has provided sufficient supervision to prevent harm to the health, safety and
welfare of residents and to prevent recurrent code violations.

The applicant proposes to continue to serve the residents of the following counties from an office located at
33 West Hawthorne Avenue, Suite 33, Valley Stream, New York 11580:

e Nassau e Queens e Suffolk
e Westchester

The applicant proposes to continue to provide the following health care services:
e Nursing e Home Health Aide e Personal Care

e Physical Therapy e Occupational Therapy e Speech-Language Pathology
e Homemaker e Housekeeper



Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the operating agreement of the applicant, which is acceptable to the
Department.

Recommendation: Contingent Approval
Date: November 2, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Blossom Home Care, LLC
Address: Astoria
County: Queens
Structure: Limited Liability Company
Application Number: 172124

Description of Project:
Blossom Home Care, LLC, a limited liability company, requests approval for a change in ownership of a
licensed home care services agency under Article 36 of the Public Health Law.

Sephardic Home Care Services, Inc. d/b/a Sephardic Nursing and Rehabilitation Center, a not-for-profit
corporation, was previously approved by the Public Health and Health Planning Council at its June 7, 2012
meeting and subsequently licensed as 1977L001 effective June 26, 2013.

Sephardic Home Care Services, Inc. has entered into a management agreement with Blossom Home Care
LLC which was approved by the Department of Health on May 11, 2017.

This application seeks Public Health and Health Planning Council approval for a 100% change in ownership
through an Asset Purchase Agreement.

The following individuals are the proposed members of Blossom Home Care, LLC:

Abraham I. Sieger, NHA — 50 % Membership Naftali (Nathan) Z. Brachfeld, NHA — 50 % Membership
Administrator, Regeis Care Center Administrator, New York Center for Rehabilitation and Nursing
Affiliations: Affiliations:
e Genesis Health Services (2014 - e Genesis Health Services (2014 — Present)
Present) e Baychester Services, LLC d/b/a Regeis@Home
e Premier Health Services (2011-2012) (08/2017 — Present)

e Regeis Care Center (2016 — Present)
e Baychester Services, LLC d/b/a
Regeis@Home (08/2017 — Present)

A search of the individuals and entities named above revealed no matches on either the Medicaid
Disqualified Provider List or the OIG Exclusion List.

The Bureau of Professional Credentialing has indicated that Abraham I. Sieger NHA license number 04871
holds a NHA license in good standing and the Board of Examiners of Nursing Home Administrators has
never taken disciplinary action against this individual or his license.

The Bureau of Professional Credentialing has indicated that Naftali Z. Brachfeld NHA license number 04720
holds a NHA license in good standing and the Board of Examiners of Nursing Home Administrators has
never taken disciplinary action against this individual or his license.

A review of the operations of the following facilities was performed as part of this review:

e Genesis Health Services Dialysis Center 2014 — Present
e Premier Health Services Dialysis Center 2011-2012
e Regeis Care Center SNF 2016 — Present

The Information provided by the Bureau of Quality and Surveillance has indicated that the residential health
care facilities reviewed have provided sufficient supervision to prevent harm to the health, safety and welfare
of residents and to prevent recurrent code violations.



The information provided by the Division of Hospitals and Diagnostic & Treatment Centers has indicated that
the applicant has provided sufficient supervision to prevent harm to the health, safety and welfare of
residents and to prevent recurrent code violations.

Baychester Services, LLC d/b/a Regeis@Home was contingently approved at the August 2017 PHHPC
meeting as a LHCSA. This agency is not included in the character and competence review because the
transaction for licensure has not been completed at this time.

The applicant proposes to continue to serve the residents of the following counties from an office located at
26-13 21t Street, Astoria, New York 11102:

e Bronx e Kings e Nassau
e New York e Queens ¢ Richmond

The applicant proposes to continue to provide the following health care services:

e Nursing e Home Health Aide e Personal Care

e Medical Social Services e Respiratory Therapy e Speech-Language Pathology
e Occupational Therapy e Physical Therapy e Audiology

e Nutrition e Housekeeper e Homemaker

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Recommendation: Approval
Date: October 19, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Passionate Home Care, LLC d/b/a LINK Home Care Service
Address: New York

County: New York

Structure: Limited Liability Company

Application Number: 172172

Description of Project:

Passionate Home Care, LLC d/b/a LINK Home Care Service, a limited liability company, requests approval
for a change in ownership of a licensed home care services agency under Article 36 of the Public Health
Law.

Senior Home Care, Inc., was previously approved by the Public Health Council at its June 3, 1993 meeting
and subsequently licensed as 9388L001 effective February 27, 1995. Two additional LHCSA office locations
were added thereafter; 9388L002 effective August 3, 1999 and 9388L003 effective March 29, 2001

This application seeks Public Health and Health Planning Council approval for a 100% change in ownership
through a Purchase and Sale Agreement.

The following individuals are the proposed members of Passionate Home Care, LLC d/b/a LINK Home Care
Service:

Neal Einhorn — 50% Membership Mark Friedman — 50% Membership
Managing Member, San Souci Rehabilitation and Managing Member, San Souci Rehabilitation and
Nursing Center Nursing Center
Affiliations: Affiliations:
e San Souci Rehabilitation and Nursing e San Souci Rehabilitation and Nursing
Center (10/2009 — Present) Center (10/2009 — Present)
e The Willows at Ramapo Rehabilitation e The Willows at Ramapo Rehabilitation and
and Nursing Center (07/2012 — Present) Nursing Center (07/2012 — Present)
e Livingston Hills Nursing and Rehabilitation e Livingston Hills Nursing and Rehabilitation
Center (05/2006 — 09/2013) Center (05/2006 — 09/2013)

A search of the individual and entities named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

A seven (7) year review of the operations of the following facilities was performed as part of this review
(unless otherwise noted):

e San Souci Rehabilitation and Nursing Center SNF 10/2009 — Present
e The Willows at Ramapo Rehabilitation and Nursing Center SNF 07/2012 — Present
¢ Livingston Hills Nursing and Rehabilitation Center SNF 05/2006 — 09/2013

Sans Souci Rehabilitation and Nursing Center was fined ten thousand dollars ($10,000) pursuant to a
Stipulation and Order dated March 16, 2012 for surveillance findings on February 11, 2011. Deficiencies
were found under 10 NYCRR 415.12(j) Quality of Care Hydration. (S/O #: NH-12-015)

Livingston Hills Nursing & Rehabilitation Center, LLC was fined two thousand dollars ($2,000) pursuant
to a Stipulation and Order dated March 12, 2012 for surveillance findings on September 15, 2010.
Deficiencies were found under 10 NYCRR 415.12(c)(2) Quality of Care Pressure Sores. (S/O #: NH-12-013)



Livingston Hills Nursing & Rehabilitation Center, LLC was fined sixteen thousand dollars ($16,000)
pursuant to a Stipulation and Order dated April 20, 2012 for surveillance findings on February 7, 2011 and
July 6, 2011. Deficiencies were found under 10 NYCRR 415.12(j) Quality of Care Hydration; 415.12(h)(1)(2)
Quality of Care Accidents; 415.26 Administration; and 415.27(a-c) Quality Assurance. (S/O #: NH-12-025)

o A federal CMP of thirty-six thousand nine hundred dollars ($36,900.00) was assessed for the
February 7, 2011 and July 6, 2011survey findings.

The Information provided by the Bureau of Quality and Surveillance has indicated that the residential health
care facilities reviewed have provided sufficient supervision to prevent harm to the health, safety and welfare
of residents and to prevent recurrent code violations.

The applicant proposes to continue to serve the residents of the following counties from the offices
located at:

Address Counties Served
305 West End Avenue Bronx, Kings, Nassau, New York, Queens,
New York, New York 10022 Richmond
95 South Broadway, 4" Floor Bronx, Putnam, Rockland, Westchester

White Plains, New York 10601

640 Oak Tree Road Orange, Rockland, Ulster
Palisades, New York 10964

The applicant proposes to continue to provide the following health care services:

e Nursing e Home Health Aide e Personal Care

e Medical Social Services e Respiratory Therapy e Speech-Language Pathology
e Occupational Therapy e Physical Therapy e Audiology

e Nutrition e Housekeeper e Homemaker

e Durable Medical Supplies

and Equipment

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Recommendation:  Approval
Date: October 19, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Welcome Care, Inc.
Address: Brooklyn

County: New York

Structure: For-Profit Corporation

Application Number: 171242

Description of Project:

Welcome Care, Inc., a business corporation requests approval for a change in ownership of a
licensed home care services agency under Article 36 of the Public Health Law.

Welcome Care, Inc was previously approved as a home care services agency by the Public
Health Council at its June 25, 1999 meeting and subsequently assigned license number
12221001, effective April 15, 2003. At that time, Welcome Care, Inc. had authorized 200 shares
of stock which were owned as follows:

Svetlana Yulchevskaya - 10 shares Victor Rashkovich - 30 shares
Joseph Kleynerman - 30 shares Karen Skalt - 30 shares
Unissued — 100 shares

The applicant disclosed that in 2005, Welcome Care, Inc. underwent a stock transfer. Victor
Rashkovich surrendered 30 shares of stock, leaving 130 shares unissued. In 2011, the 130
unissued stock were distributed changing the ownership as follows: Svetlana Yulchevskaya 40
shares, Joseph Kleynerman 80 shares, and Simon Skalt 80 shares.

The applicant also noted that in 2013, Welcome Care, Inc, underwent an additional stock transfer.
Joseph Kleynerman sold his 80 shares to Svetlana Yulchevskaya. A stock sale agreement was
executed, changing the shareholder composition to the following: Svetlana Yulchevskaya 120
shares and Simon Skalt 80 shares.

In this proposal, Welcome Care, Inc. is seeking approval of the undisclosed transfer of stock to
Simon Skalt that occurred in 2011.

Welcome Care, Inc. has authorized 200 shares of stock which are owned as follows: Svetlana
Yulchevskaya owns 120 shares and Simon Skalt owns 80 shares.

The Board of Directors of Welcome Care, Inc. will be comprised of the following individuals:

Simon Skalt — President Svetlana Yulchevskaya — Vice-President
CEO, Welcome Care, Inc. Secretary, Welcome Care, Inc.

Affiliation Affiliation

Welcome Care, Inc. (LHCSA) Welcome Care, Inc. (LHCSA)

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

Svetlana Yulchevskaya is exempt from character and competence review due to the fact that this
individual was previously approved by the Public Health Council for this operator.

The applicant proposes to serve the residents of the following counties from an office located at
1090 Coney Island Avenue, 3™ Floor, Brooklyn, New York 11230:



Kings Queens New York Bronx
Richmond Nassau

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Medical Equipment, Supplies & Appliances

A seven (7) year review of the operations of the following facilities/ agencies was performed as
part of this review (unless otherwise noted):

Welcome Care, Inc. (LHCSA)
The information provided by the Division of Home and Community Based Services has indicated
that the applicant has provided sufficient supervision to prevent harm to the health, safety and

welfare of residents and to prevent recurrent code violations.

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. A copy of the by-laws of the applicant, which is acceptable to the Department. (CSL)

Recommendation:  Contingent Approval
Date: June 20, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: AZA Group Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation

Application Number: 152031

Description of Project:
AZA Group Inc., a business corporation, requests approval to obtain licensure as a home care
services agency under Article 36 of the Public Health Law.

AZA Group Inc. has authorized 200 shares of stock, which are solely owned by Amy Monroe.
The Board of Directors of AZA Group Inc. is comprised of the following individual:

Amy Monroe, RN, Chairman/Director
RN/Director of Patient Services, Emanuel Services

The Office of the Professions of the State Education Department indicates no issues with the
licenses of the healthcare professionals associated with this application.

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at
328 Senator Street, Brooklyn, New York 11220:

Kings Queens New York
Bronx Richmond Nassau

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care

Physical Therapy Occupational Therapy Respiratory Therapy
Speech-Language Pathology Audiology Medical Social Services
Nutrition Homemaker Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the by-laws of the applicant, which are acceptable to the
Department.

Recommendation:  Contingent Approval
Date: November 1, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: VIPatient Home Care, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation

Application Number: 152270

Description of Project:

VIPatient Home Care, Inc., a business corporation, requests approval to obtain licensure as a
home care services agency under Article 36 of the Public Health Law.

The applicant has authorized 200 shares of stock. The shareholders comprise the following
individuals: Elena Lokshin owns 100 shares and Irina Pastina owns 100 shares.

The Board of Directors of VIPatient Home Care, Inc. is comprised of the following individuals:

Elena Lokshin — CEO Irina Pastina, HHA — Vice-President
Human Resources Manager, Payroll Manager/Compliance Officer,
Always Home Care, Inc. Always Home Care, Inc.

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

A search of the individual named above on the New York State Home Care Registry revealed that
the individual is certified as a HHA and has no convictions or findings.

The applicant proposes to serve the residents of the following counties from an office located at
7714 Bay Parkway, Suite 7E, Brooklyn, New York 11214:

Kings Queens New York
The applicant proposes to provide the following health care services:
Nursing Home Health Aide Personal Care

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the by-laws of the applicant, which is acceptable to the Department.

Recommendation:  Contingent Approval
Date: January 2, 2018



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Santry Home Care, Inc.
d/b/a Visiting Angels

Address: Yonkers

County: Westchester

Structure: For-Profit Corporation

Application Number: 152293

Description of Project:

Santry Home Care, Inc. d/b/a Visiting Angels, a business corporation, requests approval to obtain
licensure as a home care services agency under Article 36 of the Public Health Law.

Santry Home Care, Inc. d/b/a Visiting Angels has proposed to operate as a Franchisee of Living
Assistant Services, Inc.

The applicant has authorized 200 shares of stock. The shareholders comprise the following
individuals: Patrick Murphy owns 100 shares and Barbara Murphy owns 100 shares.

The Board of Directors of Santry Home Care, Inc. d/b/a Visiting Angels is comprised of the
following individuals:

Patrick Murphy — President Barbara Murphy, RN — Vice-President
Unemployed RN, Memorial Sloan Kettering Cancer Center

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The Office of Professions of the State Education Department indicates no issues with the license
of the health care professional associated with this application.

The applicant proposes to serve the residents of the following counties from an office located at
73 Market Street, Suite 376, Yonkers, New York 10710:

Westchester Bronx
The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Homemaker Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the certificate of amendment to the certificate of incorporation of the

applicant, which is acceptable to the Department.
2. Submission of A copy of the franchise agreement of the applicant, which is acceptable to the
Department.

Recommendation: Contingent Approval
Date: October 30, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: K Homecare Corporation
Address: Little Neck

County: Queens

Structure: For-Profit Corporation
Application Number: 152315

Description of Project:

K Homecare Corporation, a business corporation, requests approval to obtain licensure as a home care
services agency under Article 36 of the Public Health Law.

The applicant has authorized 200 shares of stock which are owned as follows:

Youngsoon Lee, RN — 200 Shares
Director of Patient Services, NU Home Care Corp.

The following individual is the sole member of the Board of Directors K Homecare Corporation:

Youngsoon Lee, RN — President
(Previously Disclosed)

The Office of the Professions of the State Education Department indicates no issues with the licensure of
the health professional associated with this application.

A search of the individual named above revealed no matches on either the Medicaid Disqualified Provider
List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at 41-31
Little Pkwy, 2nd Floor, Little Neck, NY 11363:

e Bronx e Kings e Nassau
e New York e Queens e Richmond

The applicant proposes to provide the following health care services:

e Nursing e Home Health Aide e Personal Care
e Physical Therapy e Occupational Therapy e Speech-Language Pathology
e Homemaker e Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Contingency
1. Submission of A copy of the amended by-laws of the applicant, acceptable to the Department.

Recommendation: Contingent Approval
Date: October 26, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Wellness Registered Nursing, P.C.
Address: Bronx

County: Bronx

Structure: For-Profit Corporation

Application Number: 152335

Description of Project:

Wellness Registered Nursing, P.C. a business corporation, requests approval to obtain licensure
as a home care services agency under Article 36 of the Public Health Law.

The applicant has authorized 200 shares of stock which are owned as follows:

Theodora Kwarteng - 30 shares Joyce Mwangi -10 shares
Ibrahim Mahmood — 10 shares unissued — 150 shares

The Board of Directors of Wellness Registered Nursing, P.C. is comprised of the following
individuals:

Theodora Kwarteng, RN — President Joyce Mwangi, RN — Vice-President
RN, NY Presbyterian Hospital RN, NY Presbyterian Hospital

Ibrahim Mahmood, RT — Secretary

Respiratory Therapist - NY Presbyterian Hospital
Respiratory Therapist — St. Joseph’s Medical Center
Respiratory Therapist — Wayne Nursing Home

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The Office of Professions of the State Education Department indicates no issues with the license
of the health care professionals associated with this application.

The applicant proposes to serve the residents of the following counties from an office located at
945 East 174" Street, Apt. 307, Bronx, New York 10460:

Bronx New York
The applicant proposes to provide the following health care services:
Nursing Home Health Aide

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the amended by-laws of the applicant, acceptable to the

Department.

Recommendation: Contingent Approval
Date: October 30, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: Reginald Aumoithe d/b/a Safe & Sound Nursing Care Agency
Address: Medford

County: Suffolk

Structure: Sole Proprietorship

Application Number: 152340

Description of Project:

Reginald Aumoithe d/b/a Safe & Sound Nursing Care Agency, a sole proprietorship, requests approval to
obtain licensure as a home care services agency under Article 36 of the Public Health Law.

Reginald Aumoithe, LPN — Sole Proprietor
LPN, Lewin Services, Inc.

LPN, Christian Nursing Registry

LPN, Total Healthcare Agency

The Office of the Professions of the State Education Department indicate no issues with the licensure of
the health professional associated with this application.

A search of the individual named above revealed no matches on either the Medicaid Disqualified Provider
List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at 2811
Watchill Avenue, Medford, NY 11763:

Nassau Suffolk Queens
The applicant proposes to provide the following health care services:
Nursing Home Health Aide

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the amended by-laws of the applicant, acceptable to the Department.

Recommendation: Contingent Approval
Date: December 12, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: Life Improvement Homecare, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation
Application Number: 152369

Description of Project:

Life Improvement Homecare, Inc., a proposed business corporation, requests approval to obtain licensure
as a home care services agency under Article 36 of the Public Health Law.

The applicant has proposed to authorize 200 shares of stock which will be owned as follows:

Ning Chen — 60 Shares Marcia Hu — 60 Shares
Manager, Guangzhou Starzle Technologies Limited Brand Coordinator, COM New York
Affiliation: Affiliation:

¢ Wondercare, Inc. (01/2016-Present) e Wondercare, Inc. (01/2016-Present)
Feifei Li — 60 Shares Igor Rozhansky — 20 Shares
Training Manager, American Business Institute Corp. Optician, Euro Optika

The proposed Board of Directors of Life Improvement Homecare, Inc. comprises the following individuals:

Ning Chen — President Marcia Hu — Vice President
(Previously Disclosed) (Previously Disclosed)
Feifei Li — Vice President Igor Rozhansky — Member
(Previously Disclosed) (Previously Disclosed)

A search of the individuals and entity named above revealed no matches on either the Medicaid
Disqualified Provider List or the OIG Exclusion List.

A review of the operations of the following facility was performed as part of this review:

e Wondercare, Inc. LHCSA 01/2016-Present
The information provided by the Division of Home and Community Based Services has indicated that the
applicant has provided sufficient supervision to prevent harm to the health, safety and welfare of residents

and to prevent recurrent code violations.

The applicant proposes to serve the residents of the following counties from an office located at 251 East
5th Street, Brooklyn, New York 11218:

e Bronx e Kings e Nassau
e New York e Queens ¢ Richmond

The applicant proposes to provide the following health care services:

e Nursing e Home Health Aide e Personal Care

e Medical Social Services e Respiratory Therapy e Speech-Language Pathology
e Occupational Therapy e Physical Therapy e Audiology

e Nutrition e Housekeeper e Homemaker

e Durable Medical Supplies

and Equipment



Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Recommendation: Approval
Date: October 26, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: Nurturing Angels Homecare, Inc.
Address: South Richmond Hill

County: Queens

Structure: For-Profit Corporation
Application Number: 152374

Description of Project:

Nurturing Angels Homecare, Inc., a proposed business corporation, requests approval to obtain licensure
as a home care services agency under Article 36 of the Public Health Law.

The applicant has proposed to authorize 200 shares of stock which are owned as follows:

Mana Masih, RN — 190 Shares Janette Shtaynberg, HHA — 10 Shares
President, Masih Home Care Incorporated Home Health Aide, Helping Hands
Affiliation: Affiliation:
¢ Masih Home Care Incorporated license e JS Homecare Agency of NY, Inc.
(06/2016 — 08/2017) (09/2013 — 01/2015)

The proposed Board of Directors of Nurturing Angels Homecare, Inc. comprises the following individuals:

Mana Masih, RN, NHA — President Janette Shtaynberg, HHA — Vice President
(Previously Disclosed) (Previously Disclosed)

The Office of the Professions of the State Education Department indicates no issue with the licensure of
the health professional associated with this application.

A search of the individuals and entities named above revealed no matches on either the Medicaid
Disqualified Provider List or the OIG Exclusion List.

The Bureau of Professional Credentialing has indicated that Mana Masih held a NHA license, license
#05429, that expired on 12/31/2011. The Board of Examiners of Nursing Home Administrators never took
disciplinary action against this individual or his license.

A search of the individual named above on the New York State Home Care Registry revealed that the
individual is certified as a HHA, currently employed as a HHA and has no convictions or findings.

A review of the operations of the following facility was performed as part of this review:

e Masih Home Care Incorporated LHCSA 06/2016 — 08/2017
e JS Homecare Agency of NY, Inc. LHCSA 09/2013 - 01/2015

The information provided by the Division of Home and Community Based Services has indicated that the
applicant has provided sufficient supervision to prevent harm to the health, safety and welfare of residents
and to prevent recurrent code violations.

The applicant proposes to serve the residents of the following counties from an office located at 94-36
114%™ Street, South Richmond Hill, New York 11419:

e Bronx e Kings e Nassau
e New York e Queens e Richmond



The applicant proposes to provide the following health care services:

e Nursing e Home Health Aide e Personal Care

e Medical Social Services e Respiratory Therapy e Speech-Language Pathology
e Occupational Therapy e Physical Therapy e Audiology

e Nutrition e Housekeeper e Homemaker

e Durable Medical Supplies

and Equipment

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Recommendation:  Approval
Date: November 8, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: HazMed Solution Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation
Application Number: 152386

Description of Project:

HazMed Solution Inc., a business corporation, requests approval to obtain licensure as a home
care services agency under Article 36 of the Public Health Law.

HazMed Solution Inc. has authorized 200 shares which are owned solely by Amy L. Monroe, RN.
The Board of Directors of HazMed Solution Inc. is comprised of the following individual:

Amy L. Monroe, RN
Director of Patient Services, Emanuel Services

A search of the individual named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The Office of the Professions of the State Education Department indicates no issues with the
licenses of the health care professional associated with this application.

The applicant proposes to serve the residents of the following counties from an office located at
328 Senator Street, Brooklyn, New York 11220:

Queens Kings Richmond
New York Bronx Nassau

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care

Physical Therapy Occupational Therapy Respiratory Therapy
Speech-Language Pathology Audiology Medical Social Services
Nutrition Homemaker Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the by-laws of the applicant, which are acceptable to the Department.

Recommendation:  Contingent Approval
Date: October 24, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: K Campion Inc. d/b/a Right at Home
Address: Franklin Square

County: Nassau

Structure: For-Profit Corporation

Application Number: 161008

Description of Project:

K Campion Inc. d/b/a Right at Home, a business corporation, requests approval to obtain
licensure as a home care services agency under Article 36 of the Public Health Law.

K Campion Inc. d/b/a Right at Home has entered into a franchise agreement with Right at Home,
Inc.

The applicant has authorized 200 shares of stock which are owned solely by Kevin Campion.

The Board of Directors of K Campion Inc. d/b/a Right at Home is comprised of the following
individual:

Kevin Campion — President
President, K Campion Inc. d/b/a Right at Home (companion care)

A search of the individual named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at
752A Hempstead Turnpike, Suite 201, Franklin Square, New York 11010:

Nassau Suffolk Queens
The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Homemaker Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency

1. Submission of a copy of the amended by-laws of the applicant, acceptable to the
Department.

2. Submission of a copy of the franchise agreement of the applicant, which is acceptable to the
Department.

Recommendation: Contingent Approval
Date: November 14, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: Eprine Home Care, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation
Application Number: 161011

Description of Project:

Eprine Home Care, Inc., business corporation, requests approval to obtain licensure as a home care
services agency under Article 36 of the Public Health Law.

The applicant has authorized 200 shares of stock which are owned as follows:

Ernesto A. Pinder — 100 Shares Luis Mota — 50 Shares

President/CEO, Gloria B. Rose Center for Deputy Executive Director, Metropolitan
Children, Inc. Family Services, Inc.

NYC Special Education School Improvement President/CEO, Eprine Community
Specialist, Regional Special Education Technical Services, Inc.

Assistance Support Center

Paul C. Allister — 50 Shares
Operations Associate, Highbridge Capital
Management

The Board of Directors of Eprine Home Care, Inc. comprises the following individuals:

Ernesto Pinder — President/CEO Luis Mota — Vice President/COO
(Previously Disclosed) (Previously Disclosed)

Paul C. Allister— Secretary/Treasurer/CFO
(Previously Disclosed)

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at 61
Brandford Street, Brooklyn, New York 11207:

Nassau
Richmond

e Bronx e Kings
e New York e Queens

The applicant proposes to provide the following health care services:

e Nursing e Home Health Aide e Personal Care

e Medical Social Services e Physical Therapy e Speech-Language Pathology
e Occupational Therapy e Nutrition e Homemaker

e Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the by-laws of the applicant, which are acceptable to the Department.

Recommendation: Contingent Approval
Date: October 19, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Executive Home Care, Inc d/b/a Z Best Home Care
Address: Staten Island

County: Richmond

Structure: For-Profit Corporation

Application Number: 161053

Description of Project:

Executive Home Care, Inc d/b/a Z Best Home Care, a business corporation, requests approval to
obtain licensure as a home care services agency under Article 36 of the Public Health Law.

Executive Home Care, Inc d/b/a Z Best Home Care has authorized 200 shares of stock which are
owned solely by David Modnyy.

The Board of Directors of Executive Home Care, Inc d/b/a Z Best Home Care is comprised of the
following individual:

David Modnyy — President
Owner/Administrator, Prestige LHCSA Management, Inc d/b/a Hand in Hand Together Home
Care

Affiliation
Prestige LHCSA Management, Inc d/b/a Hand in Hand Together (5/01/2015 — Present)
Home Care (LHCSA)

A search of the individual named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at
672 Britton Avenue, Staten Island, New York 10304:

Kings Queens Richmond
New York Bronx Westchester

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care

Physical Therapy Occupational Therapy Respiratory Therapy
Speech-Language Pathology Audiology Medical Social Services
Nutrition Homemaker Housekeeper

A seven (7) year review of the operations of the following facility/agency was performed as a part
of this review:

Prestige LHCSA Management d/b/a Hand in Hand Together Home Care (5/2015 — Present)
(LHCSA)

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the by-laws of the applicant, which is acceptable to the Department.

Recommendation:  Contingent Approval
Date: December 29, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Girgis Associates, Inc.
d/b/a ComForCare Home Care — Staten Island
Address: Staten Island
County: Richmond
Structure: For-Profit Corporation

Application Number: 161063

Description of Project:

Girgis Associates, Inc. d/b/a ComForCare Home Care — Staten Island, a business corporation,
requests approval to obtain licensure as a home care services agency under Article 36 of the
Public Health Law.

Girgis Associates, Inc. d/b/a ComForCare Home Care — Staten Island has entered into a
franchise agreement with ComForCare Health Care Holdings, Inc.

The applicant has authorized 200 shares of stock which are owned solely by Wagdy Girgis.

The Board of Directors of Girgis Associates, Inc. d/b/a ComForCare Home Care — Staten Island
is comprised of the following individual:

Wagdy Girgis, MD — President

Owner, Girgis Assaociates, Inc. d/b/a ComForCare Home Care — Staten Island
Director of Wound Care & Hyperbaric Center, Maimonides Medical Center
Owner, Wagdy Girgis MD, PC

A search of the individual named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The Office of the Professions of the State Education Department, the New York State Physician
Profile and the Office of Professional Medical Conduct, where appropriate, indicate no issues with
the licensure of the health professional associated with this application.

The applicant has confirmed that the proposed financial/referral structure has been assessed in
light of anti-kickback and self-referral laws, with the consultation of legal counsel, and it is
concluded that proceeding with the proposal is appropriate.

The applicant answered yes to record of legal action and disclosed that a suit was brought
against him in on June 21, 2005 by a patient for the development of decubitis ulcers. On January
8, 2015, a settlement in the amount of $235,000 was reached and the suit was closed.

The applicant proposes to serve the residents of Richmond County from an office located at 1330
A. Rockland Avenue, Staten Island, New York 10314.

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Homemaker Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.



Contingency
1. Submission of a copy of the by-laws of the applicant, which is acceptable to the Department.
2. Submission of a copy of the Franchise Agreement, acceptable to the Department.

Recommendation: Contingent Approval
Date: November 1, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency:

Address: Westbury
County: Nassau
Structure: For-Profit Corporation

Application Number: 161478

Description of Project:

Advent Homecare Agency Inc.

Advent Homecare Agency Inc., a business corporation, requests approval to obtain licensure as a
home care services agency under Article 36 of the Public Health Law.

Advent Homecare Agency Inc. has authorized 1,000,000 shares of stock, which are owned as

follows:

Dr. Lesly Kernisant owns 130,000 shares

Frantz Pierre-Louis owns 130,000 shares

Betzy Bazelais owns 127,500 shares

Serge R. Pinard owns 127,500 shares

Dr. Gardith Duroseau owns 2,500 shares

Geralda Jean Pelissier owns 3,333 shares

The remaining 479,167 shares are unissued.

The Board of Directors of Advent Homecare Agency Inc. is comprised of the following individuals:

Dr. Lesly Kernisant - President

Retired Physician/OBGYN

Chief Medical Officer, Brooklyn Plaza Medical
Center

Serge Pinard - Vice President
Certified Financial Planner

NYS Life, Health, Variable Annuity and
Variable Life Broker

NYS FINRA

NYS Real Estate Agent

CFP Consultant, AXA Advisors LLC

Frantz Pierre-Louis, CPA, EA - Treasurer
Managing Director, Pierre-Louis & Associates
CPA, PC

Betzy Bazelais - Secretary

NYS Health Insurance Agent/Broker
NYS Property & Casualty Insurance
Agent/Broker

NYS Real Estate Agent

CEO, Bazelais Agency

Geralda Jean Pelissier, NP, RN - Member
NYS Registered Nurse & Nurse Practitioner
Delaware State Registered Nurse & Nurse
Practitioner

Clinical Supervisor, Visiting Nurse Services of
New York




The Board of Directors of Advent Homecare Agency Inc. appointed an Executive Committee,
which is comprised of same 5 individuals who make up the Board of Directors.

The Office of the Professions of the State Education Department indicates no issues with the
licenses of the healthcare professionals associated with this application.

The State of Delaware Division of Professional Regulation indicates no issues with the licenses of
the healthcare professional associated with this application.

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at
249 Post Avenue, Westbury, New York 11590:

Nassau Queens
The applicant proposes to provide the following health care services:
Nursing Home Health Aide Personal Care

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Contingency
1. Submission of a copy of the by-laws of the applicant, which is acceptable to the Department.

Recommendation: Contingent Approval
Date: December 7, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: The Rock Home Care, Inc.
Address: Staten Island

County: Richmond

Structure: For-Profit Corporation
Application Number: 2589-L

Description of Project:

The Rock Home Care, Inc., a business corporation, requests approval to obtain licensure as a home care
services agency under Article 36 of the Public Health Law.

The applicant has authorized 100 shares of stock which are owned as follows:

Halimattu M. Foday-Kakpa, RN — 1 share
Registered Nurse, Northwell Health

99 shares of stock remain unissued.
The following individual is the sole member of the Board of Directors of The Rock Home Care, Inc.:

Halimattu M. Foday-Kakpa, RN
(Previously Disclosed)

The Office of the Professions of the State Education Department indicates no issues with the licensure of
the health professional associated with this application.

A search of the individual named above revealed no matches on either the Medicaid Disqualified Provider
List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at 55
Bowen Street, Apt #325, Staten Island, New York 10304:

¢ Kings e New York
¢ Richmond

Queens

The applicant proposes to provide the following health care services:

e Nursing e Home Health Aide e Personal Care

e Medical Social Services e Respiratory Therapy e Speech-Language Pathology
e Occupational Therapy e Physical Therapy e Nutrition

e Housekeeper e Homemaker

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Contingency
Submission of any and all information requested by the Division of Legal Affairs, in a form and manner

acceptable to the Department.

Recommendation: Contingent Approval
Date: November 8, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Exclusive Home Care Services, Inc.
Address: Rego Park

County: Queens

Structure: For-Profit Corporation

Application Number: 2591L

Description of Project:

Exclusive Home Care Services, Inc., a business corporation, requests approval to obtain licensure as a
home care services agency under Article 36 of the Public Health Law.

The applicant has authorized 200 shares of common stock which are owned as follows:

Erick Gavriyelov, RN — 200 Shares
Intake Registered Nurse, Fidelis Care

The following individual is the sole member of Board of Directors of Exclusive Home Care Services, Inc.:

Erick Gavriyelov, RN - President
(Previously Disclosed)

The Office of the Professions of the State Education Department indicates no issues with the licensure of
the health professional associated with this application.

A search of the individual (and entity as appropriate) named above revealed no matches on either the
Medicaid Disqualified Provider List or the OIG Exclusion List.

The applicant proposes to serve the residents of the following counties from an office located at 63-53
Haring Street, Suite 307, Rego Park, New York 11374:

Bronx Kings Nassau New York
Queens Richmond

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care Medical Social Services
Occupational Therapy  Respiratory Therapy Audiology Speech-Language Pathology
Physical Therapy Nutrition Homemaker Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required character and
competence to operate a licensed home care services agency.

Contingency
Submission of any and all information requested by the Division of Legal Affairs, in a form and manner

acceptable to the Department.

Recommendation:  Contingent Approval
Date: June 20, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Igor Homecare, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation
Application Number: 2535-L

Description of Project:
Igor Homecare, Inc., a business corporation, requests approval to obtain licensure as a home care
services agency under Article 36 of the Public Health Law.

The applicant has authorized 200 shares of stock, which are owned as follows:
Igor Rozhansky — 180 Shares Natalya Chornaya, RN — 20 Shares

The Board of Directors of Igor Homecare, Inc. comprises the following individuals:
Igor Rozhansky — President Optician, Euro Optika

Natalya Chornaya, RN — Vice President Registered Nurse, Mount Sinai Beth Israel
Affiliation:

e MedPro Homecare Agency, Inc. (2016 — Present)

e NC Homecare Agency of NY, Inc. (August 2012 — Present)

The Office of the Professions of the State Education Department indicates no issues with the
licensure of the health professional associated with this application.

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

A review of the operations of the following facilities was performed as part of this review:
e MedPro Homecare Agency, Inc. (2016 — Present)
e NC Homecare Agency of NY, Inc. (August 2012 — Present)

The information provided by the Division of Home and Community Based Services has indicated
that the applicant has provided sufficient supervision to prevent harm to the health, safety and
welfare of residents and to prevent recurrent code violations.

The applicant proposes to serve the residents of the following counties from an office located at
251 East 5th Street, Brooklyn, New York 11218

Bronx Kings New York Richmond
Queens Westchester

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care Medical Social Services
Occupational Therapy  Respiratory Therapy Audiology Speech-Language Pathology
Physical Therapy Nutrition Durable Medical Supplies and Equipment
Homemaker Housekeeper

Review of the Personal Qualifying Information indicates that the applicant has the required
character and competence to operate a licensed home care services agency.

Recommendation: ~ Approval
Date: December 27, 2017



NEWYORK | Department
OPPORTUNITY. | f Haalth

MEMORANDUM

To: Public Health and Health Planning Council (PHHPC)
T
From: Richard J. Zahnleutef ./
General Counsel '5/ P
Date: December 13, 2017

Subject: Cornerstone FH Charitable Foundation

Cormnerstone Family Healthcare (the “Facility”), a licensed Article 28 diagnostic and
treatment center, has decided to form a charitable foundation, to be named Cornerstone FH
Charitable Foundation (the “Foundation”), with the purposes of the Foundation being to “receive,
administer and expend funds” for the benefit of the Facility.

To legally do this type of fundraising, the Foundation must receive approval from
PHHPC, and the Foundation must receive FHHPC consent to file the formational Certificate of
Incorporation. Such approval and consent is required pursuant to NY PHL §2801-a (1), (6), and
(8), as well as NY N-PCL §404 (o) and (t).

Attached for PHHPC's review is said Certificate, a list of the Foundation’s initial
directors, a description of the Foundation’s proposed fundraising activities, and a letter from the
Facility acknowledging that it will accept funds from the Foundation, among other attachments.

There is no legal objection to the formation of the Foundation. The proposed Certificate

of Incorporation of the Foundation is in legally acceptable form, and there is no legal objection to
the filing of the same with the New York State Secretary of State.

Attachments.

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




NEW YORK | Department
OPPORTUNITY. Of H ealth

MEMORANDUM
To: Lisa Thomsen
Division of Health Facility Planning
Colleen Leonard, Executive Secretary
Public Health and Health Planning Councii
From: Eric J. Mantey, Senior Atiorney :
Division of Legal Affairs, Burea alth Facility Planning and Development
Date: December 13, 2017
Subject: Cornerstone FH Charitable Foundation

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 Heailth Pianning Council
(PHHPC) meetings.

1)

2)
3)

4)
5)

6)
7

The attachments relating to this matter include the following:

A memorandum to the Public Health and Health Pianning Council from Richard J.
Zahnleuter, General Counset;

A photocopy of the Certificate of Incorporation of Cornerstone FH Charitable Foundation,;
A photocopy of a letter from Linda S. Muller, President and CEO of Cornerstone Family
Healthcare;

Photocopies of two letters from Catania, Mahon, Milligram & Rider, PLLC, the firm
representing the Foundation;

A description of the fundraising activities that Cornerstone FH Charitable Foundation
plans to undertake;

A list of the initial directors of the proposed foundation;

A photocopy of the Foundation's proposed By-laws.

Attachments

cc:

C. Jolicoeur, B. DelCogliano

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




FIRST:

SECOND:

THIRD:

CERTIFICATE OF INCORPORATION
OF
CORNERSTONE FH CHARITABLE FOUNDATION

Under Section 402 of the Not-for-Profit Corporation Law

The name of the corporation is:
CORNERSTONE FH CHARITABLE FOUNDATION

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

The Corporation is organized and shall be operated exclusively for the benefit of
Cornerstone Family Healthcare (“Cornerstone™). Cornerstone is a not-for-profit
corpotation organized under New York State Law and is licensed to operate by the
State of New York as an Article 28 Diagnostic and Treatment Center. Cornerstone
is also recognized by the Federal Government as a Section 330 Federally Qualified
Health Center.  The purpose of Cornerstone is to provide high-quality,
comprehensive and primary and preventative health care services for the medically
underserved population in an environment of caring, respect and dignity, through
the management and operation of a cost-effective and coordinated health facility.

Notwithstanding the foregoing, the Corporation shall not itself operate any program
or programs for the benefit of those with medical conditions or intellectual or other
developmental disabilities or their families, which program or programs require any
license, certificate, or other governmental approval to operate,

The Corporation shall (a) receive, administer and expend funds exclusively for the
benefit of Cornerstone and (b) perform any other act or thing incidental to, or in
connection with, the foregoing purposes or in advancement thereof.

Nothing in this Certificate of Incorporation shall authorize the corporation within
the State of New York, to (1) provide hospital services or health related services,
as such terms are defined in the New York State Public Health Law (PHL); (2)
establish operate or maintain a hospital, a home care services agency, a hospice, a
managed care organization or a health maintenance organization, as provided for
by Articles 28, 36, 40 and 44 respectively, of the PHL and implementing
regulations; (3) establish and operate an independent practice association, (4)
establish, operate, construct, lease, or maintain an adult home, an enriched housing
program, a residence for adults, or an assisted living program, as provided for by
Article 7 of the New York State Social Services Law (SSL); or (5) establish,
operate, construct, lease or maintain an assisted living residence, as provided for by
Article 46-B of the PHL. Additionally, nothing in this Certificate of Incorporation




FOURTIL:

FIFTH:

SIXTH:

SEVENTH:

FIGHTH:

NINTH:

shall authorize the corporation within the State of New York, to (a) hold itself out
as providing or (b) provide any health care professional services that require
licensure or registration pursuant to either Title 8 of the New York State Education
Law, or the PHL, including, but not limited to, medicine, nursing, psychology,
social work, occupational therapy, speech therapy, physical therapy, or radiation
technology

The Corporation is formed to engage in an activity or for a purpose requiring
consent or approval of a state official, department, board, agency or other body.
Such consent or approval is attached.

The Corporation is a charitable corporation under Section 201 of the Not-for-Profit
Corporation Law.

The office of the Corporation is to be located in the County of Orange, State of New
York. '

The names and addresses of the three initial directors of the Corporation are:

Linda S. Muller, M.S.
5 Primrose Ct, Cornwall, NY 12518

Patrick R, Murphy, CPA
1 Courtney Ln, Brewster, NY 10509

Marcel Martino
2 Fletcher St., Goshen, NY 10924

The Secretary of State is designated as agent of the Corporation upon whom process
against it may be served. The address to which the Secretary of State shall mail a
copy of any process accepted on behalf of the Corporation is:

2570 Rowte 9W, Suitel0
Cornwall, NY 12518

The following language relates to the Corporation’s tax exempt status and is nota
statement of purposes and powers. Consequently, this language does not expand
or alter the Corporation’s purposes or powers set forth in paragraph THIRD.

No part of the net earnings of the Corporation shall inure to the benefit of or be
distributable to, any member, trustee, director, officer or other private persons,
except that the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendefed and to make payments and distributions in

* furtherance of its purposes as set forth in this Certificate of Incorporation.




No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation (except as otherwise
provided by Section 501(h)) of the Internal Revenue Code of 1986 (the “Code™),
and the Corporation shall not participate or intervene in (including the publication
ar distributions of statements) any political campaign on behalf of or in opposition
to any candidate for public office.

Notwithstanding any other provision of this Certificate of Incorporation, the
Corporation is organized exclusively for one or more of the purpose, as specified
in Section 501(c)(3) of the Code, or corresponding section of any future federal tax
law and shall not carry on any other activities not permitted to be carried on by (a)
a corporation exempt from federal income tax under section 501(c)(3) of the Code,
or the comesponding section of any future tax code, or (b) by a corporation,
contributions to which are deductible under section 170(c)(2) of the Code, or the
corresponding section of any future federal tax code.

Upon the dissolution of the Corporation, all of the remaining assets and property of
the Corporation shall after necessary expenses and satisfaction of all liabilities
thereof be distributed to Cornerstone or an eligible affiliate of Cornerstone, or if
Cornerstone and all of its affiliates are not then in existence then to one or mozre
tax-exempt organizations that provides health care services to the indigent in the
counties served by Cornerstone Family Healtheare.

In any taxable year in which the corporation is a private foundation as described in
Section 509(a) of the Code, the Corporation shall distribute its income for said
period at such time and in such manner as not to subject it to tax under Section 4942
‘of the Code; and the corporation shall not (a) engage in any act of self-dealing as
defined in Section 4941(d) of the Code; (b) retain any excess business holdings as
defined in Section 4943(c) of the Code; (¢) make any investments in such manner
as to subject the corporation to tax under Section 4944 of the Code; or (d) make
any taxable expenditures as defined in Section 4945(d) of the Code or
corresponding provisions of any subsequent federal tax law,

IN WITNESS MHEREOF, the undersigned has executed this Certificate of
Incorporation on this _5 ' day of June, 2017.

. ,—""J 7 .

Pairick R, Murphy, Incorporator
2570 Route 9W, No.10
Cornwall, NY 12518
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CERTIFICATE OF INCORPORATION
OF
CORNERSTONE ¥FH CHARITABLE FOUNDATION

Under Section 402 of the Not-for-Profit Corporation Law

Filed by: Catania, Mahon, Milligram & Rider, PLLC
One Corwin Court
Newburgh, NY 12550
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l 0 R N E R STO N E Corporate Headqucrters:

F MH-Y H EA LTHCARE 2570 9w * Suite 10 » Comwall, NY 12518 845-220-3100 + Fax 845-534-2490 « comerstonefamilyheatthcars.org

IR W

September 19, 2017

Eric J. Mantey

Senior Attorney

Bureau of Health Facility Planning and Development
Division of Legal Affairs.

New York State Department of Health

Empire State Plaza _

Corning Tower, Rm 2482

Albany, NY 12237-0031

RE: Certificate of Incorporation of Cornerstone FH Charitable Foundation

. Dear Mr. Mantey:

As President and Chief Executive Officer of Cornerstone Family Healthcare, 1 am writing to acknowledge
that Cornerstone Family Healthcare would be happy to accept all funds raised for the health center by the
Cornerstone FH Charitable Foundation. Funds raised by the Foundation and donated to Cornerstone Family
Healthcare will enable our organization to continue working towards our mission to provide the
communities we serve with high-guality medical services, regardless of their insurance status or ability to
pay.

1967-2017
A non-profit, multi-disciplinary community heaith center that believes that health care is a Right and not a Privilege.
NEWBURGH * NEW WINDSOR * HIGHLAND FALLS * GOSHEN ¢ BINGHAMTON




REEN
l%gl F O R N E RSTO N E Comporate Headquarters:

M] g_Y HEALTH CARE 2570 9w + Suife 10+ Comwal, NY 12518 845-220-3100 = Fax 845-534-2490 » comersionefamilyhealthcare.org

Description of Fundraising Activities:

The Cornerstone FH Charitable Foundation plans to undertake the following activities in an effort to raise
money on behalf of Cornerstone Family Healthcare:

s Golf tournament fundraiser (“Swing and Play for Health Invitational”)
» Annual gala dinner and award ceremony {“Pillars of the Community Awards Gala”}
+ Cornerstone’s employee giving program
» Year-end donation appeal
. s Submitting applications for grant funding
* Soliciting sponsorships
+ Other external solicitations

1947-2017
A non-profit, multi-disciplinary community heatith center that believes that health care is o Right and not a Privilege.
NEWBURGH « NEW WINDSOR * HIGHLAND FALLS * GOSHEN * BINGHAMTON '
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O R N E R SEO N E Corporate Headguaiiers:

AMILY HEALTHCARE 2570 9w « Suite 10« Comwall, NY 12518 845-220-3100 « Fax 845-534-2490 + comerstonetfamityhealthcare.org

Cornerstone FH Charitable Foundation Initial Directors:

-

Linda S. Muller, MS

Address: 5 Primrose Court, Cornwall, NY 12518

Occupation: Non-profit executive

Empioyer Name: Cornerstone Family Healthcare

Employer Address: 2570 U.S. Highway 9W, Ste. 10, Cornwall, NY 12518
Charitable Organization Affiliations: None

Patrick R. Murphy, CPA

Address: 1 Courtney Lane, Brewstér, NY 10509

Occupation: Non-profit executive

Employer Name: Cornerstone Family Healthcare

Employer Address: 2570 U.S. Highway 9W, Ste. 10, Cornwall, NY 12518

Charitable Organization Affiliations: The Community Foundation of Orange and Sullivan

Marcel Martino

Address: 42 Revere Road, Newburgh, NY 12550
Occupation: Non-profit executive

Employer Name: Inspire, Inc.

Employer Address: 2 Fletcher Street, Goshen, NY 10924
Charitable Organization Affiliations: None

1967-2017

A non-profit, mutii-disciplinary community health center that believes that health care is a Right and not ¢ Privilege.
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Empire State Plaza ._w_u’!i‘ﬁm‘““‘“m L

Corning Tower, RM 2482
Albany, NY 12237-0031

RE: Certificate of Incorporation of Cornerstone FH Charitable Foundation
(the “Corporation”)
Our File No.: 13330-64198

Dear Mr. Mantey:

Thank you for your letter of July 31, 2017, a copy of which is enclosed for your
reference. In response to your letter I have enclosed the below responses:

(1) Revised Certificate of Incorporation of the Corporation to include the language as
referenced in your letter. '

(2) A copy of the proposed bylaws. Please be advised that these bylaws still have to be
approved by the Board of Directors and have been provided in this form to negate any
further delay in this reply.

(3) An original signed dated letter from Linda Muller acknowledging that Comerstone
Family Healthcare will accept the funds raised.




CATANIA, MAHON, MILLIGRAM & RIDER, PLLC

NYS Department of Health

(4) Enclosed i1s a generaiized description of the fundraising activities to be undertaken by
the Corporation.

(5) Enclosed is a list of the initial board of directors of the Corporation listing their
occupation, employer name provided by the proposed corporation as requested.

(6) The Corporation and the licensed supported organization, Cornerstone Family

Healtheare ("Cornerstone™), are proposed to be affiliates. A majority, but less than
all, of the Corporation's board is proposed to be comprised of directors, officers, and
other key people from Cornerstone. This is to reflect the fact that the two
organizations share a common charitable mission, namely, cnabling medically
underserved populations to receive high quality medical care, ds well as the fact that

the Corporation's focus is desired to be supporting populations currently served by
Cornerstone.

The two organizations are also proposed to share some corporate audit/oversight
functions, for efficiency and accountability purposes. These functions may also be
shared in the future with other affiliates, should they come to exist. The Corporation.
is proposed, nevertheless, to have sufficient Independent Directors to also sit on a
minimum three-person audit committee complying with the relevant sections of the
Not-for-Profit Corporation Law, including but not limited to the annual retention of
an Independent Auditor, review of potential conflicts of interest, and implementation
of a whistleblower protection policy.

(7) as noted in #6, the Corporation will be controlled by Cornerstone, via the latter's

ability to appoint a majority of the directors on the former's board. Cornerstone 1s not
itself controlled by any other entity. There arc no other entities under common
control with the Corporation. The Corporation does not control any other entity.

Thank you for your time and consideration in this matter and should you require anything
Further in order to consent to the filing of the Certificate of Incorporation, please do not hesitate
to contact me.

MR/1403126/Enclosures

Very truly yours,

D ebanet Cnpro—

MELANIE ROOSA
Corporate Paralegal

CERTIFIED MAIL/RRR: 7014 1820 0000 7729 9234
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RE: Revised Certificate of Incorporation of Cornerstone FH Charitable Foundation
(the “Corporation”) '
Our File No.: 13330-64198

Dear Mr. Mantey:

In response to your November 24" telephone call I have revised Paragraph 4 of the
Certificate of Incorporation to correctly indicate the consent requirement.

Thank you for your time and consideration in this matter and should you require anything
Further in order to consent to the filing of the Certificate of Incorporation, please do not hesitate

to contact me.

MR/1436434/Enclosures

Very truly yours,

Sz N o A
P R B 7 AT
/i-//(:xf‘,,;tffcfzxmu L

MELANIE ROOSA
Corporate Paralegal

CERTIFIED MAIL/RRR: 7013 2630 0001 6268 6632
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BY-LAWS
OF

CORNERSTONE FH CHARITABLE FOUNDATION

ARTICLE I
NAME, TERRITORY AND OFFICE

Sc:ctmn 1. Name

The Corporatmn shall be known as: Cornerstone FH Charitable Foundation (hereinafter, the “Corporation™).

Section 2. Terrltory

The Corporation shall conduct operations primarily in the Hudson Vaﬂey and Southern Tier Regions of the
State of New York subject to changes by the Corporation.

Section 3, Office

The principal office of the Corporation shall be located in the County of Orange, State of New York. This
office shall direct Corporation activities and be the depository for all Corporation records. The Corporation
may also have offices at such other places within the State of New York as its Board of Directors (the “Board”
or “Board of Directors™) may from time to time determine or the business of the Corporation may require.

Section 4. Corporate Status

The Corporation: is a New York Not-for-Profit Corporation; is a “Charitable Corporation” as defined by the
Not-for-Profit Corporation Law (the “N-PCL”); and is exempt from income taxation pursuant to Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (the “IRS Code”).

ARTICLE IT
PURPOSE

The Corporation shall exclusively advance for charitable purposes, within the meaning of Section 501(c)(3)
of the IRS Code, the charitable purposes and mission of Cornerstone Family Healthcare (“Cormnerstone™), a
New York not-for-profit corporation dedicated to providing high-quality health care services for the
medically underserved population, as expressly set forth in the Third paragraph of the Corporation’s
Certificate of Incorporation, as may be amended from time to time (the “Certificate of Incorporation.”)

ARTICLE 11l
MEMBERSHIP

The Corporation shall have no “Members,” as said term is defined, or may be implied, by the N-PCL.
Rather, it shall be governed solely by a self-perpetuating Board of Directors.




ARTICLE IV
BOARD OF DIRECTORS

Section 1. General Management

The general management of the affairs of the Corporation shall be vested in a Board of Directors (the
“Board”). The Board of Directors shall have control of the property and other assets of the Corporation and
shall determine its policies with the advice of its various committees. It shall have power to employ necessary
staff and other help, authorize expenditures and take all necessary and proper steps to carry out the charitable

purposes of the Corporation, to promote the Corporation’s best interests, and to maintain its tax-exempt status
under the IRS Code. '

Section 2. Number

The Board of Directors shall consist of not less than nine (9) or more than twenty-one (21) voting
members (“Directors™), the number of Directors to be determined from time-to-time by resolution of the
Board. A majority of the Directors must be directors or officers of Cornerstone (“Cornerstone Directors™),
and Cornerstone shall have the exclusive right to appoint the Cornerstone Directors. The immediate past

Chair of the Board shall be an ex officio voting member of the Board of Directors for a period of one (1) year
following the completion of his/her term.

Section 3. Qualifications

3.1 Each member of the Board of Directors must be at least eighteen (18) years of age and meet such other
criteria as defined from time to time by the Board. Affiliate representatives and/or Cornerstone Directors, if
any, shall be appointed and authorized by the Board of Directors (or appropriate governing body) of the

respective Affiliate(s) and/or Cornerstone, meeting the same qualifications as other members of the Board of
Directors of the Corporation.

3.2 Cornerstone Directors must maintain their employment, engagement, or position as a director of
Cornerstone, as the case may be, to qualify for service on the Board. In the event that such Director is no
longer employed, engaged, or serving as a director of Cornerstone, such Cornerstone Director will be deemed
to have immediately resigned as a Director of the Corporation.

Section 4. Terms of Office, Selection Procedure, Newly Created Directorships & Vacancies
4.1. Terms of Office.

The term of office for a Board member shall be three (3) years unless otherwise provided in these By-Laws.
One-third (1/3) of the members shall be selected every three (3) years. The terms of office for all future
Directors shall begin on the day of their election and shall conclude upon the election of their successors;
provided, however, that, except as otherwise provided by Article V of these By-Laws, no Director who is not
a Cornerstone Director shall serve more than two (2) consecutive full terms. Cornerstone Directors may serve
any number of consecutive terms.

4.2. Selection Procedure. At the Annual Meeting of the Corporation (as defined by these By-Laws), by a
majority vote of the Entire Board (as defined by these By-Laws), additional Directors shall be elected fora .

term of three (3) years to replace those whose terms are expiring and to fill any vacancies as provided in
Section 4.4 of this Article IV.

43. Modification of Board Size. Any increase or decrease in the number of Directors of the Corporation
shall be adopted by resolution of the Entire Board.




44. Vacancies. A vacancy on the Board shall arise upon (i) the death, resignation or removal of a Director,
(i) an increase in the authorized number of Directors by resolution of the Board or (iif) the failure of the
Directors, at any Annual Meeting (or, any other meeting of the Board at which any one (1) or more Directors
are to be elected) to elect the full authorized number of Directors to be voted for at that meeting. Except in
the case of the office of Chair, a vacancy on the Board of Directors occurring in the interim between Annual
Meetings may be filled by an interim successor appointed by the Board, At the next Annual Meeting,
following the vacancy, the Board of Directors may elect a permanent successor for the vacated position,

Section 5. Resignation

5.1. Voluntary resignation. A Director may resign at any time by giving written notice to the Board of
Directors, the Chair, or the Secretary of the Corporation, The resignation shall take effect upon notification
to the Board, and the acceptance of the resignation shall not be necessary to make it effective.

52. Automatic resignation. A Cornerstone Director will be deemed to have automatically resigned as set
forth in Section 3 of this Article IV.

5.3, Notwithstanding any of the foregoing, no resignation shall discharge any accrued obligation or duty of
any resigning Director.

Section 6. Suspension & Removal

6.1. Suspension. Any, or all, of the members of the Board of Directors may be suspended for cause by a two-
thirds (2/3) majority vote of the Board; provided that there is a quorum for the meeting at which any such
Action (as defined by these By-Laws) is adopted. The period of suspension shall last only until such time as
the Board of Directors’ next Annual Meeting or a Special Meeting called to consider the suspension,
whichever is earlier. At any meeting where a vote is to be taken to suspend a member of the Board, the
Director in question may attend and shall be given a reasonable opportunity to argue in his/her defense;
provided, however, that he/she shall not be entitled to vote on his/her own suspension. Once suspended, a
Director shall not vote on any matter unless and until he/she has been reappointed to serve on the Board.
Following this same procedure, any ex-officio, non-voting representative of an Affiliate or Cornerstone
serving on the Board may be suspended with cause.

6.2. Removal. Any or all of the Directors, including those ex-officio, non-voting representatives of an Affiliate
may beremoved with or without cause by a two-thirds (2/3) majority vote of the Board.

Section 7. Meetings

7.1. Annual Meetings. The Board of Directors shall convene an annual meeting of the Corporation (each,
an “Annual Meeting”) for the purpose of the election of Directors, appointment of Officers and the
transaction of other business. Notice of the Annual Meeting must be given by the Secretary to all Directors
to the postal and electronic mail addresses on file in the records of the Corporation. Adequate notice of the
Annual Meeting shall be given and shall state the time and place of such meeting.

7.2. Regular Meetings. The Board of Directors shall convene regular meetings (each, a “Regular Meeting”)
1o less than four (4) times annually, except as otherwise determined by the Board. Regular Meetings of the
Board of Directors may be held with or without formal notice on such occasions as may be fixed from time-

to-time by resolution of the Board of Directors. Any Notice of a Regular Meeting shall state the time and
place of such meeting.

7.3, Special Meetings. Special meetings of the Board of Directors (each, a “Special Meeting”) shall be
held whenever called by the Chair, the Secretary or any three (3) voting Directors. Notice of Special
Meetings shall be given under the direction of the Secretary and shall be given personally or by telephone,
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telephone message, electronic mail, facsimile or first class mail and shall state the purposes, time and place
of the meeting. If notice is given personally or by telephone, it shall be given not less than three (3) days
before such meeting. By way of example, if a Special Meeting is to be called on a Thursday, notice must
be given personally or by telephone not later than the preceding Monday. If it is given by telephone
“message, electronic mail, facsimile or first class mail, it shall be given not less than five (5) days before .
~such meeting, By way of example, if a Special Meeting is to be called on a Thursday, notice must be given
by telephone message, electronic mail, facsimile, or first class mail not later than the preceding Saturday.

Section 8. Waiver of Notice

Notice of a meeting need not be given to any Director who submits a waiver of notice whether before or
after the meeting, or who attends the meeting without protesting prior thereto or at its commencement the
lack of notice to him or her. If the Director’s waiver is transmitted by electronic means, transmission of the
waiver must be submitted with information from which it can reasonably be determined that the
transmission was authorized by such Director.

Section 9. Place of Meetings -

The Board of Directors may hold its meetings at the principal office of the Corporation, or at such place or
places within the State of New York as the Board of Directors may from time-to-time determine.

Section 10. Quorum

A quorum shall be required for the legal and proper conduct of the business of the Board of Directors. A
majority (50% +1) of the Entire Board shall constitute a quorum for the transaction of any business. When
a quorum is once present to organize a meeting, it shall not be broken by the subsequent withdrawal of any
Director(s), so long as at least one-third (1/3) of the Entire Board remain present. The “Entire Board” shall
consist of: the total number of voting Directors that were elected as of the most recently held election of
Directors, plus those Directors whose terms have not yet expired or for whom a successor has not been
appointed/elected as the case may be.

Section 11. Adjournment

A majority of Directors present at a meeting of the Board of Directors, whether or not a quorum is present,
may adjourn any meeting to another time and place. Notice of the adjournment shall be given to all Directors
along with the minutes of the meeting.

Section 12. Organization

12.1. Chair. At all meetings of the Board of Directors the Chair, or, in his/her absence the Vice-Chair or, in
his/her absence another Director chosen by the Board, shall preside.

12.2, Secretary. Atall meetings of the Board of Directors the Secretary, or, in his/her absence any Assistant
Secretary or, in his/her absetice another Director chosen by the Board, shall act as secretary of the meeting.

Section 13. Parliamentary Law

In all matters of parliamentary procedure that are not covered or contradicted by these By-Laws, the laws of
the State of New York (in particular the N-PCL), the rules and regulations of the State of New York, as
codified in the New York Code of Rules and Regulations, the IRS Code and the income tax regulations
promulgated thereunder, and by the contracts entered into by the Corporation with government, foundation or

- other funding sources, Roberts Rules of Order, newly revised, shall be used as a guideline in answering all
outstanding questions of parliamentary procedure.




Section 14, Voting
Each voting member of the Board of Directors shall have one (1) vote.
Section 15. Action by the Board of Directors

15.1. Action Defined. Except as otherwise provided by law or in these By-Laws, an “Action,” or “Act,” of
the Board of Directors shall mean an action at a meeting of the Board authorized by vote of a majority (50%
+1) of the Directors present at the time of the vote; provided that there was a quorum at the commencement

of the meeting at which any such Act or Action is taken and at least one-third (1/3) of the Entire Board was
present at the time of such vote.

15.2. Written Unanimous Consent. Any Action that is required or permitted to be taken by the Board of
Directors, or aity committee thereof, may be taken without a meeting if all voting members of the Board, or
the committee, submit tothe Secretary or his/her designee a written consent authorizing a resolution to permit
the Action. Such a written consent shall be delivered to the Secretary or his/her designee by regular mail,
electronic mail or facsimile. The resolution and the written consents thereto by the members of the Board, or
committee, shall be filed with the minutes of the proceedings of the Board and such committee.

15.3. Electronic Communication. Any one (1) or more members of the Board of Directors or any committee
thereof may participate in a meeting of such Board or committee by means of a conference telephone,
electronic video screen cominunication equipment or similar communications equipment allowing all persons

participating in the meeting to hear each other at the same time. Participation by such means shall constitute
presence in person at a meeting.

Section 16. Presumption of Assent

A Director who participates in a meeting of the Board of Directors at which an Action on any corporate matter
is taken shall be presumed to have assented to the Action taken unless said Director:

i. ensures that his/her dissent is entered in the minutes of the meeting;

il. files a written dissent to such Action with the person acting as the Secretary of the meeting before the
adjournment thereof; or

ili. forwards a written dissent by certified mail or electronic mail with proof of fransmission to the
Secretary not later than one (1) day after the adjournment of the meeting.

Section 17.- Atterdance

A member of the Board of Directors who has missed the majority (50% +1) of the meetings of the Board
within a calendar year shall be asked to resign. If the Board of Directors determines that a Director will not
fulfill the majority meeting requirement if he/she is not present at the next scheduled Board meeting, the
Secretary shall send a written notice to the subject Board member informing him/her that if he/she does not
attend the meeting, a motion shall be made for his/her permanent removal.

Section 18, Compensation of Directors.

The Corporation shall not pay compensation to directors for services rendered to the Corporation in their
capacity as directors, except that directors may be reimbursed for reasonable expenses mcurred in the
performance of their duties to the Corporation. A director may receive reasonable compensation for the

performance of services provided to the Corporation in any capacity separate from his or her responsibilities
as a director when so authorized by the Board of Directors.




ARTICLE V
OFFICERS

Section 1. Offices, Election, Terms

1.1. Offices. The Board of Directors shall appoint by majority vote a Chair, Vice-Chair, Secretary and
Treasurer and such other Officers as it may determine, each of whom shall be given such duties, powers and
functions as hereinafter provided. Any two (2) or more offices may be held by the same person, except for
the offices of Chair and Secretary.

1.2. Election. Officers shall be appointed to hold office for two (2) years from the date of appointment. Each
Officer shall hold office for the term for which he/she is appointed and until his/her successor has been
appointed.

1.3. Terms. Directors selected to hold the offices of Chair, Vice-Chair, Secretary and Treasurer shall serve
no more than three (3) consecutive terms in any one (1) office, but while in office shall not be subject to term
limitation as members of the Board of Directors as otherwise required by Article IV of these By-Laws.

Section 2. Suspension, Removal, Resignation

Officers shall serve at the discretion of the Board of Directors. Any Officer appointed by the Board may be
suspended or removed by the Board. With the exception of the Office of Chair, in the event of the death,
incapacitation, resignation or removal of an Officer, the Chair of the Board shall appoint an acting successor
to fill the unexpired term. This appointment shall be confirmed or disapproved by the Entire Board within
the next two (2) Regular Meetings or a Special Meeting, whichever is earlier. Notwithstanding any of the
foregoing, no resignation shall discharge any accrued obligation or duty of any resigning Officer.

Section 3. Duties

3.1. Chair. The Chair shall be the principal volunteer executive officer of the Corporation and shall in general
supervise and control the business and affairs of the Corporation. In particular, the Chair shall:

A. preside at all meetings of the Board of Directors and shall be an ex officio member of any and all
Committees of the Board and of the Corporation.

B. be authorized to sign any deeds, mortgages, bonds, contracts or other instruments that the Board has
authorized to be executed, except in cases where the signing and execution thereof shall be expressly
delegated by the Board, these By-Laws, or statute to some other Officer or agency of the Corporation.

C. be the sole member of the Board of Directors who can speak on behalf of the Corporation, unless the
Chair and/or the Board of Directors have otherwise delegated that authority or such authority is
otherwise granted within these By-Laws. ‘

D. perform such other duties as may be prescribed by the Board of Directors from time-fo-time.

Notwithstanding anything to the contrary contained herein, the Chair shall not be an employee of the
Corporation. '

3.2. Vice-Chair. In the absence of the Chair, or in the event of his/her inability or refusal to act, the Vice-
Chair shall perform the duties of the Chair, and when so acting, shall have all the powers of and be subject to
all the restrictions upon the Chair. Upon the death, incapacitation, resignation or removal of the Chair, the
Vice-Chair shall fill the vacancy of the office of Chair and hold said office for the remainder of the past
Chair’s term and until his/her successor has been appointed and qualified by the Board. In the event that
the Vice-Chair, as an interim successor, is subsequently appointed to serve as Chair, as a permanent successor,
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the first year of his/her term shall be deemed to have commenced upon his/her appointment, without regard
to the duration of interim service. He/she shall ordmarily, but need not necessarily, serve as a Chair of the
Cornerstone Foundation Audit Committee, and in such capacity shall assume responsibility for regularly
reviewing the governance documents, policies, procedures and contractual obligations of the Corporation and
ensuring that the Corporation is in material compliance with the terms of ail such documents. The Vice-Chair -
shall perform such other duties as from time-to-time may be assigned to him/her by the Chair and/or the Board

of Directors. ‘

3.3. Secretary. The Secretary shall generally be responsible for ensuring that the records of the Corporation
are properly recorded, documented and stored and that all informal or formal notices that may be issued by
the Corporation are tendered in compliance with all applicable statutes, regulations, contracts, ethical
obligations, the Certificate of Incorporation and these By-Laws. In particular, the Secretary shall:
A. ensure that the minutes of the meetings of the Board of Directors, and Committees of the Board or
Corporation, if any, are properly recorded, documented and stored;
B. keep a register bf the post office address, telephone number and electronic mail address of each

member of the Board of Directors, as well as those members of committees who do not serve on the
Board;

C. if applicable, notify members of the Board of Directors of their election and members of committees
of their appointment; and
D. serve as custodian of the records of the Corporation.

With the approval of the Board of Directors, the Secretary may delegate recording, documentation,
record storage and other duties, as deemed appropriate, to other Directors, Officers or employees of the

Corporation. The Secretary shall perform such other duties as from time-to-time may be assigned to him/her
by the Chair and/or the Board of Directors,

3.4. Treasurer. The Treasurer shall be responsible for the supervision of, and account for, all monies received
or expended by the by the Corporation, and shall keep the Board informed on all pertinent financial matters.
He/she shall ordinarily, but need not necessarily, serve as the Chair of the Finance Committee and, if an
Independent Director, as an ex officio member, but not Chair, of the Cornerstone Foundation Audit
Committee. The Treasurer shall provide a financial report at all Regular Meetings of the Board of Directors
in a format prescribed by the Board. In general, the Treasurer shall perform all the duties incidental to the
office of Treasurer and such other duties as from time-to-time may be assigned to him/her by the Chair and/or
by the Board of Directors.

3.5. President. The Board of Directors may employ a President who shall have general charge, oversight and
direction of the affairs and business of the Corporation, and responsibility for the employment and discharge
of its staff. As an at-will employee of the Corporation, the President shall not be subject to annual
reappointment, but shall serve at the pleasure and discretion of the Board of Directors. Although anappointed
Officer of the Corporation, the President shall not serve as a Director on the Board of Directors and shall not
be ‘an Officer of the Board. The Board of Directors shall have sole authority to hire, supervise, discipline
and terminate the President. The appointment or termination of the President shall require a two-thirds
(2/3) majority vote of the Board of Directors, The President shall act subject to overall control by the Board
of Directors and shall regularly make reports to the Board, the Chair and Vice-Chair, as appropriate, or if so
directed by the Board. He/she shall be the principal administrative Officer of the Corporation, charged with
the duties of effectuating the purposes of the Corporation, carrying out the directives of the Board of Directors
and performing any and all functions necessary and proper to ensure that the policies, objectives and aims of
the Corporation are carried out. If so directed by the Board of Directors, he/she shall attend meetings of the
Board and/or Committees of the Board and shall generally serve as a resource to both. Within the limits of
the Corporation’s programs, policies and budget, the provisions of these By-Laws and the Certificate of
Incorporation and mandates of the law, the President shall have the authority to execute agreements, incur




obligations, perform administrative duties, and delegate assignments. The President shall perform such other
duties as from time-to-time may be assigned to him/her by the Chair and/or the Board of Directors.

ARTICLE V1
COMMITTEESS

Section 1. Appointments

1.1. Committees of the Board. The Chair shall, subject to approval of the Board of Directors, appoint eligible
Directors to the following Committees of the Board: (i) Finance Committee, (ii) Cornerstone Foundation

Audit Committee, (iii) Affiliated Partners Audit Committee, and (iv) such other committees as the Board may
" from time to time establish to aid in the Corporation’s operations.

1.2. Ad Hoc Committees. Additional Committees of the Board and/or the Corporation may be created and
appointed by the Chair with the consent of the Board of Directors as needed for special purposes.

1.3. No Committee of the Corporation shall have any authority to bind the Corporation.
Section 2. Qualifications

Committee Chairs shall be voting members of the Board of Directors. The Board of Directors may establish
or waive qualifications for committee membership at its discretion.

Section 3. Meetings

Unless otherwise provided by these By-Laws or a resolution of the Board of Directors, meetings of
Committees of the Board, of which no notice shall be necessary, shall be held at such time and place as shall
be fixed by the Chair of the committee or by a majority vote of all of the members of the committee.

Section 4. Quorum and Manner of Acting

Unless otherwise provided by these By-Laws or a resolution of the Board of Directors, a majority of all of the
members of a committee shall constitute a quorum for the transaction of business, and the vote of a majority
of ali of the members of the committee shall be the act of the committee. The procedures and manner of
acting of the Committees of the Board shall be subject at all times to the discretion of the Board of Directors.

Section 5. Finance Committee

The Finance Committee shall be comprised of at least three (3) members of the Board of Directors. The
Treasurers of the Affiliates, if any, may attend the Finance Committee meetings, if so requested by the Chair
of the Board. The Finance Committee shall be responsible for overseeing the fiscal affairs and procedures of
the Corporation. It shall ensure the development, adoption and monitoring of the Corporation’s annual budget,
separately and inclusively of the Affiliates, if applicable. The Finance Committee shall also monitor and
manage all of the Corporation’s investments, ensuring that all the Corporation’s institutional funds are
deposited, invested and withdrawn in a manner consistent with all applicable statutes, regulations and
contractual obligations. All actions of the Finance Committee shall be reported to the Board of Directors.

Section 6. Audit Committees

6.1. Composition & Organization of Affiliated Partners Audit Committee. The Affiliated Partners Audit
Committee shall be a joint committee of the Corporation, Cornerstone, and the Corporation’s other Affiliates,
if any. The Affiliated Partners Audit Commiitee shall be comprised of at least three (3) members of the
Corporation’s Board of Directors, the members of Cornerstone’s finance and/or audit committee(s), and the
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members of the audit and/or finance committee(s) of any other of the Corporation’s Affiliates, as applicable.
Notwithstanding any of the foregoing, under no circumstances shall the Corporation’s “Independent Auditor™
(as defined by these By-Laws) or a partner, employee, business associate or “Relative” (as defined by these
By-Laws) of the Independent Auditor’s firm be permitted to serve on the Affiliated Partners Audit Committee.
Provided that the Treasurer is found to be an “Independent Director,” he/she shall serve on the Affiliated
Partners Audit Committee but shall be precluded from serving as Chair. The Vice-Chair of the Corporation

shall ordinarily, but need not necessarily, serve as the Chair of the Affiliated Partners Audit Committee if
eligible. '

6.2. Composition & Organization of Cornerstone Foundation Audit Committee. The Cornerstone Foundation
Audit Cominittee shall be comprised of those members of the Affiliated Partners Audit Committee who are
also Directors or Officers of the Corporation. Any Affiliate representatives shall not serve on the Cornerstone
Foundation Audit Committee and shall be precluded from voting on any matter related to audits of the
finances of the Corporation but may review materials and participate in deliberations concerning
consolidated financial statements and related audits thereof. The Vice-Chair of the Corporation shall

ordinarily, but need not necessarily, serve as the Chair of the Cornerstone Foundation Audit Committee if
eligible.

6.3. Audit-Related Duties & Responsibilities.

A. Affiliated Partners Audit Committee: The duties of the Affiliated Partners Audit Committee shall
consist of establishing and reviewing financial policies and procedures for the operation of the
Corporation and any of its Affiliates in consultation with the Independent Auditor (as defined by these
By-Laws), the President (if any) and, other Officers and employees of the Corporation. The
Affiliated Partners Audit Committee shall be specifically responsible for overseeing audits of the
Corporation and any of its Affiliates, both internal and external, in a manner consistent with the
Corporation’s Audit Oversight Policy, which is annexed to these By-Laws as Aftachment “E.”
Although the Affiliated Partners Audit Committee shall meet as a joint committee to consolidate
resources and maximize corporate efficiencies, all financial and conflict of interest issues related to

the Corporation shall be voted on only by the Cornerstone Foundation Audit Committee for purposes
of the N-PCL. -

B. Cornerstone Foundation Audit Committee: The Cornerstone Foundation Audit Committee shall be
responsible for annually retaining or renewing the retention of the Corporation’s Independent
Auditor, facilitating the annual audit process, reviewing with the Independent Auditor the results
of the audit including the management letter, reviewing and discussing with the Independent
Auditor any material risks and weaknesses in internal controls identified by the Independent
Aunditor, any restrictions on the scope of the auditors’ activities or access to requested information,
any significant disagreements between the auditor ‘and management and the adequacy of the
Corporation’s accounting and financial reporting practices, overseeing the implementation of action
taken as a consequence of the audit, annually considering the performance and independence of the

auditor, and reporting the progress and results of all of the foregoing to the Affiliated Partners Aundit
Committee.

6.4. Statutory Compliance Duties & Responsibilities. With regard to responsibilities relative to conflicts
of interest and whistleblower protection, as appropriate, the Cornerstone Foundation Audit Committee shall
be responsible for strict adherence to, and enforcement of, the Corporation’s, Conflicts of Interest and
Whistleblower Protection Policies, which are annexed to these By-Laws as Attachments “B” and “D,”
respectively. The Cornerstone Foundation Audit Committee shall also ensure that proper policies and
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procedures are in place to ensure that all newly-received and annually-submitted Conflict Disclosure
Statements, an unexecuted copy of which is annexed to these By-Laws as Attachment “C,” as well as any
case-specific reports of Related Party Transactions, together with the minutes of any related meetings, are
promptly provided to the Chair of the Cornerstone Foundation Audit Committee and shall subsequently see
to it that they are properly considered for auditing purposes. All actions of the Cornerstone Foundation

Audit Committee shall regularly be reported to the Affiliated Partners Audit Committee and the Board of
Directors of the Corporation.

ARTICLE VI
FISCAL YEAR, AUDITING & FINANCIAL REPORTING, FISCAL CONTROLS

Section 1. Fiscal Year

The fiscal year of the Corporation shall commence on the first (1st) day of Jannary and conclude on the thirty-
first (3 1st) day of December. ‘ :

Section 2. Annual Audit

The accounts of the Corporation shall be audited each year by an “Independent Auditor,” (as defined by these
By-Laws), subject to policies and procedures to be established and maintained by the Board of Directors and
the Cornerstone Foundation Audit Committee pursuant to all applicable statutory, regulatory, contractual,
cthical and governance standards, requirements and obligations.

Section 3. Annual Report

The Board of Directors shall prepare an amnual report certified by an Independent Auditor showing in
appropriate detail the following:

i. theassets and kabilities, including the trust funds, if any, of the Corporation as of the end of the twelve
(12) month fiscal period terminating not more than six (6) months prior to said meeting;

ii. the principal changes in assets and liabilities, including trust funds, if any, during said fiscal period;

iii: the reverue or receipts of the Corporation, both unrestricted and restricted to particular purposes,
during said fiscal period and,;

iv, the expenses or disbursements of the Corporation, both general and restricted to particular purposes,
during said fiscal period.

This report shall be presented at a meeting Board of Directors and filed with the records of the Corporation
with a copy thereof entered in the minutes of the proceedings of said meeting.

Section 4. Conftracts

Except as may otherwise be provided by statute, regulation or these By-Laws, the Board of Directors may
authorize any Officer, Key Person or agent, in the name of the Corporation to enter into any contract or execute
and deliver any instrument, and such authority may be general or confined to specific instances; provided,
that unless so authorized by the Board of Directors, or expressly authorized by these By-Laws, no Officer,
Key Person or agent shall have the power or authority to bind the Corporation by any contract or engagement
or to pledge its credit or render it financially liable in any amount for any purpose; provided, further that, no

contract or any other instrument required to be signed by more than one (1) Officer shall be signed by one (1)
person in more than one (1) capacity.

Section 5. Business Loans

10,




No loans shall be contracted on behalf of the Corporation unless spemﬁcally authorized by the Board of
Directors.

Section 6. Bank Checks and Drafts

All bank checks and drafts and all other such orders for the payment of monies out of the funds of the
Corporation, and all notes or other evidences of indebtedness of the Corporation, shall be signed on behalf of

the Corporation in such manner as shall from time to time be determined by resolution of the Board of
Directors.

Section 7. Bank Deposits

All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the
Corporation in such banks, trust companies or other depositories as the Board of Directors may select.

ARTICLE VIII
FIDUCIARY DUTIES; PROHIBITIONS ON COMPENSATION;
LOANS & PERMISSIBLE REIMBURSEMENT

Section [.  Duties of Care, Loyalty & Obedience

1.1. Duty of Care. All Officers, Directors and Key Persons (as such terms are defined by these By-Laws)
shall exercise that same care that a reasonable person, with similar abilities, acumen and sensibilities, would
under similar circumstances at all times, and in so doing, shall endeavor to understand all, or substantially
all, of the consequences of their actions or the omissions of their actions.

1.2. Duty of Loyalty. No Officer, Director or Key Person shall engage in, or condone, any conduct that is
disloyal, disruptive, damaging or competes with the Corporation or take any action, or establish any interest,
~ that compromises his/her ability to represent the Corporation’s best interest.

1.3. Duty of Obedience. No Officer, Director or Key Person shall disobey a binding decision of the Board

of Directors; provided that such obedience does not otherwise conflict with the Duty of Care and Loyalty
or applicable law. '

Section 2. Compensation Prohibitions

No elected Director, Officer or member of a Committee shall receive compensation for his/her services.
The Board of Directors shall be empowered to provide reasonable compensation, fogether with
reimbursement for reasonably incurred expenses, for Officers or positions not afforded voting privileges
for purposes of corporate decision-making, such as the position of the President.

Section 3.  Loan Prohibitions

No loans shall be made by the Corporation to its Directors, Officers or members of committees, or to any
other corporation, firm, association or other entity in which one (1) or more of its Directors, Officers or
committee members are Directors or Officers or hold a substantial financial interest, except for any entity,
corporation or firm that is an Affiliate, if any. Disposal of any real property owned by the Corporation, or
an Affiliate, if any, must be approved by the Board of Directors.

Section 4. Permissible Reimbursement
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Notwithstanding the mandates of this Article, at the discretion of the Board of Directors, individual
Directors, Officers, and members of Committees of the Board may be reimbursed in an amount determined
by the Board for expenses reasonably incurred by them in the performance of their duties.

ARTICLE IX
EXECUTIVE COMPENSATION

Section 1. Review and Analysis

1.1 At least, annually, the Board of Directors and/or the Executive Committee shall engage in a
compensation analysis of the President (if any) and any other Key Person(s), to run concurrently with the
anmal performance evaluation of such employee(s). In order to determine the reasonableness of
compensation as it applies to the Corporation, this compensation analysis shall confirm that:

i.  the compensation to be authorized and awarded is reasonable for the services to be provided to the
Corporation;

ii.  there is no relationship between any of the Corporation’s Directors or Officers and the President (if
any) or any other Key Person(s), other than one of employment;

iii.  the President (if any) or any other Key Person(s), as appropriate, has met, or exceeded, performance
expectations; brought value to the Corporation; and, provided significant contributions to its growth
and development;

iv.  no Director or Officer is a Relative of, or employed by the President (if any) or any other Key
Person(s), as appropriate, or any entity in which the President (if any) /Key Person(s) has’have, at

. least, a thirty-five percent (35%) controlling interest; and,
v.  no Director or Officer has a material financial interest affected by the outcome of the compensation
review.

Section 2. Total Compensation Determination

2.1 A meeting where the compensation deliberation is being made by the Board of Directors shall take
place without the President (if any) or any other Key Person(s) being present. The Board of Directors shall
have described to i, in a form acceptable to the Board of Directors, the total compensation of the President
(if any) or any other Key Person(s), as well as any changes that have been made throughout the year. The
Board of Directors shall, afier due deliberation and discussion regarding the total compensation, render a
determination regarding whether the compensation is reasonable and whether sufficient, comparative
information existed from like or similar entities, to conclude that the total compensation of the President (if
any) or any other Key Person(s), is reasonable.

ARTICLE X
TRANSACTIONS CONCERNING TRANSFER OF REAL PROPERTY
& OTHER CORPORATE ASSETS

Section 1. Purchase, Mortgage, Sale, Exchange or Lease of Real Property

The purchase, mortgage, sale, exchange or lease (for a term of five (5) or more years) of real property, other
than a disposition of all or substantially all assets, by the Corporation shall be authorized by the majority
vote of the Board of Directors at any Annual Meeting, Regular Meeting or Special Meeting called for that
putpose; provided that there is a quorum for the meeting at which any such Action is taken.

Section 2. Disposition of Other Assets

The disposition of all, or substantially all, of the assets of the Corporation, whether real property or
otherwise, by sale, mortgage, lease, exchange or other disposal, shall only be authorized by a two-thirds
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(2/3) majority vote of the Board of Directors at any Annual Meeting, Regular Meeting or Special Meeting
called for that purpose; provided that there is a quorum for the meeting at which any such Action is taken and
shall only occur upon subsequent procurement of all applicable regulatory approvals.

ARTICLE XI
STATUTORY COMPLIANCE

Section {. Definitions

Should any term, phrase or understanding regarding any topic addressed in these By-Laws and/or the
policies of the Corporation be specifically defined in a document entitled, “By-Law and Corporate Policy
Definitions,” a copy of which is annexed hereto, and made a part hereof as Appendix A, the stipulated

definition of such terin in said document shall govern for purposes of interpreting these By-Laws and/or
the policies of the Corporation.

Section 2.  Conflicts of Interest Protocols

2.1. Compliance with Legal Requirements. The Board of Directors shall adopt, and at all times honor, the
terms of a written conflicts of interest policy to ensure that the Corporation’s Directors, Officers and Key
Persons act in the Corporation’s best interest and comply with applicable legal, regulatory and ethical

requirements. The conflicts of interest policy of the Corporation shall include, at a minimum, the following
provisions:

A. Definitions of circumstances that could constitute a Conflict of Interest.

B. Procedures for the Board or authorized committee, is appropriate, to determine the existence of,
disclose, address, and document real or potential Conflicts of Interest and Related Party
Transactions. ' '

C. Stipulations that when the Board of Directors, or authorized committee, as appropriate, is
considering a real or potential Conflict of Interest, the interested party shall not:

i.  be present at, or participate in, any deliberations;
ii.  attempt to influence deliberations; and/or
Hi.  castavote on the matter.

D. Requirements that the existence and resolution of the conflict be documented in the records of the
Corporation, including in the minutes of any meeting at which the conflict was discussed or voted
upon. ‘ '

E. Protocols to ensure that the disclosures of all real or potential Conflicts of Interest are properly
forwarded to the Cornerstone Foundation Audit Committes, as well as the Board of Directors of
the Corporation,

Section 3. Conflicts of Interest Policy

The Conflicts of Interest Policy of the Corporation required in order to comply with the mandates of Section
2 of this Article is annexed hereto, and made a part hereof as Appendix B.

Section 4. Potential Conflicts Disclosure Statement

The Potential Conflicts Disclosure Statement of the Corporation required in order to comply with the
mandates of Section 2 of this Article is annexed hereto, and made a part hereof as Appendix C.

Section 5. Parameters Regarding Disclosure and Resolution of Conflicts
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As the Corporation may have one (1) or more Affiliates (as such term is defined by these By-Laws), any
Officer, Director or Key Person of the Corporation serving as an officer, director or Key Person or volunteer
of an Affiliate shall not, standing alone, constitute a material, or reportable, Conflict of Interest or “Related
Party Transaction,” (as defined by these By-Laws), when considering transactions, including financial
dealings, between the Corporation dnd an Affiliate. Unless expressly proscribed by statute, regulation
and/or these By-Laws, the fact that any current Officer, Director or Key Person of the Corporation is
currently, or was formerly, affiliated with an Affiliate shall not prohibit, or otherwise impair, his/her ability
to render binding determinations necessary to properly conduct business operations and/or advance the
purposes of the Corporation.

Section 6. Whistleblower Protection Policy

The Corporation shall adopt, and at all times honor, the terms of appropriate written whistleblower
protection policies in an effort to ensure that any Director, Officer, employee or volunteer who provides
substantial services to the Corporation shall be free of fear of intimidation, harassment, discrimination or
other forms of retaliation on the part of the Corporation, or any of its Directors, Officers, employees or
volunteers, as a consequence of the good-faith filing of a report regarding possible violations of any statute,
regulation, or applicable ethical standard, policy or procedure of the Corporation. The Whistleblower
Protection Policy applicable to Officers and Directors of the Corporation required to comply with the
mandates of this Section 6 of this Article XI is annexed hereto, and made a part hereof as Appendix D,

Section 7. Audit Oversight Policy

If required by statute, regulation or contract, if deemed necessary and practicable by the Board of Directors,
and/or if mandated by any empowered governmental agency or required by binding contract, the accounts
of the Corporation shall be subject to an ammual audit report or audit review report prepared by an
Independent Auditor (as defined by these By-Laws) to be overseen by the Cornerstone Foundation Audit
Comimittee, said committee to be comprised solely of Independent Directors, as required pursuant to the
specific provisions set forth in the Audit Oversight Policy of the Corporation, a copy of which is annexed
hereto, and made a part hereof as Appendix E.

ARTICLE XII
NON-DISCRIMINATION

Section 1. Non-Discrimination

In all of the Corporation’s dealings, neither the Corporation nor any of its duly authorized Directors,
Officers, Key Persons, agents or volunteers shall discriminate against any individual or group protected by
Federal or State faw for reasons of race, color, creed, sex, age, ethnicity, national origin, marital status,

sexual orientation, disability, military status, domestic violence victim statis or predisposing genetic
characteristics. ‘

ARTICLE XIII
INDEMNIFICATION OF DIRECTORS, OFFICERS & EMPLOYEES

Section 1.  Authorized Indemnification

Unless clearly prohibited by law or these By-Laws, the Corporation shall indemnify any person (an
“Indemmified Person”) made or threatened to be made a party in any action or proceeding, whether civil,
criminal, administrative, investigative or otherwise, including any action by the Corporation, by reason of the
fact that s/he (or her/his testator or administrator, if then deceased), whether before or after adoption of this
Article: (a) is or was a Director or Officer of the Corporation, or; (b) is serving or served, in any capacity, at
the request of the Corporation, as a Director or Officer of any other corporation, or any partnership, jomt
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venture, trust, employee benefit plan or other enterprise. The indemnification shall be against all judgments,
fines, penalties, amounts paid in settlement (provided that the Corporation shall have consented to such
settlement) and reasonable expenses, including attorneys® fees and costs of investigation, incurred by an
Indemnified Person with respect to any such threatened or actual action or proceeding.

Section 2. Prohibited Indemnification

The Corporation shall not indemnify any person if a judgment, or other final adjudication, adverse to any
Indemnified Person establishes, or the Board of Directors in good faith determines, that:
A. such person’s actions were committed in bad faith or were the result of active and deliberate
dishonesty; '

B. such person acted outside the scope of his/her employment or other authority granted by or on behalf
of the Corporation and such actions were material to the cause of action so adjudicated; or
C. s/he garnered any financial profit or other advantage to which s/he was not legally entitled.

Section 3.  Advancement of Expenses

The Corporation shall, on request of any person who is or may be entitled to be indemnified by the Corporation
pursuant to Section 1 of this Article, pay or promptly reimburse such Indemnified Person’s reasonably
incurred expenses in connection with a threatened or actual action or proceeding prior to its final disposition,
provided, however, that, no such advancement of expenses shall be made unless the Indemnified Person
makes a binding, written commitment to repay the Corporation, with interest, for any amount advanced for
which it is ultimately determined that s/he is not entitied to be indemnified under the law or these By-Laws.
An Indemnified Person shall cooperate in good faith with any request by the Corporation that common legal
counsel be used by the parties to such action or proceeding who are similarly situated unless it would be
inappropriate to do so because of actual or potential conflicts between the interests of the parties.

Section 4. Indemnification of Others

Unless clearly prohibited by law or these By-Laws, the Board of Directors may approve indemnification by
the Corporation, as set forth in Section 1 of this Article, or advancement of expenses as set forth in Section 3
of this Article, to a person (or her/his testator or administrator, if then deceased) who is or was employed by
the Corporation or who is or was a volunteer for the Corporation, and who is made, or threatened to be made,
a party in any action or proceeding, by reason of the fact of such employment or volunteer activity, including
actions undertaken in connection with service at the request of the Corporation in any capacity for any other
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise.

Section 5. Determination of Indemnification

Indemnification mandated by a final order of a court of competent jurisdiction shall be paid. After termination
or disposition of any actual or threatened action or proceeding against an Indemnified Person, if
indemnification has not been ordered by a court, the Board of Directors shall, upon written request by an
Indemnified Person, determine whether and to what extent indemnification is permitted pursuant to these By-
Laws. Before indemnification can occur, the Board of Directors must expressly find that such indemnification
will not violate the provisions of Section 2 of this Article. No Director with a personal interest in the outcome,
or who is a party to such actual or threatened action or proceeding concerning which indemnification is sought,
shall participate in this determination. If a quorum of disinterested Directors is not obtainable, the Board of
Directors shall act only after receiving a written opinion from independent legal counsel that indemmification
is proper in the circumstances under then applicable law and these By-Laws.

Section 6. Binding Effect
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Any person entitled to indemnification under these By-Laws has a legally enforceable right to indemnification
that cannot be abridged by amendment of these By-Laws with respect to any event, action or omission
occurring prior to the date of such amendment.

Section 7. Insurance

The Corporation is required to purchase Directors and Officers lability insurance. To the extent permitied by
law, such insurance shall insure the Corporation for any obligation it incurs as a result of this Article, or
operation of law, and it may insure directly the Directors, Officers, employees or volunteers of the Corporation
for labilities against which they are not entitled to indemnification under this Article, as well as for liabilities
against which they are entitled or permitted to be indemnified by the Corporation.

Section 8.  Nonexclusive Rights

The provisions of this Article shall not limit or exclude any other rights to which any person may be entitled
under law or contract. The Board of Directors is authorized to enter into agreements on behalf of the
Corporation with any Director, Officer, employee or volunteer to provide them rights to indemnification or
advancement of expenses in connection with potential indemnification in addition to the provisions therefor
in this Article, subject in all cases to the limitations of Section 2 of this Article.

ARTICLE X1V
FUNDAMENTAL CORPORATE CHANGES

Section 1. By-Law Amendments

These By-Laws may be amended, repealed or altered in WI}OIe, or in part, at any Annual Meeting, Regular
Meeting or Special Meeting called for that purpose by a two-thirds (2/3) majority vote of the Entire Board,;
provided that there is a quorum for the Meeting at which any such Action is taken,

Section 2. Certificate of Incorporation

2.1. Amendment. Anamendment, repeal or alteration, in whole or in part, of the Corporation’s Certificate of
Incorporation shall be authorized by a two-thirds (2/3) majority vote of the Entirc Board, at any Annual
Meeting, Regular Meeting or Special Meeting called for that purpose; provided that there is a quorum for the
meeting at which any such Action is taken, and shall become effective once all statutory approvals are
subsequently secured and the applicable Certificate of Amendment or Restated Certificate of Incorporation is
accepted for filing by the New York Department of State.

2.2. Governing Effect. 1f there is any conflict between the provisions of the Certificate of Incorporation and
these By-Laws, the provisions of the Certificate of Incorporation shall govern.

" Section 3. Formation of Parent/Subsidiary Relationship

The Corporation may enter into, or form a new entity for purposes of creating, a Parent/Subsidiary
Relationship (as defined by these By-Laws) by a two-thirds (2/3) majority vote of the Board of Directors at
any Annual Meeting, Regular Meeting, or Special Meeting called for that purpose; provided that there is a
quorum for the meeting at which any such Action is taken.

Section4, Merger or Consolidation

The merger or consolidation of the Corporation shall be authorized by a two-thirds (2/3) majority vote of the
Entire Board at any Annual Meeting, Regular Meeting, or Special Meeting called for that purpose; provided
that there is a quorum for the meeting at which any such Action is taken, and shall become effective once all
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statutory approvals are subsequently secured and the applicable Certificate of Merger or Consolidation is
accepted for filing by the New York State Department of State.

Section 5. Dissolution

5.1. Procedure. The dissolution of the Corporation shall be authorized by a two-thirds (2/3) majority vote of
the Entire Board at any Annual Meeting, Regular Meeting, or Special Meeting called for that purpose;
provided that there is a quorum for the meeting at which any such Action is taken, and shall become effective
once all statutory approvals are subsequently secured and the applicable Certificate of Dissolution is accepted
for filing by the New York Department of State. '

5.2. Residual Assets. As part of the process of obtaining a corporate dissolution, the Corporation shall
endeavor to ensure that any residual corporate assets shall be donated to Cornerstone, or if Cornerstone
shall not then be in existence or eligible to receive such assets, to one (1) or more tax-exempt organizations
that provide healthcare services to the indigent in the communities served by Cornerstone and use its best
efforts to have same authorized by all applicable regulatory agencies and the Courts.
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APPENDIX A

By-Law & Corporate Policy Definitions

Affiliate. An “Affiliate” of the Corporation means any entity controfled by, in control of (a
“Parent/Subsidiary Relationship™), or under common control with, the Corporation.

Charitable Corporation. Any not-for-profit Corporation formed, or deemed to be formed, for
charitable purposes, including those formerly considered by the N-PCL to be Type “B” or “C”
Corporations, as well as former Type “D” with charitable purposes.

Conflict of Interest. Any situation in which any Director, Officer or Key Person of the Corporation
has a competing Interest that, from the perspective of an objective observer, may appear to compromise
his/her ability to perform his/her respective duties as Director, Officer or Key Person.

Director. A “Director” means any member of the Board of Directors of the Corporation as defined by
these By-Laws.

Independent Auditor. An “Independent Auditor” means any certified public accountant performing
the audit of the financial statements of the Corporation who is not, nor is any member of his/her firm,
an Officer, Director, Key Person or other employee, agent or volunteer of the Corporation or has a

- Relative who is such an individual.

i.

ii.

iiL.

v,

Independent Director. An “Independent Director” means a Director WHO:

is not, and has not been within the last three (3) years, an employee or a Key Person of the
Corporation or an Affiliate and does not have a Relative who is, or has been within the last three
(3) vears, a Key Person of the Corporation or an Affiliate;

has not received, and does not have a Relative who has received, in any of the last three (3) fiscal
years, more than ten thousand dollars ($10,000) in direct compensation from the Corporation or an
Affiliate (other than reimbursement for expenses reasonably incurred as a Director or reasonable
compensation for service as a Director if permitted by statute and regulation); and,

is not a current employee of or does not have a substantial financial interest in, and does not have
a Relative who is a current Officer of or has a substantial financial interest in, any entity that has
made payments, property or services to, or received payments, property or services from, the
Corporation or an Affiliate if the amount paid by the corporation to the entity or received by the
corporation from the entity for such property or services, in any of the last three fiscal years,
exceeded the lesser of :

a. ten thousand dollars ($10,000) or two percent {2%) of such entity's consohdated gross
revenues if the entity's consolidated gross revenue was less than five hundred thousand
dollars ($500,000);

b. twenty-five thousand dollars ($25,000) if the entity's consolidated gross revenue was five
hundred thousand dollars ($500,000) or more but less than ten million dollars ($10
million); or '

c. one hundred thousand dollars ($100,000) if the entity's consolidated gross revenue was ten
million ($10 million) dollars or more; and

is not and does not have a Relative who is a current owner, whether whoily or partially, director,
officer or employee of the Corporation’s outside auditor or who has worked on the Corporation's
audit at any time during the past three (3) years.
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7.

ii.

itl.

9.

10.

1L

il

1i1.

For purposes of this definition of “Independent Director”, the terms: “compensation™ does not
inclade reimbursement for expenses reasonably incurred as a Director or reasonable compensation
for service as a Director as permitted by paragraph (a) of section 202 (General and special powers)
of the New York Not-for-Profit Corporation Law; and “payment” does not include charitable
contributions, dues or fees paid to the Corporation for services which the Corporation performs as
part of its nonprofit purposes, or payments made by the Corporation at fixed or non-negotiable rates
or amounts for services received, provided that such services by and to the Corporation are available
to individual members of the public on the same terms, and such services received by the
Corporation are not available from another source.

Interest. An “Interest” is a material individual economic benefit received, either directly or indirectly,
as a consequence any transaction, agreement, compensation agreement, including direct or indirect
remuneration as well as gifts or favors that are not insubstantial or any other arrangement between a
Related Party and the Corporation.

Key Person. A “Key Person” means any person, other than a Director or Officer, whether or not an
employee of the Corporation, who:

has responsibilities, or exercises powers or influence over the Corporation as a whole
similar to the responsibilities, powers, or influence of Directors and Officers;

manages the Corporation, or a segment of the Corporation that represents a substantial
portion of the activities, assets, income or expenses of the Corporation; or

alone or with others controls or determines a substantial portion of the Corporation’s capital
expenditures or operating budget.

Officer. An “Officer” means any director, trustee, manager, governor, or by any other title, any
individual holding an office of the Corporation identified in the Certificate of Incorporation and/or By-
Laws.

Related Party. A “Related Party” means (i) any Director, Officer or Key Person of the Corporation, or
any Affiliate; (ii) any Relative of any Director, Officer or Key Person of the Corporation or any
Affiliate; or (iti) any entity in which any individual described in clauses (i) and (ii) of this definition
has a thirty-five percent (35%) or greater ownership or beneficial interest, or, in the case of a par‘mership'
or professional corporation, a direct or indirect ownership interest in excess of five percent (5%).

Related Party Transaction. A “Related Party Transaction” means any transaction, agreement or any
other arrangement in which a Related Party has a financial interest and in which the Corporation or any
Affiliate is a participant, except that a transaction shall not be a Related Party Transaction if:

the transaction or the Related Party's financial interest in the transaction is de minimis;
the transaction would not customarily be reviewed by the Board or boards of similar
organizations in the ordinary course of business and is available to others on'the same or
similar terms; or : :

the transaction constitutes a benefit provided to a Related Party solely as a member of a
class of the beneficiaries that the Corporation mtends to benefit as part of the

accomplishment of its mission which benefit is available to all similarly situated members
of the same class on the same terms.
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12. Relative. A“Relative” of an individual means his/her spouse, domestic partner, ancestors, brothers and
sisters (whether whole or half- blood), children (whether natural or adopted), grandchildren, great-

grandchildren, and spouses or domestic partners of ancestors, brothers, sisters, children, grandchildren
and/or great-grandchildren.
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APPENDIX B

Conflicts of Interest Policy

1. Policy Requirements.

All real or potential “Related Party Transactions™ (as defined by the By-Laws) and any other conflicted
matter must be addressed in accordance with the terms of this Board of Directors Conflicts of Interest
Policy. Any Related Party Transaction, or any other conflicted matter, authorized in a manner that is
materially inconsistent with the terms of this policy may be subsequently rendered void or voidable by a
vote of the majority (50% +1) of the Board of Directors, excluding any Directors with an interest in the
subject Related Party Transaction or matter.

2. General Disclosure,
Prior to initial election, and annually thereafter, each Director shall be required to complete, sign and submit

to the Secretary, or an authorized designee, as appropriate, a written statement identifying, to the best of
the Director’s knowledge:

a. any entity of which such Director is an officer, director, frustee, member, owner (either as

a sole proprietor or a partner), or employee or Key Person and with which the Corporation
has a relationship, and

b. any transaction in which the Corporation is a participant and in which the Director might
have a conflicting interest.

The Secretary shall provide a copy of all completed disclosure statements to the Chair of the
Comerstone Foundation Audit Committee. A copy of each disclosure statement shall be available
to any Director on request.

3. Specific Disclosure.

If at any time during his/her term of service, a Director, Officer or Key Person (all as defined by the By-

Laws) acquires an interest, or circumstances otherwise arise, which could give rise to a real or potential
. Related Party Transaction or any other conflicted matter, he/she shall promptly disclose, in good-faith, to

the Board of Directors, or an authorized committee thereof, as appropriate, the material facts concerning
such interest. :

4. Cornerstone Foundation Audit Committee Review.

The Cornerstone Foundation Audit Committee shall review any real, or potential, Related Party
Transaction, or any other matter that might be considered to constitute a conflict of interest for a particular
Related Party (as defined by the By-Laws), as expressly permitted and required by the N-PCL.

5. Standard of Review.

In any instance where a Related Party Transaction or other potentially conflicted matter is being reviewed,
and is so material that it would customarily warrant formal approval by the Cornerstone Foundation Audit
Committee, said Committee shall thoroughly review the Related Party Transaction or matter and submit to
the Board of a recommendation as whether or not it should be to approved.

6. Authorization of Related Party Transactions
The Corporation shall not enter into any Related Party Transaction, or any other conflicted matter, unless
such a Related PartyTransaction or matter is determined by the Cornerstone Foundation Audit Committee

and the Board of Directors to be fair, reasonable and in the Corporation’s best interest at the time of such
determination.

7\ Authorization of Transactions Concerning Substantial Financial Interest.
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With respect to any Related Party Transaction or other conflicted matter, in which a Related Party has a
substantial financial interest, the Board of Directors of the Corporation shall:

i.  prior to enfering into such Related Party Transaction or matter, consider alternative transactions to

the extent available;

ii.  approve the transaction or matter by not less than a majority vote of the directors present at the
meeting; and

ili.  contemporaneously document the basis for approval by the Board of Directors, which shall include
the preparation of a written report, to be attached to the minutes of any meeting where the
transaction or matter was deliberated or authorized, identifying the details of the transaction or
matter, alternate transactions considered, materials or other information reviewed, the Directors
present at times of deliberations, names of those who voted in favor, opposed, abstained or were
absent and the specific action authorized. ’

8. Restrictions.

With respect to any Related Party Transaction or any other conflicted matter considered by the Board, no
Related Party shall:

i.  be present at, or participate in, any deliberations;
ii.  attempt to influence deliberations; and/or
ili.  casta vote on the matter.

Nothing herein shall prohibit the Cornerstone Foundation Andit Committee or the Board of Directors from
requesting that a Related Party present information concerning a Related Party Transaction, or any other
conflicted matter, at a Committee and/or Board meeting prior to the commencement of deliberations or
voting relating thereto.

9. Nepotism.

If a Relative or a household member or an employee or member of the Board of Directors is refained as an
employee or contractor of the Corporation, the presumption of a Related Party Transaction is created and
applicable. This Conflicts of Interest Policy shall govern the situation. In cases where a Related Party or
household member is found to be the best candidate for a given position and is hired as an employee or a
contractor of the Corporation, the Corporation shall document that the employee/contractor is qualified and
paid a reasonable salary/rate in accordance with other provider employees and contractors. In addition,

such employee or contractor shall not be supervised or be in the line of supervision by the related party or
household member.

10. Audit-Related Disclosure of Conflicts.

It shall be the duty of the Secretary to see to it that all newly-received and annually-submitted Director
interest disclosure statements and any case-specific Related Party Transaction reports, together with the
minutes of any related meetings, are promptly provided to the Chair of the Cornerstone Foundation Audit
‘Committee in an effort to ensure that they are properly considered for consolidated anditing purposes.
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APPENDIX C

CODE OF ETHICAL CONDUCT
&
ANNUAL POTENTIAL CONFLICTS DISCLOSURE STATEMENT

1. Code of Ethical Conduct

Each member of the Board of Directors of the Corporation must maintain the highest standard of conduct
in carrying out histher fiduciary obligations in pursuit of the Corporation’s tax-exempt mission and
charitable purposes. Therefore, cach and every Director, Officer and Key Person (to the extent applicable)
shall endeavor in good faith and to the best of his/her ability to adhere to the following code of conduct:

By-Laws & Policies.

be aware of and fully abide by the Corporation’s Certificate of Incorporation, By-Laws, rules and
regulations and policies pursuant to the New York not-for-profit Corporation Law (the *N-PCL”).

‘ensure the Corporation’s compliance with all statutes, regulations and contractual requirements

respect and fully support the duly-made decisions of the Board of Directors in accordance with
his/her fiduciary duties of obedience and loyalty -

respect the work and recommendations of members of committees who are duly charged and have
convened and deliberated accordingly, pursuant to the N-PCL

work diligently to ensure that the Board fully assumes its role as a policy-making, governing body

view and act towards the President (if any) as the chief administrative. officer having sole
responsibility for the day-to-day management of the Corporation, including personnel, and for
implementation of Board policies and directives.

Informed Participation.

endeavor to attend all meetings of the Board and assigned committees

remain informed of all matters, inchiding financial, that come before the Board and/or assigned
committees

respect and follow the “chain of command” of the Board and administration

constructively and appropriately bring to the attention of the Board, Officers, Committee Chairs
and/or appropriate staff any questions, personal views, opinions and comments of significance on -
relevant matters of governance, policymaking and his/her or the Corporation’s constituencies

oppose, on the record, Board actions with which he/she disagrees or is in serious

appropriately challenge, within the structure and By-Laws of the Corporation, those binding
decisions that violate the legal, fiduciary or contractual obligations of the Corporation and/or of
any of its Directors
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o do not fully commit to others or self to vote a particular way on an issue before participating in a
deliberation session with fellow Board/committee members in which the matter is discussed and
action may be taken

+ avoid interference with the duties or authority of staff

Conflict of Interest, Representation & Confidentiality

¢ represent the best interests of the Corporation at all times and declare any and all duality of interests -
or conflicts of interests, material or otherwise, that may impede or be perceived as impeding the
capacity to deliberate or act in the good faith, on behalf of the best interests of the Corporation

¢ conform to the procedures for such disclosure and actions as stated in the By-Laws or otherwise
established by the Board, pursuant to the N-PCL

+ not seek or accept, on your own behalf or on behalf of any other person, any financial advantage
or gain that may be offered because, or as a result, of the Board member’s affiliation with the
Corporation

 publicly support and represent the duly made decisions of the Board

» speak positively of the Corporation to the general public and any and all of its current and potential
Affiliates and constituencies '

e 1ot take any public position representing the Corporation on any issue that is not in conformity
with the official position of the Corporation

e not use or otherwise relate his/her affiliation with the Board to independently promote or endorse
political candidates or parties for the purpose of election

s maintain full confidentiality and proper use of information obtained as a result of Board and/or
Officer service in accordance with Board policy or direction or as otherwise set forth in the By-
Laws

Interpersonal.

o speak clearly, listen carefully to and respect the opinions of fellow Board members, Officers,
employees and agents

» promote collaboration and partnership among all members of the Board, Officers and Key Persons

* maintain open communication and an effective partnership with the Board, Officers and committee
leadership

e remain “solution-focused,” offering criticism only in a consfructive manner

e not filibuster or engage in activities during meetings that are intended to impede or delay the
progress and work of the Board because of differences in opinion or other personal reasons

e always work to develop and improve his/her knowledge and skills that enhance his/her abilities as
Director, Officer or key employee

24




Nothing contained in this Code of Ethical Conduct should be interpreted by any employee to restrict or
inhibit any activity protected by Section 7 of the National Labor Relations Act, which grants to

emplovees the right to act together to seek to improve their pay and working conditions.
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2. Annual Potential Conflicts Disclosure Statement

Name:

As a Director, Officer or Key Person of the Corporation, prior to your being seated on the Board of
Directors, appointed as an Officer, or commencing employment with the Corporation, as appropriate, and
annually thereafter, you are required to truthfully, completely and accurately disclose all information
requested herein and to promptly update all such information as factual circumstances may change from
time-to-time. With regard to this Conflicts Disclosure Statement, please be advised that all material terms

identified by quotation marks are defined by Appe11d1x “A” of the By-Laws of the Corporatlon which is
entitled “By-Law & Corporate Policy Definitions.”

(Please mark ‘Yes® or ‘No’ & provide additional information when requested)
Financial Information Return Disclosure

Responses to the following questions are required in order to complete financial information returns
annually submitted to the Internal Revenue Service and the New York State Office of the Attorney General.

1. Have you been provided with, properly reviewed and reasonably understand the terms of the
Corporation’s current written Conflicts of Interest Policy?

No Yes

If No, briefly describe below & attach a detailed explanation

2. During the current or last fiscal year, do you have or have you had one or more of the following types

of relationship with any entity which had, or is reasonably anticipated to have, a direct or indirect
business relationship with the Corporation or an Affiliate?

a. You served as director, officer, trustee, Key Person, partner or member of any such entity?
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b. You hold or held a thirty-five percent (35%) or greater ownership or beneficial interest in
such an entity (e.g., corporation, LLC, or trust)?

c¢. You had or have a direct or indirect ownership interest in excess of five percent (5%) in
such an entity which is a partnership or professional corporation?

No Yes

If Yes, briefly describe below & attach a detailed explanation

Have you, individually, or through an entity where you hold a thirty-five percent (35%) or greater
ownership or beneficial interest, or in the case of a partnership or professional corporation a direct or
indirect ownership interest in excess of five percent (5%), during the most recently completed, or
current, fiscal year, had, or are reasonably anticipated to have, a direct, or indirect, business relationship,
with any individual who is a current or former “Officer,” “Director” or “Key Person” of the Corporation
or an Affiliate?

No Yes

If Yes, briefly describe below & attach a detailed explanation

Do you have a “Relative” who, during the most recently completed, or current, fiscal year, had, or is
reasonably anticipated to have, a direct, or indirect, business relationship with the Corporation or an
Aftiliate?

No Yes

I Yes, briefly describe below & attach a detailed explanation

Have you, or did you have a “Relative” who, during the most recently completed, or current, fiscal
year, had, or is reasonably anticipated to have, any transaction with the Corporation or an Affiliate that
might reasonably be considered a real or potential conflict of interest pursuant to the Corporation’s
Conflicts of Interest Policy, which has not been otherwise disclosed herein?
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No Yes

If Yes, briefly describe below & aftach a detailed explanation
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Independent Director Assessment Disclosure Assessment

In order to qualify as an “Independent Director,” as defined by the N-PCL, an Officer or a Director must
respond in the negative to all of the following questions, although failure to respond in the negative to all

questions shall not necessarily preclude such an Officer or a Director from serving on the Board of
Directors.

1.

Are you currently, or have you been within the last three (3) fiscal years, an employee of the
Corporation or an “Affiliate” of the Corporation?

No Yes

If Yes, briefly describe below & attach a detailed explanation

Do you have a “Relative” who is, or has been within the last three (3) years, a “Key Person of the
Corporation or an Affiliate of the Corporation?

No Yes

If Yes, briefly describe below & attach a detailed explanation

Have you received, within the last three (3) fiscal years, more thaﬁ ten thousand dollars (§10,000) in

tfotal direct compensation from the Corporation or an “Affiliate” of the Corporation, other than
reimbursement for out-of-pocket expenses?

No Yes

If Yes, briefly describe below & attach a detailed explanation

Do you have a “Relative” who has received, within the last three (3) fiscal years, more than ten thousand
dollars ($10,000) in direct compensation from the Corporation or an “Affiliate” of the Corporation,
other than reimbursement for out-of-pocket expenses?

No Yes

If Yes, briefly describe below & attach a detailed explanation
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5. Are you a current officer or employee of, or do you have a substantial financial interest in, any entity
that has made “payments” to, or received “payments” from, the Corporation or an “Affiliate” of the
Corporation, for property or services in an amount which, within the last three (3) fiscal years, exceeds
the lesser of twenty-five thousand dollars ($25,000) or two percent (2%) of such entity’s consolidated

gross revenue? For purposes of this question, the definition the term “payments™ does not include
charitable contributions.

No Yes

If Yes, briefly describe below & attach a detailed explanation

6. Do you have a Relative who is a current Officer or employee of, or bas a substantial financial interest
in, any entity that has made “payments” to, or received “payments” from, the Corporation or an
“Affiliate,” for property or services in an amount which, within the last three (3) fiscal years, exceeds
the lesser of twenty-five thousand dollars ($25,000) or two percent (2%) of such entity’s consolidated

gross revenue? For purposes of this question, the definition the term “payments” does not include
charitable contributions.

No Yes

If Yes, briefly describe below & attach a detailed explanation

—Certification—

1, the undersigned, certify that I have read and understand this Code of Ethical Conduct & Annual Conflicts
Disclosure Statement. I agree that my actions will comply with the disclosures found in this document. I
further affirm that neither I, as a Related Party nor any Relative have, or had, an interest, or has taken any
action, that contravenes, or is likely to contravene, the Conflicts of Interests Policy of the Corporation or,

otherwise impedes my ability to act as a fiduciary and in the best interests of the Corporation, except those
that may have been disclosed herein.

Director Signature Date

Print Name
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APPENDIX D

Whistleblower Protection Policy

I Intent.

The Corporation shall endeavor to protect any “Director” and “Officer” (each, as defined by these By-
Laws) from intimidation, harassment, discrimination or other forms of retaliation on the part of the
Corporation, or any of its Directors, Officers, employees or volunteers, as a consequence of the good-faith

filing ‘of a report regarding possible violations of any statute, regulation, applicable ethical standard or
policy or procedure of the Corporation.

2. Limitations.

This Board of Directors Whistleblower Protection Policy shall be binding upon each Officer and Director
of the Corporation, but inapplicable to corporate employees, including any “Key Person” (as defined by
these By-Laws), or volunteers, who instead shall receive comparable protections from retaliation pursuant
to other policies to be adopted by the Corporation specific to the circumstances of the employment or
community volunteer relationship with the Corporation.

3. Disclosure.

If any Director or Officer reasonably believes that some policy, practice, or activity of the Corporation, or
of another individual or entity with whom the Corporation has a substantial business relationship exceeding
ten thousand dollars ($10,000), may violate any statute, regulation, applicable ethical standard or policy or
procedure of the Corporation, such Director or Officer shall file a confidential written report summarizing
his/her concerns with a member of the Cornerstone Foundation Audit Committee.

4. Investigation & Resolution Procedures.

The investigation of any alleged misconduct or omission governed by this policy shall be conducted in the
following manmner:

a. upon receipt of a confidential written report submitted by a whistleblower to a member of the
Cornerstone Foundation Audit Committee, the report shall ordinarily be forwarded to the Cornerstone
Foundation Audit Committee Chair who shall be responsible for properly receiving, overseeing,
investigating, assessing, rendering determinations concerning and ensuring for the proper
documentation and recordation of any, and all, such reports in a manner consistent with the terms of
this Policy. In instances where the Cornerstone Foundation Audit Committee Chair is him/herself a
whistleblower, a subject of the whistleblower’s claims or otherwise conflicted, he/she shall disclose to
the Committee the existence of the whistleblower’s claim and that he/she has a real, or potential,
conflict of interest. The Committee, excluding the Audit Committee Chair, shall then appoint another
Cornerstone Foundation Audit Committee member to oversee the Corporation’s response to the
whistleblower’s report;

b. within thirty (30) days of receipt of the written report of a whistleblower, the Cornerstone Foundation
Audit Committee Chair, or other designated Committee member, as appropriate, shall act as follows:

i. maintain the confidentiality of the subject Officer or Director, Officer by not disclosing to other
Directors, Officers, employees or volunteers of the Corporation, the existence of the alleged
misconduct or omission, or the underlying factual circumstances of the filing of the written

. report, except as needed in order to properly investigate the matter;

ii. initiate and conduct an appropriate investigation;

iii. . review the applicable policies and procedures of the Corporation;

iv. assess, in the most confidential manner possible, the concerns of the subject Officer or Director
via written questionnaire and/or interview, as well as those of other Directors, Officers,
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employees or volunteers who may have an understanding of, or be complicit in, the alleged
misconduct or omission, in order to form an informative opinion of the matter and, if necessary,
potential recommendations for resolution;

v. prepare and submit to the Cornerstone Foundation Audit Committee a written report
summarizing the matter, together with recommendations as to resolution and a timeline for
implementation of associated actions; and

vi. forward a copy of the written report to the “Entire Board” (as defined by the By-Laws).

¢. the Cornerstone Foundation Audit Commitiee shall act on the wriften report of the Chair, or other
'designated Committee member, as appropriate, review findings and recommendation identified therein,
and submit to the Board of Directors a written assessment of the matter, recommendations as to
resohution and a timeline for implementation of associated actions; and,

d. upon receipt of the written report of the Chair, or other designated Committee member, and the written
assessment of the Cornerstone Foundation Audit Committee, the Board of Directors, at its next
scheduled Regular Meeting, or a Special Meeting called for that purpose, shall consider the matter and
render binding determinations as to resolution, up to, and including, the suspension or removal of the
Officer or Director found to have engaped in the subject misconduct or omission.

5. Retaliation Protections - ,
Upon filing a written report of alleged violation(s) of statute, regulation or applicable ethical standard, any
such Officer or Director shall be protected, directly and indirectly, from intimidation, harassment,

discrimination or other forms of retaliation on the part of the Corporation or any of its Directors, Officers,
employees, agents or volunteers.

0. Documentation.

The Cornerstone Foundation Audit Committee and the Board of Directors shall ensure that the mafter is
properly documented in the records of the Corporation, including minutes of any meeting of any Committee
and the Board where the matter was considered and/or addressed, paying particular attention to the
confidentiality of this Policy.

7. Limitations.

This Policy does not protect any Officer or Director, Officer who, in filing any report hereunder, acts in bad
faith, is deliberately dishonest, and/or has or may personally garner any profit or some other advantage to
which he/she is not legally entitled. No Officer or Director should expect protection under this Policy if
he/she is complicit in the misconduct or omission that is the subject of his/her concern, unless his/her

complicity is, itself, prompted by duress or is motivated by reasonable fear of some form of intimidation,
harassment, discrimination or other form of retaliation.

8. Publication.

A copy of this Policy, or an analogous whistleblower protection policy, as appropriate, shall be distributed
to all Officers and Directors of the Corporation.
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APPENDIX E

Audit Oversight Policy

1 Anditing.

The accounts of the Corporation shall be subject to an annual audit report prepared by an independent
certified public accountant, an “Independent Auditor” (as defined by the By-Laws). Once retained, neither
the Independent Auditor, nor or a partner, associate or employee of the Independent Auditor’s firm or
practice; or, a “Relative” (as defined by these By-Laws), or a partner, associate or employee of a Relative’s

firm or practice, shall perform any assistance to the Corporation other than that directly related to auditing
functions.

2. General Duties.

While working with the Independent Auditor, the Cornerstone Foundation Audit Committee, which shall

be comprised solely of “Independent Directors™ (as defined by these By—Laws) shall perform the following
duties:

i.  oversee the accounting and financial reporting processes of the Corporation and the audit of the
Corporation’s financial statements;

.  annually retain or renew the retention of an Independent Auditor to conduct the audit and, upon
completion thereof, review the results of the audit and any related management letier with the
Independent Auditor; and

lii.  oversce the adoption, implementation of, and compliance with the Corporation’s Conflicts of
Interest Policy.

3 Revenue-Imposed Duties.

The Affiliated Partners Audit Committee and/or the Cornerstone Foundation Audit Committee shall also
be required to perform the following duties:

.. review with the Independent Auditor the scope and planning of the audit pl’lOI' to the audit’s
commencement;

ii.  upon completion of the audit, review and discuss with the Independent Auditor:
a. any material risks and weaknesses in internal controls identified by the Independent Auditor;
b. any restrictions on the scope of the Independent Auditor’s activities or access to requested
information;
¢. any significant chsagreements between the Independent Auditor and management of the
Corporation; and,
d. the adequacy of the Corporation’s accountmg and financial reporting processes;
ii.  annually consider the performance and independence of the Independent Auditor; and,
iv.  report on the Committee’s activities to the Board of Directors.

4. Affiliate Corporations.

Should the Corporation control any “Affiliate” (as defined by these By-Laws) or subsidiary corporation,
the Cornerstone Foundation Audit Committee, which shall be comprised solely of Independent Directors
of the Corporation, may pursuant to state statute and these By-Laws, perform all audit oversight duties
stipulated in this Policy for any such Affiliate or subsidiary corporation.

5 Restrictions.

For the avoidance of doubt, only Independent Directors shall be entitled to participate in any Cornerstone
Foundation Audit Committee deliberations or voting relating to matters set forth in this Policy.
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NEWYORK | Department

STATE OF

orporTUNTY. | Af Health

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Richard J. Zam@
General Counsél &
Date: December 19, 2017
Subject: Bronx-Lebanon Hospital New Directions Fund, Inc.: Corporate Name Change

Bronx-Lebanon Hospital New Directions Fund, Inc. (the “Foundation”) is a licensed
Article 28 foundation that raises funds for the benefit and support of the Bronx-Lebanon Hospital
Center. The Foundation seeks to change its corporate name to BronxCare New Directions
Fund in conjunction with renaming two other related entities, (these other changes are
submitted to PHHPC under separate cover), in an effort to promote branding identity. Please
see the attached letter from Michael M. Stone, Esq. of Garfunkel Wild, P.C. for further details.
The Foundation seeks PHHPC approval of the proposed name change.

PHHPC approval of the corporate name change is required pursuant to 10 NYCRR §
600.11(a)(2) and Not-for-Profit Corporation Law § 804(a).

There is no objection to the corporate name change and the Certificate of Amendment of
the Certificate of Incorporation of Bronx-Lebanon Hospital New Directions Fund, Inc. is in legally
acceptable form.

Attachments

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



GARFUNKEL WILD, P.C.

ATTORNEYS AT LAW

77 BROADWAY « ALBANY, NEW YORK 12207
TEL (S518) 242-7582 « FAX (518) 242-7586

www.garfinkelwild.com

MicHAEL M. STONE

Partner

Licensed in NY

Email; mstone@garfunkelwild.com
Direct Dial: (518) 242-7582

HIEND:  06238.3350 December 11, 2017

By E-mail

Colleen M. Leonard

Executive Secretary

Public Health and Health Planning Council
NYS Department of Health

Corning Tower, Room 1805, EPS

Albany, NY 12237

Re:  Certificates of Amendments of Bronx-Lebanon Hospital Center, Bronx-Lebanon
Special Care Center, Inc. and Bronx-ILebanon Hospital New Directions Fund, Inc.

Dear Ms. Leonard:

My firm is counsel to Bronx-Lebanon Hospital Center, Bronx-Lebanon Special Care Center,
Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc. Each is a New York not-for-profit
corporation, ‘

We are seeking approval to file Certificates of Amendment to the Certificate of
Consolidation of Bronx-Lebanon Hospital Center and the Certificates of Incorporation of Bronx-
Lebanon Special Care Center, Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc. In
addition to updating the corporate type for each in compliance with the Nonprofit Revitalization Act
of 2013, the amendments will change the names of each corporation as follows:

s Bronx-Lebanon Hospital Center’s Certificate of Consolidation is amended to change
its name to “BronxCare Health System”;

®  Bronx-Lebanon Special Care Center, Inc.’s Certificate of Incorporation is amended
to change its name to “BronxCare Special Care Center”; and

®  Bronx-Lebanon Hospital New Directions Fund, Inc.’s Certificate of Incorporation is
amended to change its name to “BronxCare New Directions Fund”.

A primary reason for the name change of Bronx-Lebanon Hospital Center to BronxCare
Health System is to better reflect the scope of health care services it provides to the community,
which includes, in addition to hospital inpatient services, an extensive outpatient clinic program
providing outpatient health, mental health and behavioral health services. Bronx-Lebanon Special
Care Center, Inc. is a residential health care facility and Bronx-Lebanon Hospital New Directions
Fund, Inc. raises funds to support the Hospital. FEach is an affiliate of Bronx-Lebanon Hospital

NEW YORKE INEW JERSEY CONNECTICUT
4675116v.4



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
oF -
BRONX-LEBANON HOSPITAL NEW DIRECTIONS FUND, INC.
(Under Section 803 of the Not-for-Profit Corporation Law)

The undersigned, being the Treasurer of BRONX-LEBANON HOSPITAL NEW DIRECTIONS
FUND, INC,, hereby certifies:

FIRST: The name of the corporation is BRONX-LEBANON HOSPITAL NEW
DIRECTIONS FUND, INC. (the “Corporation™),

SECOND:  The Certificate of Incorporation of the Corporation was filed by the Department
of State on December 16, 1982, under the Not-for-Profit Corporation Law of the State of New York.

THIRD: The Corporation was formed under Section 402 of the Not-for-Profit Corporation
Law (the “N-PCL™.

FOURTH:  The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102
of the N-PCL.

FIETH: The Certificate of Incorporation is hereby amended to read as follows:

(a) Article FIRST of the Certificate of Incorporation of the Corporation, setting forth the
name of the Corporation, is hereby amended in its entirety to read as follows:

“The name of the Corporation is BronxCare New Directions Fund.”

) Article SECOND of the Certificate of Incorporation regarding the type of Corporation is
amended to delete the reference to the Corporation being a type B corporation as defined in
Section 201 of the N-PCL and to add that the Corporation is charitable. Accordingly Article
SECOND shall be hereby amended in its entirety to read as follows:

“SECOND:  The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102
of the N-PCL and is a charitable corporation under Section 201 of the N-PCL. The Corporation
shall remain a charitable corporation after this Certificate of Amendment shall become effective.

SIXTH: The Secretary of State is designated as the agent of the Corporation upon whom
process against thie Corporation may be served. The address to which the Secretary of State shall forward
copies of process accepted on behalf of the Corporation is:

BronxCare New Directions Fund

1276 Fulton Avenue

Bronx, New York 10456

Attn: President and Chief Executive Officer

SEVENTH: This amendment to the Certificate of Incorporation of the Corporation was
authorized by written consent of the sole member of the Corporation on November 10, 2017.

4666647v.5




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 8, 2017,

e .
MY TT S

e,
=,
A =

- Brendan Fitzgerald
Executive Deputy Secretary of State

. .
Sooo0e”

Rev. 09/16
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TO: 4£epartment of Stute
C Division of Corporationggs
FRCM: Office of Counsel and T e
Deputy Commissicner for Legal Affairs
By: Mary L. Gammoh %//’(2 %%%%,;mfn
.~egal Assistant //r 5
'—msUB : BRONX-LEBANON HOSPITAL NEW DIRECTIONS FUND, INC. )
MREPERENCE: wPrOposed Certlflcate of Incorporation

Th= attached document was submitted to this Off

ice for

~—review to-determine-whether the- prov1sxons of- section. 216. of

Comme e - . -

e b

Mthe Education. Law réquzre.the consgnt of the COmmissxOner of
Education to its'flllng with thé Department of State, ef
whether the Education Devartment would have any objections
to its filing. )

- After revie@jjit"i‘r‘the“zspinm of "this Office that there
is no neceésity fﬁr the Commissioner to consent to filing, and
'"tﬁﬁf”ﬁé'have"ﬁawaﬁﬁgétfbd to such filing, o
This waiver of consent tp filing is grented with the

understan<ing and upon the conditions set fo-th on the reverse

side of this memorandum.

) o

Att,




‘This waiver. of consent to ﬁlllng is granted ‘with the
understand;ng that nothing contained in. the annexed document
" shall be construed as authorizing the corporation to engage
in the practice of law, except as provided by subdivision 7
of section 490 of the Judiciary Law; or of eany of the pro-
fess;ons d531gnated in Title VIII of the Education Law, or
to use any title Testri¢ted by such ‘Law, to' conduct a
school for anv such profession, or to hold itself 'cut to th
public as offﬂrlngkmrofe551onal servxces.

This waizer of consent to filing is granted with the

. further urider:standing that nothing contalneo in the annexed

e document,_shal . be construed zs authorizing the corpdération”

" to operate a.gursery school, klndergarten. elementary schcol

© seésndary school, institution of “higher education, cab.e
television fa:-ility, educational television station pursuant
‘¢to section 235 of the Education Law, library, museum, Or
historical soiiety, or to maintain an historic site.

e _mh;s waiver of consent to filing shall not be deemed to
‘pe 6r ¥o Take the plaece .of registration for the Treration of - -
‘2 private business school in accordance with the provisions

_ of secticn 5002 of the Education Law, nor shall it be deemed
to be, or to take the place of, & Iicvense grarted by the’
Bocard of Regents pursuant to the provisions of section 5001

" of the Education Law, a license granted by the. Comm.ssioner
of Motor Vehicles pursuart to the provisions of gection 39¢
of the Vehicle and Traffic Law, a license as an employment

”

S .__AGency granted pursuant to section 172 of the General Businesrs

Law, or any other license, cértificate, registratiocn, or
apg;qy;}mgqugved by law.

o
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' CERTIFICATE *OF INCORPQRATION . N o
T e e — QR T TR T
'BRONX-LEBANON HOSPITAL NEW DIRECTIONS FUND, INC. & . 7
R , | &

Under Section 402 of the Not-For-Profit Cofporation Law
' LR L o e
" The undersigned, a natural persbnﬁver the age of e;tghteen“
‘years, for the purpose of forming a corpoxatlon pursuant to the
Not-For-Profit Corporation Law of the State of New York (hereln—

e = . . after referred to as the‘“NdE—For—Proflt Corporatlon Law")

hereby certifies as follows: - — s

FIRST. _The name of the corporatlon is BRONX-LEBANON -

T HOSPITAL NEW DIRECTIONS FUND, INC. _ - o -

SECOND: The Corporation described herein is a corporation

= - as defined- 1n ‘Section lOZ(a)(S) of the Not-For ~Profit Corpora-

““tion Law and ‘shall be consldered a Type B Corporatlon as that
term is defined in Section 20l.0of the Not~For=Profit Corpoys= " """ ]
‘s-tion Law, ‘Th§:Corpofation i formed éxéfuui&ely for”éhari~
L ‘table, scientific and'édﬁcaﬁiéﬁ;f"6ﬁrpouénmwithin”th‘*mauning
" of Sac:ion 501(c) (3) of the .United States Internal Revenus

Code ¢ 1954, as the svame may be from time to time amended,

" (hereinafter Péferred to as the "Code") and not for pecuniary

“n e

»'
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mwiy&_, OL any. or:h@;_z_ndwg-_duix_l“ﬁ_wp_gxsm ,ezgg_pe

'profit or fihéncial gain. Nc.part of the assets, income or

proflts shall Lnure to the beneflt of the Corporatlon s

1n conformity with the purposes set.out hereunder as permit-es

ted by the Not-For- Profit Corporation Law.

 THIRD: The purpﬁfes of the Corporqlloﬁ“ara’

a) to promote and support the following objec-

tives through assxstance to any oorporatlon, communﬁfy chest,

funag, oundatlon, actlvxty, agency or 1nst1tutlon organized *

™ —_— . —_————.. o J—

and operated exclusively for charltable, educgtlonal and
scient’fic purposes w1thin the meanlng of Sectfbn 501(0)(3) of

&
the Cocde, and in generaﬁﬁto do everythxng necessary and use— -

ful for the furtherance thereof:

TR T o e “promotion:- of"communlty, ‘medical and

health care excellenca for the residents of Bronx County.

2. The collectlon and dlssemlnatlon -of infor~

mation-concerning the symptoms, Qiagnosis, treatment and pre-

: . " N “a v al N a
ventior of disease; cooperatlon with public and private Mo

sociot;es, agencies, commlssions and other authorized approv 3" """" oo

—health organizations in the promotion of health care research

- and dirgasa prevenﬁfon studied within Bronx Couﬂﬁ?*“ oo €

3. The promotion of the health and welfare of
the cizizens of Bronx County fhrough the support and stimu-
lation of preventive health programs, consumer education pro-

grams cnd activities in arvas affeoting health by means of

.{
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e

_ﬂm”_m_d—-—’—use~cf fﬁiwwedlawioxwt53“pﬁ£iiﬁ€¥32§f?§§;7§;;£rlbut1on of

SRS
e

i 4ua»an&~ai1"ctﬁer‘means of commuﬁlty effort

relat*ng to health including programs to promote gooperation,

coordﬁnatlon and - undersnandxng between consumers and provxders

of health servxces. ' R ) -

e 4, The promotion of gcientifie and technical

3

advances in the health sciences including but not limited to

the offe;ing of grants, loans.and subsidies to support and

.mlstlmu ate the development of patents and copyrlghts in this.

area.

- 5. The provision of financial support for

..the ce tal and operatxng programs of the Bronx—Lebanon

“m”.*J"Hospltal Center.«fﬂj,f oo T s

T 6. Nothing'herein contained shall authorize
the Corporation- to establish, operate, construct, lease or
maintain a hospital or to provide a hospital service or

A health related service or to operate a drug malntenance pro-

‘;wﬁ_*_,,_-~qram—-a“certlfied home health ~agency or a health maintenance

o

"organlzatlon or to provide a comprehensive health services
. Plan zs defined in and tovered by Artlcles 28 33, 36 and
44 respectlvely‘22 the Public Health Law of the State of

New Yerk.
’ b) To, in order to support the objectivés
set fcrth above, solicit federal, state, city, private and

any othaor types of ¢rants apd/contribu&ions and conduct
i

¢

"_‘__ thien e




T e

»

fund raicing activities for any corporate purpcese and to

s s accept and receive, by gift, bequest déblse or benefit ofx

ytrust, .and to hold, own and admlnlster, any property, real,
personal tanglble or 1ntanq1ble, wherever located and to.. | ..
recelve and malntaln a fund or funds, to have, hold, control,

manage, sell and exchange the same, to change the anestments

thereof, to lnvest and reinvest the same and the 1ncome there-

L

from ard the principal thereof“ta”any of the purposes of the

-Cd%poration;

v

FOURTH: a) In furtherance of thé foregoing purposes,
the Coiﬁdrafiéﬁ"gﬁéll Have éilAgeneral ééﬁers ehuﬁeratéd in

Section 202 of the Not-For-Profit Corporatlon Law together

S s G EH e pOWeY TS soTieit grants and contributions for any
corporateV?urpdses and the power to maintain a fund or funds
;*'”'>"of.};;i ot'pers&ﬁ%l'pxbéerty far any corppraté éhrposés.
The Corporation shall have the power to exercise such

‘other powers as are now, Or hereafter may be, conferred by

"1aw upon a corporatmon organized for: ,he purposes herein—
above set forth or necaessgary or incidqntal to the powers so
:””“”*;f“"””“conferred or “eonducive Eo the Firtherancé thereof, subjecr ]
' - to the 11mitatlon and condition that,_notwithstandinq any ,
other®brovision of thlB Certlflcatc of Incorporation the
Corporation 1is organized exclusively for one or mere of the

purposes specified in Sectioh 501 (¢) (3} of the Code.

L 4

G




part of the activ;tles of the Corporatlon shall be the partl-

c;patlng in, or 1nterven1ng in (;ncla&;ng the publlcatlon or
dlutrxbutien of‘sﬁ"tements) any polltlcal campalgn on behalf
of or in 0pp081t10n to any candidate for publie office.

V- - . @) Nothlng herein shall authorlze the Co:pmggm_

- X " T

e

3 {--~’ tlon;dlrectly or lndlrectlyprto engage in or. include among

its purvoses, any of the activities mentioned in Sectlons 464

'b) through {n) and 404 (p) through {s} of the Not—For—Proflt

Corpora ion Law. . » o _ 9
FIFTH: 1In the event of liquidation, dissolution or wind-

1ng up | of the CorporatlQﬂ;.whather voluntaxyq~&aveluntar§ or "]

¥

AR

by operatlon of law, the property or other asseta of the ———= &

‘w-:EMuCorporabLon -remaining after the payment, satiefactlon and e

dlscharge ef liabilitles or obligations, shall be diatributed,

v e
g 7T 4pon tha approval ‘6f-a Justice of the Supreme Lourt of the

on _HOBPLEAL -CoRkaR =" _ime 1 g

gl

State of New YorkL entlfely £g..

I W"‘*""”“““ 5

i;---wa»wv—d£~itmthan quaiiftus a8 6?“”ﬁIzatI“““deucribed in Section .,

P

o 501(c)(3) of‘the Code. In the event that the BrOnx-Lobanon - "

Honpita Center should 1656 TEF status ag an orga
dascribmd in gection 501(0)(3) or should bncoma an oxganization
hat ia deasdribed in neither Seotion 509(53(1) nor 509(&3(2)

of tho Pode, ‘or abandon its oparations, pr lagally dia-olv:, -

- ¥ e B 0

; i ~ . hd
- .




’ then, ;p the such evant the Cd&poratloﬁ-méy, upon>thé approval

Mgf,m_Justlce of the Supreme Court of the State of" New York,

substitute one or pore’ other organlzatlons descrlbed in Section _.
bol(c)( ) and either Sectlons 509 {a) (1) or 509(a)(2) of the
Code which is organlzed and operated exclus1véIy for piurposes

gsimilar to the Corporation's purposes.

‘SIXTH: The pr1nc1pa1 offlce of the Corporation is to

be located within the City and State of New York, Bréonx Coudty. -

SEVENTH. The terrltory in which thg_opexatlons o£ the~

Corporatlon are principally to be conftucfed is the City and

atate cf New York. ' _ .

Bt A
b e ¢ i e NN
! . "
| ' -
I
L
|

4,

we.. 0. Luis Alvarez

EXGHTH : The name and addreq;es of the persons to
conatltute the Corporatlon 8 1nit1al Board of Directors are
as follnws. ' " '

Name: - Address v

. IR0 ngt 97th Street, Apt. 9J
) New York New York 1002§,

55% Kappock Street
Bronx, New York 10463

Ronald Benjamin

4 Trails End

- ~.Barry. Parliman
: ' Rye, New York 10580

Fred 8ilverman 'g © 28 Clubway
: .. "Hartsdale, New York 10530

3043 Grand Avenue

Myr>n Strober
T ' Baldwin, New verk 11%10

[l

wy

=




'jf“*” - NIWTH The Secretary of State, pursuant "to Section

‘40%{3Tf?7“0f‘th8”NUt“?Gr‘Prﬁfff“CGfporétlon Law, 1s‘herohy

deslgnated as’ agent of the‘Corporatlon upon whom process

; against it may be served The post" Offlce address to which

S S-S UM PPPEEESISRSSPE R e ¢ [ _—— RN

the Secretary shall mail a copy of any prbcess agalnst the

-Corporation served upon him tgy - T .
S ‘ ]

Nt
!

George Kalkines, Esq.

L S c/o Rosenman, Colin, Freund, Lewis & Cohen
' 575 Madison Avenue

New York, New York 10022

e e o . v o

s e s e

il 2 g

. -_:e.‘..._........& . e T
o o e o T %

TENTH Prlor to delivery to thé Department of State~

for fllxng, all necessary consents requlred by law w1ll be

endorscd upon or annexed to thls Certlficate of Incorporatlon.

e e et e _— - N o

. - o

* I WITNESS WHEREOF, I subscrlbe the Certlflcate of

Incorporatlon and afflrm that the statements made herein

v

are trug,und%;_penaltles of perjury this /45’ day of

Co ‘ | et
i ‘ 'Ef§:1¢€f. s 1982«

3

- Georye es, Esq.
¢c/o Rosenman, Colin, Preung
Lewis. & Cohen
o o 575 Madisen Avenue
; New York, New York 10022
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CERTIFICATE OF APPROVAL

N

~_4~f~éf—»w~;mWw;I, tﬁé“ﬁh&é;sién;d, a Justlce of the Supreme Court of
the State of New’ York in the Flrst Judicial Dlstrlct, in
. &, wh1ch the prlgplpal office’ of Bronx-Lebanon Haspltal New>~»
DlreCtJ ons Fund In¢. is-.to bealocqted, _do hexeby. approve
’ &6 the foreg01ng Certlflcate of Incorporatlon of Bronx-

Lebanon Hospital New DlI’eCtJOXlS Fund, Inc. and the filing

&

thereof.’
r Dated New York, New York : R A
——— __.~__.___.._.'__.~—.:'x P g_/\ 7 /{’Fz_,..-:. e .,V_A;.T. — - - N
4 - ) T e
Justice HT’LYe Sﬁnreme Courc oF”
-’\ I - the State of New York
L . . B . oL L I 4',10 .
L Co e RINE g
K The'under%as no object:.on to the appr Val of
o A
) _the foregoing Certlflcate of‘Incquoration. :
. . L o " . \ M N g ¥
~ .- o BI:- . - -
E ;I"gm UNDERSIGHI'D HAS Ro OBJ RCrIon : Assistant’ Attorfley Geneval
I THE Gﬂmmc OF Jy Drruz‘ of the State of New York
f‘ sm'ruq*ony ,gwuc A

gT }?TO;;B,?AW ATTORNEY Gy, S )
/ Hwls @; ' /
ARl O N"U"

7
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S . == STATE OF NEWYORK- —— 3

DEPARTMENT OF HEALTH

_ T CRTHANY 12237 - :

Novembe;fl; 1982
“T 77777 Barbara D. Katz .Y ‘

Rosenman, Colin, Freund
Lewis & Cohen
e - 575 Madison Avenue = -
- New York, New York 10022

Dear Ms. Katz:

. Pursuant to review by Public Health Cquneil staff, it
has been determined that the revised Certificate of
Ineorporation of Bronx=Lebanon Hospital New Directions Fund,
Ing., dated Octobexr 15, 1982, does not require additional
formal action by vote of a .majority of the members of said
Council at a regular meeting thereof, but may be filed, with
this letter and the Council's letter of September 20, 1982,
in rhe office of the Secretary of State.

v
A

T T 7 An earlier version of the Certificate, dated June 21,
1982, was previously approved by the Council on September
AR : 17 1982, -This appfoval 1s rellected in thelr letger of
'~ September 20, 1982. The attached Cértificate includes
changes in the contents of paragraphs "Fifth" and "Ninth"
which were required by the Attorney General, and which do

® not affect the Article- 28 powers of the Corporation as .
-approved by the Council: Therefore, additional approval by

C s the’full“Cbﬁﬁéil’{i“unhééessary.

Sincerely yourﬁ.;

et B N T PP R Al /¢7 oo KW
5

Shirley’'M. Patham

- .
.. 3 Executive Secretary
. R
Attachment -
COUNCH, v rr v n v rvrrdr v - B a0 - B A o - - B
FEANE T GO JOHNSON, W), JOIKPH WM. FONTANE T T A MY, MORMARY H, NANCLES M.
i Y WILLIAM L KK FRONT S HOWARI A RUSKR M 6O,
" MONTON N HYMAN NENNP T W, WOOIDIWARE A
John F. Conlon, D.C. JEANNE B ouAs gy NS
CMORERT 1 COLLINS, MO ) HOWARD 1, RESSE( L 1, MG, VOMMISSLOK x‘( ey e e
THOMAY T NOWE NG MARY ©. M| AT N, ML, DAV AvE L WO MY

mete cnarl 5 ) FANEY

psiic Heaurn Councit
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“STETEOFNEWVORK
OEPARTMENT (F HEALTH

S e e

Puau Hfmnﬂuuucu

September 20,

G

1982 -

- KNOW ALL MEY-BY THESE PRESENTS:

in sunpoert of the application.

] - 'After_iqqyjry“ana investigation, and
-.in.accordance with action tdken at a méeting of the Public Health Council
“held on the 17th day of September, 1982, I hereby certzfy that the

Cert1f1cate of Incorporat1on of Bronx-Lebanon Hosp1ta1 hew D1rectaons

Fund, Inc. dated June 21, 1982 is APPROVED.

Public Health Council approval is
notﬁio be construed as approval of property coéts or the lease submitted

Such approval is not to be construed as

e

an-asaurance Or Vecommendation that f property costs or Yease amounts as

~ specified in the app11cat10n.w111 be vreimbursable under third party payor

COUNOH . o

reimbursemént guidelines. L.

Wﬁ%/ "

SHIRLEY M. PARHAM
Executive Secretary.

George Kalkines, Esq. 4
" Rosenman, Colin, Freund,
Lewts and Cohen
- -575 Madison Avenue.
" Néw York, New York 10022 .

Mr. Fred Silverman, President

cc:
‘ The Bronx-Lebanon Hospital Center

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

#
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- 575 Madison Avenue NG
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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 cf said original.

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

December 8, 2017.

.

Y X
. Y H S
'.%Q ’ ,{f’ .o Brendan Fitzgerald
* ¢ Executive Deputy Secretary of State

Rev. 09/16
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o CERTIFICATE OF GHANGE _ :' e

THE‘BRONX*LEBANON;HOSPITAL NEW DIRECTIONS FUND, INC.

(the "Corporatlon )

UNDE®R SECTION 803-A OF THE
NOT~FOR~PROPLT CORPERATION LAW

.

igned, heing the. President and the

-

el
oL

cretary of the Corporation, do hereby certify:

12330

FYRGT: The name of the Corporation is the Bronx-Lebarnon

Hospital New Directions Fund, Inc.

gcez21 3

AR

SECOND:  The Certificate of xncorﬁoraéion of the

Corporation‘was filed by the Department of State

on the 16fh day of December, 1982." The

Corporation was formed under Section 465 of the

Not~for-Profit Corporation Law.

THIRD: The post office addiens to which the Secretary of

gtate shall mail a copy of any process against the

Corporation aserved upon him, pursuant to

agraph Ninth of the Cartificate of

Pt

Incorporation, which currently readsa:

George Kalklines, Esq. LY

v/o Rosanman, Colin, Freund, Lewis & Cohen
7% Madison Avenue

Now York, New York 10022

U S O P SR 3
e e




fOfflce of. the President
Bronx-Lebanon Hospital New Directlons Fund ‘I
1276 Fulton Avenue R
Bronx, New York 10456

¢tz - L —

Q

[

FOURTH The manner iﬁ“which“thismchangemtoftng

Certificaté offIncorpdfatioh of the Corporation
was authorized was by obtainlng from all memhe}s
of the Board consent ;n writingkto the adoptxon of
a resolution authorlzing the action.: Such coniﬁgi

was obtained in accordance with Sectlon 708 of the

Not- For-Profxt Corporatxon Law and the

<

Corporatlon s By-~-Laws,

.

IN WITNESS WHEREOF we hgreuntomsign our names and

afflrm that the statements made herein are true under the

o e

penalties of perjury this 5ﬂ1aay of June Y, 1984,
Ved
/S
- ;f’/:: /'/g d ’ ) /
{
Fred Ailverman “"Rona Benjam o

President Secretary

~.

The Bronx-Lebanon .
Hospital New Directions
tund, Iuc,

S _5_0"7:

The Bronx-Lebanon
Hospital New Directions
Fuhd, Inc.

%Ic.

[y BT X




STATE OF NEW YORK : : .
DEPARTMENT OF STATE . v -

m's‘;’g g\ Wl N
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CERTIFICATE OF CHANGE

, OF : £ sl

- o - \... .‘..,U ﬁl.!

THE BRONX-LEBANON HOSPITAL ; i L3 M

. R : - . o ) 7 \'\ G
e NEW DIRECTIONS FUND, INC. Ju

TR O (the “Corpoeration") %
_— o . g, 0RO 4 :
RRRTR . . . $ . L.
i, . o UNDER SECTION 803-A OF THE

" NOT-FOR-PROFIT CORPORATION ‘LAW
LA 2SS i

S\OOO LUCKSINGER & mnmﬁm_z .

‘ " Attorneys for The Bronx- ﬁmvmﬁos ‘Hospital

zmSOVHmnnwozmmzqm»sn;
101 PARK AVENUE .

SEENT AT NEW YORK, N.Y. 10178
(e Lo © (212} 6B7-6444
>= rcdaﬁs_n»:o:m msoc_a cov,.n?:nm o

william S. mmwnmﬁmwu




NEWYORK | Department

STATE OF

orporTUNITY. | of Health

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Richard J. ZahnL
General Couns g
Date: December 19, 204/
Subject: Bronx-Lebanon Special Care Center, Inc.: Corporate Name Change

Bronx-Lebanon Special Care Center, Inc. (the “RHCF”) is a licensed Article 28 nursing
home. The RHCF seeks to change its corporate name to BronxCare Special Care Center, in
conjunction with renaming two other related entities, (these other changes are submitted to
PHHPC under separate cover), in an effort to promote branding identity. Please see the
attached letter from Michael M. Stone, Esq. of Garfunkel Wild, P.C. for further details. The
RHCF seeks PHHPC approval of the proposed name change.

PHHPC approval of the corporate name change is required pursuant to 10 NYCRR §
600.11(a)(1) and Not-for-Profit Corporation Law § 804(a).

There is no objection to the corporate name change and the Certificate of Amendment of

the Certificate of Incorporation of Bronx-Lebanon Special Care Center, Inc. is in legally
acceptable form.

Attachments

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



GARFUNKEL WILD, P.C.

ATTORNEYS AT LAW

677 BROADWAY o ALBANY, NEW YORK 12207
TEL (518) 242-7582 » FAX (518) 242-7586

www.garfunkelwild.com

MicHAEL M. STONE

Partner

Licensed in NY

Email: mstone@garfunkelwild.com
Direct Dial: {(518) 242-7582

VILERS.: 06238.3350 December 11, 2017

By E-mail

Colleen M. Leonard

Executive Secretary

Public Health and Health Planning Council
NYS Department of Health

Corning Tower, Room 1805, EPS

Albany, NY 12237

‘Re:  Certificates of Amendments of Bronx-Lebanon Hospital Center, Bronx-Lebanon
Special Care Center, Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc.

Dear Ms. Leonard:

My firm is counsel to Bronx-Lebanon Hospital Center, Bronx-Lebanon Special Care Center,
Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc. Each is a New York not-for-profit
corporation, '

We are seeking approval to file Certificates of Amendment to the Certificate of
Consolidation of Bronx-Lebanon Hospital Center and the Certificates of Incorporation of Bronx-
Lebanon Special Care Center, Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc. In
addition to updating the corporate type for each in compliance with the Nonprofit Revitalization Act
of 2013, the amendments will change the names of each corporation as follows:

= Bronx-Lebanon Hospital Center’s Certificate of Consolidation is amended to change
its name to “BronxCare Health System”;

¥ Bronx-Lebanon Special Care Center, Inc.’s Certificate of Incorporation is amended
to change its name to “BronxCare Special Care Center”; and

= Bronx-Lebanon Hospital New Directions Fund, Inc.’s Certificate of Incorporation is
amended to change its name to “BronxCare New Directions Fund”.

A primary reason for the name change of Bronx-Lebanon Hospital Center to BronxCare
Health System is to better reflect the scope of health care services it provides to the community,
which includes, in addition to hospital inpatient services, an extensive outpatient clinic program
providing outpatient health, mental health and behavioral health services. Bronx-Lebanon Special
Care Center, Inc. is a residential health care facility and Bronx-Lebanon Hospital New Directions
Fund, Inc. raises funds to support the Hospital. Each is an affiliate of Bronx-Lebanon Hospital

NEW YORK NEW JERSEY CONNECTICUT
4675116v.4



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
BRONX-LEBANON SPECIAL CARE CENTER, INC.
(Under Section 803 of the Not-for-Profit Corporation Law)

The undersigned, being the Semior Vice President and Chief Financial Officer of BRONX-
LEBANON SPECIAL CARE CENTER, INC., hereby certifies:

FIRST: The name of the corporation is BRONX-LEBANON SPECIAL CARE
CENTER, INC. (the “Corporation’),

SECOND: The Certificate of Incorporation of the Corporation was filed by the Department
of State on August 28, 1989,

THIRD: The Corporation was formed under Section 402 of the Not-for-Profit Corpomiion
Law (the “N-PCL™.

FOURTH: The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102
of the N-PCL..

FIFTH: The Certificate of Incorporation is hereby amended to read as follows:

(a) Article FIRST of the Certificate of Incorporation of the Corporation, setting forth the
name of the Corporation, is hereby amended in its entirety to read as follows:

“The name of the Corporation is BronxCare Special Care Center.”

) Article SECOND of the Certificate of Incorporation regarding the type of Corporation is
amended to delete the reference to the Corporation being a type B corporation as defined in
Section 201 of the N-PCL and to add that the Corporation is charitable. Accordingly Article
SECONI shall be hereby amended in its entirety to read as follows:

“SECOND:  The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102
of the N-PCL and is a charitable corporation under Section 201 of the N-PCL. The Corporation
shall remain a charitable corporation after this Certificate of Amendment shall become effective.

SIXTH: The Secretary of State is designated as the agent of the Corporation upon whom
process against the Corporation may be served. The address to which the Secretary of State shall forward
copies of process accepted on behalf of the Corporation is;

BronxCare Special Care Center

1276 Fulton Avenue

Bronx, New York 10456

Attn: President and Chief Executive Officer

SEVENTH: This amendment to the Certificate of Incorporation of the Corporation was
authorized by written consent of the sole member of the Corporation on November 10, 2017,

4666625v.5
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STATE OF NEW YORK

- DEPARTMENT OF STATE

I hereby sertify that the annexed copy has been compared with the
original docurnrent in the custody of the Secretary of State and that the same
is a true copy « f said original.

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

. December 7, 2017.
o
* % T >
e N L me——
&3 ,
\,’é' S Brendan Fitzgerald
" ot Executive Deputy Secretary of State

Rev. 09/16
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Mr. £rrol C. 5chneer : ' A
_ Vice-Presidert :
Bronx-Lebanor
3276 Fulton !
Bron:. NY 17

Special Care Center
renue » . .
156 o » o

IS

N

’ Cer‘%ficatﬁ'of Incorporation of ﬁrgnx—Lghanob.Specia}nCare?CentéF?i""“"

Re:
= Inc.

SCEEAer: = =

——

--Dear {4r.

icCordance with action taken:

; ces 1fy th't the Public Health Council consents to the fii¥ng of the
e ¢ Inco-poration of Bronx—Lebanon‘SpetiBJNCare Center, inc., dated
: “H:9e forya Timited-1ife of one year: Approval -of the Certificate .
oion Mito perretuity‘, or-beyond- July 27, 1990 will fe required
e iv Healt : Counchl. C : - W :
4 | *gb ee-Sincerely, — .
) ) Jg\/Cm )@ LA),&;L@&MA@J
s s _.Karen S. Westervelt '
- Executive -Secretary
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10N, and 1A
ricil held on the 28th day of July, 1989,
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Broni-Lebancn Specxa1 Cdre Center
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& Re: Aps tication No. 880491'— Bronx~ Lebanon Spec1al Care Cenfer Inc. .
- (B ax Co.} ) o » . N

“ZREBY ,_RTIFY THAT AFTER INQEIRY and 1nvestigatlon the
Bro.~~Lebanon Special Care Center, Inc. is APPROVED for a

{ of_ongs ryéar, the contingenties having now been fulfilled

: Arnroval--cf  the Certificate- -of Incorparatioty "into -

yor bevand July 27, 1990 will be_required by the Public’ ‘Health

k app*‘va] is congitioned upon the applicant's contihuad

ith the Medicaid . access condition, as. dncluded . in_the Pyblic
"1's aprroval of the proiect. The Public Health-founctl had -
. i¥s -apri¥cation and imposad the cont1ngenc1es/cond!tions at its

: mee ng Qf,“"bruary,g4 }999 . s T s il e e - ,

. Publice Hea1th Counc11 approval 4s not to»be construed as anprovai of
. property coc”s or the lease submitted in support of the- applicat1on Such
eev ..oapproval.isiiot. to He_construed as_ an.assurance .or recommendation ilat
.- propgrty cotis or. 123se amounts as specified in the applicat1on will be "
o TR UPEEB T Wd%'“h‘!?ﬂ “party w!}uvww-smm QS TIRES T

e c T e Yb“"nmpletn the requiremehts for certification approval, please '
- . contact-thetiew Yor: City.Area Office “of_the Mew York State Officz Health
Syszems Man: tement, 116 West 32nd Street, 16th Floor, New York, hY ‘0 01,
(“3?¥ 502-0730, within 30 days of - receipt of this letter.
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. o | BEONX-LEBANON SPECIAL CARE CENTER, INC.. STATE. QF NEW YORE
A ) T +  BEPARTMENT OF STATE

FILED AUG2 81989
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STATE OF NEW YORK

DEPARTMENT OF STATE

o 1t S Ay L oy
E F S e g e AR S S e e g T o

I hereby certify that the annexed copy has been compared with the
original docum =nt in the custody of the Secretary of State anc that the same
is a true copy ¢ said original.

- WITNESS my hand and cfficial seal of the
Department of State, at the City of Albany, on
December 7, 2017.

\g\/
)

e Brendan Fitzgerald
' Executive Deputy Secretary of State

§xz .
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CERTIFICATE OF AMENDMENT OF THE
TERTIFICATE OF INCORPORATION OF U
INC.

FRONX-LEBANON SPECIAL CARE CENTER,
©TION. 803 OF THE NOT—FQR—I’ROFIT CORPORATION LAW

We the -

sonx-Libanon Specxal Care Cénter, ne. dovhereby certify:
’ M ‘. - .

1.

Special Zare

"Carporc txon ta

2. .- The Certificate of Tncorporation 6f the-Corporation was

ndersxgned belng the major:.ty of dxrec ors of the

~

The name of the corporation is 4+he Bronx-Lebanon

(‘enter, Inc. (hereinafter referred %o ag" the

<

filed b> the Department of State on the 28th dayof Auqust, 1989

e Corroratiszn was formed under the Not-for-Profit

L Corporation

*he P:hlic Health Law of “EBE’”'QEQEA ‘of New York.

oW and -
. ‘-3?,» The«..orporatlon is a corporatiori as defxned in - S
s:bpara: aph 3)(5) of Section 102 of ‘the Not ~for-Profit

,rporauon L:*¢ and is a Type D corporiation under Section 201 of

e NoL““or—P Jflt Corporation Law.

S

4.

<

_Par: graph Ten of th& Cnrtifirafcu of.incorpovation of

the Cox Jratifn which setc forth tie duration of the Ccrpor&tion

is herely amevded to_read ap. follows: “The-dupasden—of—this-—
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© " Iy ITNES} WHEREOF the undersigned have exeauted this

(%
L

6.. The Jecretary of State of the State of New York lS

-

”h eby o slgna ed as. the agent of Lhe Corporation ugog whom .

pracess galns it may -be servedf—~mhe~past—office-adﬁrggs“vo”'”

which thy Secratary of State shall mail a. copy of. any process.

e e e mhe —e .

;waqalnst He Co poratlon served upon h1m as agent of the & -

s e B e e

C¢rpoxat'on isy Bronx~Lebaron Speeial care Center, Irnc. e¢fo -

i’kine;;;.; “Esqg., Kalkin€s; "Zii:ky 23kl & Bernstein ;885

Third Avonue, Wew York, New York 10022.

e ——

.fﬂrtificwte'ox‘Amendnent this 32§]é d&j of Octobea. i989

Tt is ke *eby formed that tke, statemed%% made herzin are true

snder T3 peu ltles "of perjury.
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. INC.

1

J

Ty ¢ QS Af“hr;n X
Mis el A Ruantes, L . .
Di:Feter o » e : - _
"a ‘(, e Looe [T _.....‘.....'.A;;.',: Lol o : R -
g e TATE O NEW YORR -
CUU?TY U7 BROME ] 8852
On “he _¢f§2 day of Octobtr, 1989 beforo ne poruowully
rame Mi ‘iel Al Fuantes, Jr. to ma known, who, baing by me duly

fne., ti@ corroration described in and whioh EXE

2 1d derose and say that he ropides in Adeed 4 3
fm 2, g+ the> irectoxr of: Brong-"Lebahch Spbi "’knﬁ'ﬁ-,

the above
of Ty -

instrum: ™ty ard that ha signed hid- name- b
board o dire’tor- ~of seid- ) :
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wrgonally came Olga Lqe to me known, who,” beirg by me duly
guorn, . Cid depose and gay that she resides in | ' —
R ERlaticr s NY ; that she is. the director of Bronx-Lebanon

jcial Zare Center, Inc., the corporation described in and which

ﬁcuteu the above instrument, and that s :

a?vfn York

Disgéctor
- 5TATE OF NEW YORK ] o m:__w _
C,UNTY 77 BRONX -1 88 oo

e T ‘On tiae //Zzz day of October, 1989 before me
p»'sona 1y came Marvin York to me known, who, being by me duly
s”srn, ¥ id depose and say that he resides in ANY '
£t hest the diréctor of Bronx-Lsbancn Special Caré Center,

“ 'Iﬁ,., tia corporation described in and which axavuted the above

3trum@nt. and that EE signed his name thexetn
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STATEOF NEWYORK ., .

SR yaig HeaLh CouneIL

ALBARY, KY. 12237

“Wanc'iee Wange T o e e
Kalk'nes, A~ky, Zall & Bernstein .
enye

AFTER INQUIRY and INVESTIGATION and in accordance with acBlon taken
at a meetinn of the Public Health Counci) held on the 27th _day of Cctobsr,
«. 1 her-by certify that the Public Hezlth Council COnsents to the filing

‘Ticate of Amendment to the Certificate of lncorporot!on of

s - Sincere?y,

ff;.’., n,' : '.h *<1£LA’\ ):)lehx/ﬁl v.JE>4

Karen S. Westarvelt
Extcntive Secrat ary
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Cer "er, inc. and consent that the same be " filed.- oy e

-Brenx, e York.

Jus -ice, Supreme caurt_of the”ffi““i
e of New York n

i
i3

] ; —grn ihg of-judicial
val o the attachad Certiftéata of ameﬁam i) \

__Robnrt Abvams. . ' di L LR
T Attorney aeneral - e Y .o
Stete of ew Yprk _ - . B

By:_ * y N
1 . D )
Da‘k,"‘- ! - 2 IS
2 -
- (
<€ ‘ . y -
s o= @ ' THE_UNDERSIGNED HAS N0 OBJECTION - y
e . 70 THE GRANTING OF JUDICIAL . i} .
‘ : - APPROVAL HEREON AND WAIVES . C ¥
’ 1 su'ru'roav NOTICE. - _ )
i ROBERT ABRAMS, ATTORXEY o,

STATE CF NEW YORK
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STATE OF NEW YORK
DeEPARTMENT OF HEALTH

LEANY.

© . CONSENT

‘onserd:

-

+E Broo

Tublic Health Law.

-

i

TG FILING A CERTIFICATE C

I. DAVID AXELROD, M.D., Commissioner of Health of
‘té of New York, do this“aJ7§Ldayuof Ociober, 1989, |
’to;thanfiling with the Secretary of State of *he
ieréif;catg_cf Amendment of the Certificate of Incorporation
.-Lebanon Special Care Center, Inc.. s exccuted on
.he 11:h day of Octqber, 1989 pursuant to Section 104(0) of

‘he No:-for-Profit Corporation Law and Sectiocit 2854 of the

R 2re e

//, '
tibae o R4, gy

David Axelred. M.D.
Comnisaloner of Health

- ong




Certifi ‘ —=t
BRONX~LEBANON SPECIAL CARE CENTER, INC. .
Under ‘Section’ 803__of»..hhe Not-io:—-Profi‘* Gerporation Law -

I

e )

‘,wl

L

PRV

Camy e e




<
§
b aengh
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DE,

* 3
one® 't-u,'.

i OEREY P
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Rev. 09/16

~ Liereby ertify! that the annexed copy has been o
otigina®focurt™nt irvthe custody of the Secretary of State ar

is a true copy ¢ said original.

L e g
Py . ®
.‘........

STATE OF NEW YORK
PARTMENT OFSTATE e

el wihthe
d that the same.

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

December 7, 2017.

S N

‘ ) ; .
o }
4 NI v ’“”::;Mi..

Brendan Fitzgerald
Executive Deputy Secretary of State
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" AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
| OF
: BROTX-LEBANON SPECIAL CARE CENTER, INC.
UNDER SECTICN 805 OF THE NOT-FOR-PROFIT CORPORATION LAW

Tt undessigned, being an authorized person of Bronx-Lebanon Special Care
Center, Tnc. (the “Corporation™), a New York not-for-profit corporation, does hereby certify as

follows;

FiRST: The name of the Corporatioﬁ is BRONX-LEBANON SPECIAL CARE
CENTER, INC, .

' SFTCOND The Centificate of Incorporation of the Corporation was filed by the
Depariraént of {ate of the State of New York under Section 402 of the Not-For-Profit
Corporation Law and the ublic Health Law on August 28, 1989. The Corporation was filed asa
Type T* orporax: n as de*ned in Section 201 of the Not-For-Profit Corpomnon Law

THIRD, IRD: The Corporanon isa corporatxon as defined in subparagraph (2)(5) of
sectzon 102 of th Not-feProfit Corporation Law. The Corporation was a Type D Corporation
under Section 2¢.. of said law and after the filing of this! Amended and: Reszaiod Certificate of

Incorporation, shil be & Type B Corporation.

FOURTH: The Certificate of Incorporation of the Corporation {s hereby amended
to effect the follo wing chrnges, as authorized by the Not-For-Profit Corporation Law of the State
of New York:

A 002

y a) ‘Article FIRST which states the name of the proposed corporation is mgglﬁed
\by dele:ing the reference to proposed.

b} *Article SECOND which states that the Corporation is a Type D corporsgon 1s

modificd to state that the Corporation is a Type B corporation. ;\:

¢}, Article I‘HIRD which states the purposes for which the Corporation isfommed =
“is mod'fied by deleting the reference to mursing home “projects” and the™
requirement that the Corporation comply with the provisions of 28~A of the

¥, Pubhc Tealth Law,

d) 5 Article "OURTH which sets forth the nunmber of directors of the Corporation
N *s mod Jmed by deleting the provision that permits one addiiicnal director to be
- ¢lesigne’ed by the Commissioner of Health of the State of Now._____

¢) y¢n acecxdance with §805 of the Not-For-Profit Cerporation Law, Aricle
‘IFT}; which identifies the initial directors of the Corporsation, is omitted.
Lhe sy ‘Jsequent articles in the amended and r»stawd certificats of
ncorpc ation are renumbered accordingly,

.

35700

070501000345




e
¢ - Artic’; SIXTH which provides, in part, that the Corporation is organized
1 exclusively to serve a public purpose and is subject to the supervision and
contre] of the Commissioner of Health pursuant to the provisions of 28 and
28-A of the Public Health law is modified by deleting the statement that the
Corporation shall be and remain subject to the supervision and centrol of the
Comraissioner pursuant to the provisions of 28-A of the Public Health Law.

g The first paragraph of Article SEVENTH which states the powers of the
Corporation is modified by deleting the statement that the Corporation shall
have the powers and be subject to the limitations set forth in Section 2856 of
the Public Health Law.

h' Secticn (c) of Article SEVENTH which sets forth the covenant of the
~ Corporation not to engage in certain activities without certain consents is
modified by including reference to §404(a),(p), (r) and (v) of the Not-For-
Profi: Corporation Law and deleting reference to §404/n) of the Not-For-
Profi* Corporation Law.

i Secticin (e) of Article SEVENTH which restricts the sale, transfer,
- encurnbrance and assignment of the Corporation’s real property is modxﬁcd
by de sting such restriction.

j7 Artict: ELEVENTH setting forth the address for service of process is deleted
and rzplaced with the following:

T’* Secretary of State of the State of New York i3 hc:-cby designeted the

“ag’mt of the Corporation upon whom process against ie Corporation rmay
be served. The post office address to which the Sceretary of State shall
mrxl a copy of any process against the Corporation served upon him as an
agent of the Corporation is Bronx-Lebanon Special Care Center, Inc., c/o
Fredrick I. Miller, Esq., Garfunkel, Wild & Travis, P.C., 111 Great Neck
Rrad Suite 503, Great Neck, New York 11021,

FiFTH: The amendments to and the restatement of the Certificate of
Incomporation wioe authr rized by a majority of all of the Members entitled to vote thereon ata
duly corvened i 'ctmg

SiXTH: “The text of the Certificate of Incorporation, as amended by this
Amend=é and Retated C ’ﬂlﬁcatc of Incorporation, is hereby restated to rcad as follows:

C ER'I'IFICATE OF INCOR.PORATION
QF .. .
BRC “iX-LEBANON SPECIAL CARE CENTER, TNC

ader Sec on 402 ~fthe Not-for-me' t Corpc:ranon Law and ‘}*c Public ealth Law
) e .
i, the und-rsignes, being 3 natural person over the age of eightest years of ags, for the
purpose of form: g a Ceporation pursuant to the Not-For-Profit'and the Puhiic Health Law of
thc State of New “"ork, d' hcreby certify: :

135579.07 L 2
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 L0The rme of the Corperation is BRONX-LEBANON SFECIAL CARE

YCENTR, INC, (hereinafter referred to as the “Corperation”).

2. ‘The Crrporation is a corporation as defined in subparagraph (a)(5) of Section
102 of the Not-for-Profit Corporation Law and is 2 Type B corporation as
definec in Section 201 of said Not-for-Profit Corporation Law,

3. The purpose for which the Corporation is formed is to plan, construct, erect,
build, acquire, alter, reconstruct, rehabilitate, own, maintain and operate a
nursing home pursuant to the terms and provisions of Article 28 of the Public
Health Law to care for elderly patients and/or patients with Acquired Immune
Deficiency Syndrome and related discases; and to do any other act or thing

_incidental to or connected with the foregoing purposes or in advancement
;- thereof;, which may be lawfully undertaken by the Corperation.

4. The nvmber of directors of the Corporatioh shall be not less than three nor
‘more t"an twenty-five. ‘

5. All income and eamnings of the Corporation shall be used exclusively for its
corporaie purposes..

6. In furterance of the purposes set forth herein, the Corporation shall have the
powers, conferred on corporations by Section 202 of the Not-for-Profit
Corpor:tion Law, _

Notwif1standing anything contained in this Certificate of Incorporation to the
contrary, however, the following provisions shall apply:

 (8)  No part of the net earnings of the Corporation shall inure to
the benefit of, or be distributable to, its directors, officers, or any
private individual, firm or corporation, except that the Corporation
shall be authorized and empowered to pay reasonabie
compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth herein;

()  No substantial part of the activities of the Corporation shall
be the carrying on of propaganda or otherwise attempting to
influence legislation, and the Corporation shall not participate in,
or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of any candidate for
public office; :

(c)  The Corporation shall not directly or indircctly engage in or
include among its purposes any of the activiiies set forth in
subsection (a) through (n), (p) through (s}, () and (v) of Section
404 of the Not-for-Profit Corporation Law cf the Statz of New
York without having the approvals o- consents required by such
subsections; o PR

?

(V8 ]
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(d)  The Corporation shall not exercise any power,or suthority,
nor shall it engage in any activity .that would prevent the
Corporation from qualifying (and continuing fo qualifv as) an
exempt organization under Section 501{c){3) of the Intemal-
Revenue Code of 1986, as amended. '

- Upon the dissolution of the Carporation, the Board of Directors shall, after

paying or making provisions for the payment of all liabilities of the
Corperation, dispose of all of the assets of the Corporation exclusively for the
purposes of the Corporation in such manner, or to such organization or
orgarizations organized and operated exclusively for charitable, educational,
or scientific purposes as shall at the time qualify as an exempt organization or
organizations under Section 501(c)(3) of the Internal Revenue Code of 1986
as am=nded, as the Board of Directors shall determine. Any of such assets not
so0 disvosed of shall be disposed of by the Supreme Court of the county in
whick the principal office of the Corporation is then located, exclusively for
such purposes or to such organization or organizations, as said Court shall
deterrvine, which are organized and operated exclusively for such purposes.

The office of the Corporation shall be located in the County of the Bronx,
State f New York.

The dvration of the Corporation shal! be perpetuzl.

i. The Scretary of State of the State of New York is hcxeby designated the

agent ~f the Corporation upon whom process against the Corporation may be
server. The post office address to which the Secretary of State shall mail a
copy ¥ any prccess against the Corporation served upon him as an agent of
the Cevporation is Bronx-Lebanon Special Care Center, Inc., c/o Fredrick I,
Miller, Esq., Garfunkel, Wild & Travis, P.C., 111 Great Meck Road, Suite
503, Great Neck, New York 11021.



' 1 WITMESS WHEREOF, I have made, subscribed and acknowlodged this
Amendsd and R >stated Certificate of Incorporation } > day of 9¢rest%-2005, ‘

BRONX-LEBANON SPECIAL CARE CENTER,
INC. . .

Name: Steven Anderman
Title: Treasurer

STATZ OFNE# YORX )
, ) ss:
COUNTY OF FRONX )

On ths dtday -f 8744 (e year 2005, before me, the undersigned, a notary public in
and for said Ste's, perscaally appeared _ Aursd: ¢ € § svemr- , personally known to me or
proved to me oz the bae(s of satisfactory evidence to be the individual whose name is subscribed
to the within ;sstrumest and acknowledged to me that (s}he exccuted the same in his/her
capacity, and (:at by bisther signature on the instrument, the individual, or the person upon
behalf of whick: thymlridual acted, executed the instrument. : '

PETER KENNEDY

]z.-d- . y ‘ NOTARY PUBLIC, State of New York
Notafy Pubfig /;7 ~ ‘  No.O1KE4588980
Qualifigd in Dutchess County .

o , Cemmission Expires Fetreary 28,206 L

STATE OFNE¥ YORK ) ) '
' } sst

COUNTY OF ¥RONX )

On the {1 day »f QCToDE™ _ year 2005, befoye mg, the undersigned, a notary public in
and for said Ste’e, persc ially appeared _Sye [cvén/ é/\&%}ﬂ: personally known to me or
proved to me o the bas’s of satisfactory evidence to be the intlividuel whose name is subscribed
to ths within “strumeyt and acknowledged to me that (s)he executed the same in his/her
capaci*f, and *;at by Jis’her signature on the instrument, the individual, or the person upon
bekdlt 5f whick *heifid: 7idual acted, exscuted the instrument.

. -

o Ry

= irn

Notary Publie—
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¥ SYFE OF NEW YORX

DEPA®MMENT OF HEALTH PYE ’
15 CORNIYG TOWER BUILDING U B Ll c E A in H 0 u N Gl L
»  ALDNY, NY, 12237

Janvary 23, 2006

Mr. Andrew J, Schulsorn
Garfurke], Wil & Travis, P.C,
111 G:=at Neck Road

Great »7eck, News York 1021

mende:! and Restated Certificate of Incorporation of Bronx-Lebanon Special Care
enter,. ¢, W c : |

the Pulvic Heal Counc’] consents to the filing of the Amended and Restated Certificate of
Incorporation of Bronx-;.ebanon Special Care Center, Inc., dated October 12, 2005.

Sincerely, )
. e ’ o

/ffz‘l_
Domna W. Peterson '

Executive Secretary
N
fmd

. 1
* o

B -
.,
L
- 33



i STATE OF NEW YORK
. DERPARTMENT OF HEALTH

Coming, Tower The.Govamor Nelson A, Rockefeller Empire State Plaza Albany, New York 12237

Antonia C. Mevello, MU, M.PF., Dr. P.H. Dennis P. Whalen
Commission&r ' Executive Deputy Commissioner

March 23, 2006

Andrew J, Shulson

Garfunkel, Wild & Travis, P.C.
111 Great Necl: Road

Great Meck, Neww York 11021

Re: Proposc i Amew}ed and Restated Certificate of Incorporation of Bronx-Lebanon Special

Enclose:: herew’ ™1 is the Commissioner's Consent document for the Amended and
Restated Certif~ate of Incorporatiori of Bronx-Lebanon Special Care Center, Inc., issued
pursuo 2% to Pubic Healls i.aw §2854. The Public Health Council’s consent was be sent to you
. from e  Counc s offics undcr separate cover dated January 23, 2006,

Smcerely.

'/,4,{(.,}//4 -.r

L&ehe L. Moyer
Senior Attorney
Bureau of House Counsel

N

Enclosure

Y] WO



STATE OF NEW YORK
DERPARTMENT OF HEALTH

Coming Towet The Govemor Nelson A, Rockefeller Emplre State Plaza  Albany, New York 12237

Antonia C. Newvello, ML, MPE., Dr. P.H. Dennis P. Whaien
Commissionas ' Executlve Deputy Commissioner
CONSENT

TO FILING AN AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

BY THE
COMMISSIONER

1, Anton 'z C. Novello, M.D,, M.P.H,, Dr, P.H,, Commissioner of Health of the State of

_ arelr . ,
New ™ok, do‘ BT ;2(' ~day of 4, 2006, consent to the filing with the Secretary of State of the

' State T New Y1k of tf‘ Amended and Restated Certificate of Incorporation of Bronx-Lebanon

Specix. Care Ciler, Inzrl, as executed on the 12th day of October, 2005, pursuant to section 2854

of the Public Health Layve.

By TS o WAoo
- David Wollner, Director
Office of Health Systems Management




STATE QF NEW YORK. )
! )
COUNT'Y OF BFONX Rutts )

The undersigned, Victor G. DeMarco, being duly sworn, deposes and says:

1. 1 am the <uly elected and acting Chief Financial Officer of Bronx-Lebanon Special Care
Center, Irz., a New York State not-for-profit corporation (the “Corporation™).

2, The docurments a‘tached hereto, ail of which comprise the Centificate of Incorporation
and all subsequert Amendments to the Certificate of Incorporation, have been examined
by me and to the best of my knowledge and belief, the contents thereo? are true, correct

and complete.

3. The Corporation’s current assets will be used for current purposes and powers and future
assets will be used for purposes and powers as stated in the Corporation’s Amended and

Restated ertificete of Incorporation.
y /
: g%éZ% %/ ?‘%‘
Name: Victor G, DeMarco

Title: Chief Financial Officer

Dated: Tenuary £/, 2007,

Swofn 10 bfforéﬁne this ‘
3] day of IR 2007,

P \
Notary Publie” S

o

P

-?

418397.5°

Wt



- T'1e undersigned has no objection to the granting of Judicial approval

hereor: and waivas statutory notice.

it ATTOHNEY GEMERAL HAR O ORJECTION r
e moeey G SN0 SRETD ANDREW M. CUOMO
HIERECN, AGKNOWLEDCES RECEIST OF ATTORNEY GENERAL
STATUTORY NETISE 0 SEMANOS SEEgTn STATE OF NEW YORK
OF THE T S0 (i S17 MISSION OF THE ‘

e WTIONED (Y 81 e

MATTER 10 T tch:um it 40 DAYS HEREAFTER.

L Evoldd—. 3[i6[2063—~  b¥:
SO Y ATTORNEY R RAL JE

Date:

,NEL.:SON 3' ROMAN , 8 Justice of the Supreme Court of the State of

New York for ©2e TbJ ?‘5L £ T Judicial District do hereby approve of the foregeing

Restated Certificate of Incorporation of Bﬂom‘( - LEBRNoA S,P' AL LARE Censed., Iwe

and consent tha’ the sams3 b filed. .

Date: ppLLL- ‘Qj_ﬁ,‘_‘")q /k///

<

€ B
o .
by
-



070501000345
AMENDED AND RESTATED
CERTIFICATE OF IN CORPORATION
OF

BZ.ONX-LEBANON SPECIAL CARE CENTER, INC,

UNDER SZECTION 805 OF THE NOT-FOR-PROFIT CORPORATION

LAW -
& G#RFUNKEL WILD & TRAVIS
& ATTORNEYS AT LAW
111 GREAT NECK ROAD
GREAT NECK, NY 11021 l QC
P | STATE OF NEW YOR
E-12 | | DEPARTMENT OF STATE

DRAWDO VN & MY ot M
FILED
- W o e

"B
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NEWYORK | Department

STATE OF

oppoRTUNTY. | of Haalth

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Richard J. Zah
General Counse
Date: January 11, 2018
Subject: Certificate of Amendment of the Certificate of Incorporation of The New York Eye

and Ear Infirmary

The New York Eye and Ear Infirmary (NYEEI) desires to amend its Certificate of
Incorporation so that the Certificate complies with the New York Not-For-Profit Corporation Law,
the Internal Revenue Code, and to modernize and clarify provisions in the Certificate.

NYEEI has submitted the Certificate of Amendment to PHHPC and asks for approval to
file such with the New York Secretary of State. Public Health and Health Planning Council
approval for the changes made to the Certificate of Amendment is required by New York Not-
for-Profit Corporation Law § 804(a).

There is no legal objection to the proposed Certificate of Amendment of the Certificate of
Incorporation of The New York Eye and Ear Infirmary and it is in legally acceptable form.

Attachments

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



Sheppardmuil§“ Sheppard, Mullin, Richter & Hampton LLP

30 Rockefeller Plaza

New York, New York 10112-0015
212.653.8700 main

212.653.8701 fax
www.sheppardmutin.com

Amanda Zablocki
212.634.3082 direct
azablocki @sheppardmullin.com

January 4, 2017
File Number: 46RZ-218940

VIA ELECTRONIC MAIL

Colleen Leonard

Executive Secretary

Public Health and Health Planning Council
NYS Department of Health

Corning Tower

Rm 1805

Empire State Plaza

Albany, New York 12237

PHHPC@health.ny.gov

Re:  Request for Consent to Amend the Certificate of Incorporation of
The New York Eye and Ear Infirmary

Dear Ms. Leonard:

We represent The New York Eye and Ear Infirmary (“NYEEI”). Enclosed herewith for
the review and approval of the Public Health and Health Planning Council of the New York State
Department of Health (“PHHPC”) is the proposed Certificate of Amendment of NYEEI's
Certificate of Incorporation, to, inter alia, update, modernize, and clarify provisions in NYEEI's
Certificate of Incorporation, including the purposes and powers provisions, to ensure it is in
compliance with requirements of the NPCL and the Internal Revenue Code of 1986. NYEEI's
current Certificate of Incorporation and all prior amendments thereto are annexed hereto as
Exhibit A. The proposed Certificate of Amendment of NYEEI’s Certificate of Incorporation is
annexed hereto as Exhibit B. Upon approval of the Certificate of Amendment, NYEEI proposes
to file the proposed form of Restated Certificate of Incorporation (with no further amendments)
annexed hereto as Exhibit C.

Pursuant to Section 804(a) of the NPCL, “[a] certificate of amendment shall not be filed
if the amendment adds, changes or eliminates a purpose, power or provision the inclusion of
which in a certificate of incorporation requires consent or approval of a governmental body or
officer or any other person or body, . . . unless such consent or approval is no longer required
or is endorsed on or annexed to the certificate of amendment.” One of the proposed changes to



Sheppardiiullin

Colleen Leonard

Division of Legal Affairs

New York State Department of Health
January 4, 2017

Page 2

NYEEI's Certificate of Incorporation is to modify the provision of the Certificate of
Incorporation that sets forth NYEEI’s purposes and powers, which is not currently numbered, to
(a) number the provisions as subparagraphs (i), (ii) and (iii) of paragraph (A) of “Article
THIRD” of the Certificate of Incorporation, and (b) set forth additional provisions as
subparagraphs (A)(iv), (B) and (C) regarding the purposes and activities of the Corporation
consistent with the NPCL. Specifically, the Certificate of Amendment proposes to amend
Article THIRD to state as follows:

“THIRD: (A) The Corporation is organized, and shall be operated exclusively
for the charitable, educational and scientific purposes of:

(i) establishing and maintaining a hospital in the City and County of New
York for the examination, diagnostic and medical and surgical aid, care and
treatment on both an inpatient and outpatient basis of persons suffering from acute
illnesses, including diseases of the eye, ear, nose and throat, performing general
plastic surgery, and conducting medical research; -

(ii) conducting post-graduate medical education instruction, independently
and/or in affiliation with some other education institution;

(iii) acquiring by grant, gift, purchase, devise or bequest, and to hold,
convey, sell, exchange, and disposing of all property, real or personal; of
whatsoever kind or nature for the uses and purposes of the corporation, without
limitations as to the amount or value; and

(iv) subject to the limitations set forth in this Certificate of Incorporation,
engaging in any and all other lawful acts or activities, and exercising all such
powers, rights and privileges applicable to not-for-profit corporations organized
under the NPCL that are incidental to and/or in furtherance of accomplishing the
foregoing charitable, educational and scientific purposes. ’

(B)  The Corporation is organized, shall be operated and shall engage in
activities in furtherance of the purposes set forth in Paragraph (A) of this Article
THIRD exclusively for charitable, scientific and educational purposes in the
United States and abroad within the meaning of Section 170(c)(2)(B) and Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™). The
Corporation shall not operate for the purpose of carrying on a trade or business for
profit.

(C) Nothing herein shall authorize the Corporation, directly or
indirectly, to engage in or include among its purposes any of the activities



SheppardiViuilin

Colleen Leonard

Division of Legal Affairs

New York State Department of Health
January 4, 2017

Page 3

mentioned in NPCL Section 404(a) — (v), without the Corporation having first
obtained the consent or approval from the appropriate governmental authority
with respect thereto.”

As the proposed Certificate of Amendment of NYEEI's Certificate of Incorporation
amends the provision setting forth NYEEI’s purposes and powers, PHHPC’s consent is required
for NYEEI to file the proposed Certificate of Amendment with the New York Department of
State. Accordingly, on behalf of NYEEI, we respectfully request PHHPC’s consent to the filing
of the proposed Certificate of Amendment with the New York Department of State.

We greatly appreciate your prompt consideration and attention to this matter. Please do
not hesitate to contact me at (212) 634-3082 if you need additional information.

Very truly yours,

A@nLa Za}l\)‘lég%@
for SHEPP , MULLIN, RICHTER & HAMPTON LLP

SMRH:227201484.1
Encl.



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
THE NEW YORK‘EYE AND EAR INFIRMARY

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

The undersigned, Donald Scanlon, certifies that he is the Executive Vice President and
Chief Financial Officer of The New York Eye and Ear Infirmary (the “Corporation™), and does
hereby further certify as follows:

1. The name of the Corporation is “The New York Eye and Ear Infirmary.” The
Corporation was originally formed under the name “New York Eye Infirmary.”

2. The Corporation was created by a special law, Chapter 128 of the Laws of 1822, as
amended and supplemented (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 (“NPCL”).

4. The Corporation’s Certificate of Incorporation is hereby amended to effect the following
changes authorized under Section 803 of the NPCL:

(a)

(b)

SMRH:226821812.1

Paragraph 1 [sic] of the Certificate of Incorporation, which sets forth the
Corporation’s name, membership, and the powers, franchises, rights and privileges
conferred upon the Corporation, is hereby amended to (i) be renumbered as
“Article FIRST”, (ii) delete the text describing the Corporation’s membership,
powers, franchises, rights and privileges, and (ii) state only the name of the
Corporation. Accordingly, Article FIRST shall read in its entirety as follows:

“FIRST: The name of the corporation is New York Eye and Ear
Infirmary (hereinafter referred to as the “Corporation™).”

Paragraph II of the Certificate of Incorporation), which describes the composition of
the Board of Directors and the manner in which directors and officers of the
Corporation are elected and vacancies are filled, is hereby deleted in its entirety and
replaced with a new provision numbered “Article SECOND” that states that the
Corporation is a corporation as defined Section 102(a)(5) of the NPCL and is a
charitable corporation pursuant to Section 402 and Section 201 of the NPCL.
Accordingly, Article SECOND shall read in its entirety as follows:

“SECOND: The Corporation is a corporation as defined in
subparagraph (5) of paragraph (a) of Section 102 of the New York Not-

-1-
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for-Profit Corporation Law (the “NPCL”). The Corporation is a charitable
corporation under Section 201 of the NPCL.

Paragraph III of the Certificate of Incorporation, which set forth the initial
directors and officers of the Corporation, is hereby omitted in its entirety.

The provision of the Certificate of Incorporation setting forth the Corporation’s
purposes and powers, which, as set forth in the Certificate of Amendment of the
Certificate of Incorporation of the Corporation filed with the New York State
Department of State on June 17, 1983, is not currently numbered, is hereby amended
to number the provisions thereof as subparagraphs (i), (ii), and (iii) of paragraph (A)
of “Article THIRD,” and to add new paragraphs (A)(iv), (B), and (C) to Article
THIRD to set forth certain additional provisions regarding the purposes and
activities of the Corporation consistent with the NPCL. Accordingly, Article
THIRD shall read in its entirety as follows:

“THIRD: (A) The Corporation is organized, and shall be operated
exclusively for the charitable, educational and scientific purposes of:

(i) establishing and maintaining a hospital in the City and County
of New York for the examination, diagnostic and medical and surgical aid,
care and treatment on both an inpatient and outpatient basis of persons
suffering from acute illnesses, including diseases of the eye, ear, nose and
throat, performing general plastic surgery, and conducting medical
research;

(i) conducting post-graduate medical education instruction,
independently and/or in affiliation with some other education institution;

(iii) acquiring by grant, gift, purchase, devise or bequest, and to
hold, convey, sell, exchange, and disposing of all property, real or
personal; of whatsoever kind or nature for the uses and purposes of the
corporation, without limitations as to the amount or value; and

(iv) subject to the limitations set forth in this Certificate of
Incorporation, engaging in any and all other lawful acts or activities, and
exercising all such powers, rights and privileges applicable to not-for-
profit corporations organized under the NPCL that are incidental to and/or
in furtherance of accomplishing the foregoing charitable, educational and
scientific purposes.

(B)  The Corporation is organized, shall be operated and shall
engage in activities in furtherance of the purposes set forth in Paragraph
(A) of this Article THIRD exclusively for charitable, scientific and
educational purposes in the United States and abroad within the meaning
of Section 170(c)(2)(B) and Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code”). The Corporation shall not
operate for the purpose of carrying on a trade or business for profit.

D
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(C)  Nothing herein shall authorize the Corporation, directly or
indirectly, to engage in or include among its purposes any of the activities
mentioned in NPCL Section 404(a) — (v), without the Corporation having
first obtained the consent or approval from the appropriate governmental
authority with respect thereto.”

The first Paragraph IV of the Certificate of Incorporation, which sets forth certain
powers and authority of the Corporation’s Board of Directors, is hereby deleted in
its entirety and replaced with a new provision numbered “Article FOURTH,”
which sets forth the rights, powers and privileges of the Corporation.
Accordingly, Article FOURTH shall read in its entirety as follows:

“FOURTH: In furtherance of the foregoing purposes, the Corporation
shall have all the general rights, powers and privileges enumerated in the
NPCL, including, in particular Section 202 of the NPCL, together with the
power to solicit and receive grants, bequests and contributions for the
purposes of the Corporation, the power to maintain a fund or funds of real
or personal property in furtherance of the Corporation’s purposes and the
power to accept subventions from members and non-members of the
Corporation, and to issue subvention certificates therefor, as authorized by
resolution of the Corporation’s Board of Directors and as consistent with
the NPCL. The Corporation shall have the-right to exercise all other
powers which are, or hereafter may be, conferred by law upon a
corporation organized for the above purposes or incidental to the conferred
powers. Notwithstanding the foregoing, the Corporation shall not have the
power to engage in any activities which are not in furtherance of its
purposes as set forth in Article THIRD hereof.”

The second Paragraph IV of the Certificate of Incorporation, as amended by
Certificate of Amendment of the Corporation’s Certificate of Incorporation filed
with the New York Department of State on September 20, 2013, which states that -
the Corporation shall be a corporation with members and that the identity, rights
and obligations of the member(s) of the Corporation shall be set forth in the
Corporation’s By-Laws, is hereby renumbered as “Article EIGHTH.”

A new provision is hereby added as “Article FIFTH” to set forth certain
restrictions relating to the assets, net earnings, income and profits of the
Corporation. Accordingly, Article FIFTH shall read in its entirety as follows:

“FIFTH: No part of the Corporation’s assets, net earnings, income or
profit shall inure to the benefit of, or be distributable to, any trustee,
director, officer or employee of the Corporation or other private person;
provided, however, that the Corporation shall be authorized and
empowered to pay reasonable compensation to any person for services
rendered to or for the Corporation in furtherance of one or more of its
purposes. No trustee, director, officer or employee of the Corporation or
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any private person shall be entitled to share in the distribution of any of
the corporate assets on dissolution of the Corporation.”

Paragraph VI of the Certificate of Incorporation, which states that the legislature
may at any time repeal or alter Chapter 128 of the Laws of 1822 that created the
Corporation, is hereby omitted.

A new provision is hereby added as “Article SIXTH” to set forth restrictions
regarding the Corporation’s ability to engage in the carrying on of propaganda,
influence legislation, and participate or intervene in political campaigns.
Accordingly, Article SIXTH shall read in its entirety as follows:

“SIXTH: No substantial part of the activities of the Corporation shall
be the carrying on of propaganda, or otherwise attempting to influence
legislation (except to the extent permitted by Section 501(h) of the Code if
the Corporation makes an election thereunder), and the Corporation shall
not participate in or intervene in (including the publishing or the
distributing of statements in connection with) any political campaign on
behalf of or in opposition to any candidate for public office.”

A new provision is hereby added as “Article SEVENTH” to state that the
Corporation shall not have nor exercise any power, nor engage in any activity,
that would invalidate its status as an organization exempt from federal income
taxation under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code™). Accordingly, Article SEVENTH shall read in its entirety
as follows:

“SEVENTH: Notwithstanding anything to the contrary in this Certificate,
the Corporation shall neither have nor exercise any power, nor shall it
engage directly or indirectly in any activity, that would invalidate its status
(a) as a corporation which is exempt from federal income taxation under
Section 501(a) of the Code as an organization described in Section
501(c)(3) of the Code, or (b) as a corporation contributions to which are
deductible under Sections 170(c)(2), 2055(a) or 2522(a) of the Code.”

The provision of the Corporation’s Certificate of Incorporation formerly designated
as “Article EIGHTH” by the Certificate of Amendments of the Certificate of
Incorporation of the Corporation filed with the New York State Department of State
on July 29, 2009, and September 20, 2013, which designate the Secretary of State
of the State of New York as the Corporation’s agent for service of process, and
sets forth 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 or her, is hereby
renumbered “Article ELEVENTH.”

A new provision is hereby added as “Article NINTH” to set forth certain restrictions
on the Corporation should it be designated as a private foundation as defined in



Section 509(a) of the Code in any taxable year. Accordingly, Article NINTH shall
read in its entirety as follows:

“NINTH: In accordance with Section 508(e) of the Code, if in any
taxable year the Corporation is a private foundation as defined in Section
509(a) of the Code, then in such year:

(a) The Corporation shall distribute such amounts for each
taxable year at such time and in such manner so as not to subject the
Corporation to tax on undistributed income under Section 4942 of the
Code;

b The Corporation shall not engage in any act of self-dealing
which is subject to tax under Section 4941(d) of the Code;

(©) The Corporation shall not retain any excess business
holdings which are subject to tax under Section 4943(c) of the Code;

(d) The Corporation shall not make any investments in such
manner so as to subject the Corporation to tax under Section 4944 of the
Code; and

(e) The Corporation shall not make any taxable expenditures
which are subject to tax under Section 4945 of the Code.”

(m) A new provision is hereby added as “Article TENTH” to set forth provisions
regarding the dissolution of the Corporation. Accordingly, Article TENTH shall
read in its entirety as follows:

“TENTH: In the event of dissolution of the Corporation, all of the
remaining assets and property of the Corporation shall, after payment of or
due provision for all necessary expenses and liabilities thereof, be
distributed (a) to the Corporation’s member(s), if then in existence and
qualifying under Section 501(c)(3) of the Code, for use by such member(s)
in furtherance of charitable, educational and/or scientific purposes
substantially similar to the purposes of the Corporation, (b) in the event
that the Corporation’s member(s) has or have ceased to exist or is/are not
then qualifying under Section 501(c)(3) of the Code, then, in such
proportions as the Board of Directors shall determine, to (i) one or more
successors or affiliates of the Corporation and/or its member(s) that are
then in existence and qualifying under Section 501(c)(3) of the Code for
use by such entities in furtherance of charitable, scientific and educational
purposes substantially similar to the purposes of the Corporation, or (ii) to
the Federal, State and/or local governments for a public purpose related to
the purposes of the Corporation.”

5. This amendment to the Certificate of Incorporation was authorized by the Corporation’s
sole member in accordance with Section 802(a)(1) of the NPCL by [**written consent of

SMRH:226821812.1 -5



the sole member in accordance with Section 614 of the NPCL**], and by the Board of
Directors of the Corporation at a duly constituted meeting thereof.

6. The Secretary of State of the State of New York is hereby designated as the 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 which is served upon him/her is: The New York Eye and Ear Infirmary c/o
Mount Sinai Hospitals Group, One Gustave L. Levy Place, New York, New York, 10029,
Attention: General Counsel.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
[SIGNATURE PAGE TO FOLLOW.]
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IN WITNESS WHEREOF, the undersigned has executed this
Amendment this _12th day of December, 2017.

Certificate

By:
Name: | L
Title: =y ¥/ en o,
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

THE NEW YORK EYE AND EAR INFIRMARY

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



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby cértify 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
October 19, 2017.

. "X T —
s ‘ Brendan Fitzgerald

Executive Deputy Secretary of State

*oeenser’®

Rev. 09/16
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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, on
October 19, 2017.

...l....'

®cescsense”

Brendan Fitzgerald
Executive Deputy Secretary of State

A TPPPTY L

Rev. 09/16







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.

...OOQ...

WITNESS my hand and official seal of the

Department of State, at the City of Albany, on
October 18, 2017.

B D
Brendan Fitzgerald
* Executive Deputy Secretary of State
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amanded ‘and éunplemented by special laws enacted by the

legislature as Chapter 160 of the Laws of 1864 Chapter 389

.of the Iaws of 18?4, Chapter 170 of the Laws of 189& end
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STATE i OF NEW Y@$§mﬂ T
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. COUNTY OF ALBANY :

CQdéegt“is hereby given xouﬁnewchange_ofvpurposes,

i e
=3 exed—certfficate‘cf chﬁmge wade WHer ¢ ana‘pursuant"to “the pro- i o

visions of Section 30 of the Membership Corporations Law,

This cohsent, however, shall in no way be congtrued'as
lﬁ an ‘approval by the Education Department, Board of Regents or
Commissioner of Education of *hg purposes and objects of this ..

nprpbration, nor shall it he construed as giving the officers

or agents of this corpo:étion tha right to usé tbe name of the

niversity of ﬁhe Stateu f New Xbrk Education Department, Board

Board of Regents for the - con&uct 0f§a correspond~ -

. :

-2

_rm \wmmss WHEREOF, I, Bwald B, Nyquist,
: _Acting Commissioner of Education of{ the -
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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, on
N ®e ) > 3
OE EW B, ~ October 18, 2017.
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dw T .
! x * B2
. YItH R
'.%3 - ,f:’..' Brendan Fitzgerald
".. £ | S Executive Deputy Secretary of State

*esevnns®

Rev. 09/16
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;‘vundersigned who' affirms that the statements made herein-,

IN WITNESS WHEREOF, this certiflcate has been

' made, subscribed and verified this - day of-August

1973 1n the City, County and State of New York by . the

~

?*_are true under the penaltlbg of perJuTy-

Gordon,SI Braisl{“; President

[/’/If? uz{qz 7<\ /7,}¢(4‘{ﬁb,
:’Charles'H M1 1er1§ cretary
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' Not-For-Prof




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, on
October 18, 2017. '

'..0.....

o

®esgeuec?®

Brendan Fitzgerald
Executive Deputy Secretary of State

*eovenert

Rev. 09/16




STATE QF NEW YORK.

COUNTY OF ALBANY :

In accordance with the provisions of section 804 of the
Not—for-Profit CBrporation Law, c¢onsent is hereby given to the -
change of purposes of THE NEW YORK EYE AND EAR INFIRMARY contai
in the annexed certlflcate of amendment to the certificate of

—- - incorporation. ' .
’. This consent to filing, however, shall not be construed
>>’as‘hppfoval by the Board of Regents, the Commissioner of Education
' or the State Education Department of the purposes or Objects-af-
uchﬂcorporaticn, nor Bhall it be ;6nstrued as giving the officers
Or agents of such corporation the right to use the pame of -the -
Board of Regents, the Commissioner of Education, the Univerg;tx,oiﬂwh
“the State of New York-or 'the “State Education Department in its

" “publications.or advertising matter.

wmm--m L IN WITNESS WHEREOF this instrument is
L - - - 7 exécuted and the seal of the State
Education, Departmant is affixed
this €th day: ©of June, 1983.

Gordon M. Ambach

-:Commisgidrier of E
: -

Robert D. ﬁégne
Counsel and Deputy Commiamioner
for Legdl Affairs

N
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CERTIFICATE OF AMENDMENT OF THE
CER’I‘IFICATE OF- INCORPORATIO&

OF

T O e

“THE Nﬁﬁ TORK- EYE AND éA& INFIRMARY

{Under Section 803 of the Not For -Profit Corporation Law):*

et - e -

The name Of. the corpcration wau. &riginslly known as

”"2. w"L‘he cerporation wag xgat'd.by A special law,

“ithe Corporatxon was created>was subaequenﬁii jended and

~mnupplemented by spe ial laws enacted by &he logislature ag ot

'chapher 460 ot th aws o£ 1864, Chnpter 389 of the Laws of

: 874.-Cnaptez 170 of the Lawa of 1894 and chtptot 596 of tbn

-f":x,an of 1911. IThe: aharter of tnc cprpontion vas amnded Aby

tbe poard of Ragents for and on behult of the Department of
Educatien of the Btate “of Neéw York by amndmnt to charter
dated July 21, L4950. The charter of the Corporation was

further amended by Certitlcate of Change of

}_




'pu:posea dated May 29, 1958, By Certiticate of Type of

;;Not-for-?rotic C ation dated -August 27, 1973, the

i Corporation elec ed to have the New york Not- fot~Prof1t

g AT ST
PO S ra

SR ,Hweoépotatton“naw“appIy“f6'1t in “all” “respects. "
s i . ) L
“ 3. THE NEW YORK\EYE AND EAR INFIkMARY is a

corporation aa detined in subparagraph {a) (5) of Section 102 of

igng_ﬂob-For Profit‘COIPOration Law oﬁwﬁhe State of New York,_
and is a Typa B Co:poration under Section 201 of said law. The
corpnration will remain a Type B COrporation after this

'?”,Certificate of Change of Purpoaea. B

“urt

A The Corporation heraby designatea*the secrgtary T

;ggsiﬁst 1§ ;efy;ﬂ:3

10003,

i e - - ~
Corporation dated qu,29, 1958, the purposes and powera of the

C§§Pqutioﬁ wei 'manded and ncstatnd to provideg-n follows:=aufws

o

a. T0" eatablish, maintain and oporate a
pospital- for the examination, diagnosis and
medical -and surglcal aid, care and treatment
of persons afflicted with blindness of
deafnese or any diseases of the ayes, ears,
yose or throat, including an out- patient

‘Japartment.




b "To pgonduct post-graduate courses for

Anstruction in ophthalmology and

.otolaryngology, independently and/or in W
iation w, th some other educational

.tlon. .

oL T € Gy oo To ucg uire by grant, gift, purehseer— —
B e tae et VIla quest, and to hold, convey, sell, | £
L R exchange, and diugoae of all property, real
_or. personal, of whatsoever kind or nature for
. the uses and purposes of the corporation,
= -without rimitations as to the amount or wvalue.

e . .

‘ ¢

The purpoaea and powers af the Corporation are hereby amenﬁed

*tﬁ‘pro Vide as “Follows:

at

a. " To éstablish and maintain & hospital
in the City and County of New York for the

mrAer o g aminatfon, diagnosis and medical and :
surgicad aid, care and treatment on both an
inpatient and outpntient basis of persons .
suffering from agute illnesses, including—:
= - d{pedsed of the eve, ear,.nose and throat,
perﬁorming ‘genera Pplastic surgary,‘!n& o
conducting madigg; «;sn:ch.fh«¢- g e e

rsonal, of'whatsocvcr -
Ol e uses-and purposes of .. .. .-
£ orp 0¥ Jv&thoutfitﬁffitbpno as to N
“tbpsamduntrd:ivhluc.
6%44 Thf: amandmont to corporate purpoues anq BOYRI S8

'wan uutho:i:cd by a majority 'vote. of the members of the

<Lorpo:ation entitlcd to votc thereon at a meeting of the
The affirmative vote constituted

msmbcrs held on Beptember 30, 1982. A a quorum,




R e R

7. The approvals of the Publlc Health €euncil.of.the

state of New Yprk, the Attorney General of the State of New York

and A Justice of the____S.ppreme ‘Court of the State of New York will be

aﬁtached hereto pricr to the delivery hereof to the Department of
. 4 .
state for filing. ,and no othexr approvals or consents are required

to be endorsed or annexed to this Certificate.

£

V.
- . L
’ S o ' . . : . - » [N
- -Dated:r pecember A\, 1982 Y "....“:3 _C, _ .
- New York, New York .. E'h . Zesiger, 'sident
4 “ R ) e .
| | = g e » hten,. .Sec eta,rf%
. v IV
¢ " S v
‘:.' — W“'. i ‘;‘_
3 ‘-,’ ot .
” s




CONSENT TO CERTIFICATE OF CHANGE OF PURPOSES

THOMAS ). HISUES

.l .. 1 a Jdustice of the Supreme.Court-of-the State Gf New T
Yor&k of the Flrst Judlcial Distriet, in which thé office of the
Corpgration ig’ located, approved the fo;egoing 'Certificate_ of '
Nnendme'ne of the Certificate of Incorporation of NEW YORK EYE

. AND EAR IRFIRMARY and consent that the same be filed.

Dated: NE W/ Ybﬂ!c‘j',(/‘)(

MPRIOW®

e e e e T

Justice of supremelLourt
of the Statevof New York -~
pFirst Judicial pisfrict

SN s O - THOKAS J. Husts

The undeisigned, the Attorney General
of the State of New York, has no objection
to the granting of judicial approval hereon

and waives* statutory fiotice.




_— s _‘M,Mb,__g_w_mxvxcmmw —-.e,—.:«‘.-e_»-«,;»--_“ :~~«-—a~._.....w§,',,-,.<.-; K

“STATE OF KEW YORK )
Ce )y s8s8.1¥®
COUNTY OF NEW YORK )

L SO

JUDITH C. ZESIGER, being duly sowrn, depdﬁes and s&ys:

| {m'a-c. shei is the Preaident of the wié’nin named

s

,‘ Thia verification is made by deponent because the

Notary PdBlic

-
ROMIRAITA CANCEN
Nty oo
v’

Ce
¢




ALBANTY 12237

e [ Hmm ﬁowl

Januéﬁry 25,1983 - .

-n

KNOW ALL -MEN BY THESE PRESENTS: .

- : " e - After inquiry and investigation, énd

= e
c

1n accerdance with action taken at a meeting of the Public Health Counc}l

'held on the 215t ﬁay of- aanuany, 1983, I hereby certify that the
Cert1f1cata of Amendment of the Certifid&!‘ of Incor‘porat‘lon of. D»eJieu York.

?

Eye and Ear Inﬂrmary, dated December 21, 1982 {s APPROVED. ]
PubHc Hea?th Councﬂ approva1 1s not

.te be-éahstrued as approval of property costs or the leasa subm*itted in

suppo‘rt of the app'lication " Such approva'l is not to be construed as an

-assurarice or. recomnendat1on that property c_ag_ts or Jesse amounts as®
specified 1n the_ 2 ppHcation will® be ve1mbursnble under third party payor

<~ MARION C. LaPOINT
~Acting Executive Secretary -

-

" Sent fo: Nortom;. Trayls, £5q.. ... ‘ - >
Garfunkel, Wild and rav1s
175 Great.Neck Road .
Great Neck New York 1l021 :
cc The New York Eye and Enr lnfirmary | o ..

310 tast 14th Street
New York, New York 10003

sy . . * A o » ‘ v s b
LT R A I P R FEEE . L i
B y . g James Inlrone : .
™ - o ) C b . P . - v
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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 sa1d original.

WITNESS my hand and official seal of the

TSARAALT Department of State, at the Clty of Albany, on
o ' October 18, 2017.
o8 .
.' &V’ '.
A
P x *
[ & & ,
“ % 0y Brendan Fitzgerald
.. * Executive Deputy Secretary of State

Rev. 09/16
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CERTIFICATE OF AMENDMENT

OF THE

CERTIFICATE OF INCORPORATION

OF
&

THE NEW YORK EYE AND EAR INFIRMARY
~ Under Section 803 of the Not-For-Profit Corporation Law

1, THE UNDERSIGNED, being the Chairman of The New York Eye and Ear Infirmary,
hereby certify:

1. Thename of the corporation is THE NEW YORK EYE AND EAR INFIRMARY
(hereinaficr referred 10 as the “Corporstion”).  The name under which the Corporation was
originally incorporated was(Fhe)New York Eye Infirmary.

2 The Corporation was created by a special law, Chapter 128 of the Laws of 1822,
The special law under which the Corporation was created was subsequently smended and  ~
supplemented by special laws enacted by the legisiature as Chapter 460 of the Laws of (864,
Chepter 389 of the Laws of 874, Chagter 170 of the Laws of 1894 and Chapter $96 of the Laws
of 1911, The charter of the Carporation was amendsd by the Board of Regents for and on behalf
of the Department of Education of the State of New York by an Amendment to Charter dated
July 21, 1950. The charter of the Corporation was further amerided by Certificate of Change of
Purposes dazed May 29, 1958, By Certificate of Type of Not-for-Profit Corporation dated
August 27, 1973, the Corporation elected to have the New York Not-for-Prefit Corporation Law
apply (o it in all respects. The Cestificate of Incorporation wes then amended by Certificate of
Amendment dated December 11, 1982,

3. The Corpomtion is a corporation as definad in subparegraph(a)(5) of Section 102
of the Not-for-Profit Corporation Law of the State of New York, The Cdrporation is a Type B
corporation under Section 201 of said law and will remain a Type B corporstion afer this
Certificate of Amendment of the Certificate of Incorporation is effectusted. -

4. The Corporation’s Certificate of Incorparation is hereby amended as foliows.

'Y The provisions describing the membership of the Corporation, as st forth
in Sections [ end 1V [sic] of Chapter 128 of the Taws of 1822, as amended,
are s follows:

VINDY - 48169 S




Such persons as now ure, or hereafier may become,

~ members of the said institution, shel! be and are hereby
otdained, constituted and appoinied a body corporate and
politic, in fact and in name, by the name of “The New York
Eye and Ear [nfirnary,” and by thet neme they and their
successors shail and may have possession (sic], and shall be
in law capable of suing and being sued, pleading and being
impleaded, defending and being defended, in all courts and
pisces whatsoever, in all manner of action and actions,
suits, matters, complaints and causes whatsoever, and that
they and their sugcessors may have and use a common sesl,
and may change and alter the same at their pleasure, and
also they and their successors, by tiie name nd style of The
New York Eye and Esar Infirmary, shall be capable in law of
purchasing, holding and conveying real and personal estate,

- for the purposes of the incorporation and noné other, whith
at any tire shall notexceed the anpual income of fifty
thousand dolars. .~ [Alny person shall be entitlad to
become a member of the said corporation, by paying
snnually, or in gross, the sum which shail be required by the

. by-lsws for an annual or life subscription,

- The provisions describinﬁ the membership of the Corpotation are hcréby‘ arhendad
. o provide as follows:

The Corporation shail have one member, which shall be
Continuum Health Partness, Inc. {the “Member™), & New
York not-for-profit corporation acting by #nd through its
Board of Trustees. , s

b. The provisions describing the composition and clection of dxrccton as 3et
forth in Section 1T of Chapter 128 of the Laws of 1822, as amended, ‘are as follows

{F]or the better carrying into the-effect the objects of the
said Incorporation there shall be a president, two vicer
presidents, a treasurer, an assistant tresgurer and & secretary,
who, with nineteen other life membert snd four surgeons

- on sctive duty in the infiemary, shill conatitute 2 board of
dizectors, and shal} have power to manage itx affairs. The
directors, except the said foux surgeons, shall be chosen by
ballot by a mjority of the lifc members present at an
annual meeting of the life members, to hold thels offices for
three years, or until others be electad in their room; and

- they shall be so classifiéd that one-thind of their number

#2198 14ki49 4 . L v




#2399 - 144169 5

shall go out of office at each annual elestion; the directors,
other than the surgeons and consulting surgeons, in office at

«= thetimeof the passage of tifs oy, Yhall contisue to hold

their offices until #ie térm for which they Hive beea eledied
shall expire; each election of such directors'shall bé for
persons 1o il the places of those only whose term of office
“shal] then expire or shall heve becore vacant, Such |
slectioif'shall be held at such times and places ss the said
corporation shall, by their by-laws, from time to
appoint and direct. The four surgeont shall conaist of two
to be selected from the eye department, onz 10 be selected
from the ear department, and one to be selected from the

- thioat departmets of the said infirmary, each siggeon so
appointed 10 ba respectively chosen and selected only by
the surgeond of the department of the infirmary to which
such appointee is sttached. Such appointments shall be
made on the day of tBs annual election in such manner and
at such place as the ssid corporation shall, by their by-laws,
from time 10 time sppoint and direct, and the surgecns so

- appointed shall hold their officcs.for.anc year, or watil other—==.. .

surgeons-be-elected in their room.

The provisions describing the composition and election of du'cctors arc hereby
amended to provide as follows:

[Tihere shall be a ch;imnn’, two Br more vice-chairmen, a
treastirer, and assistant treayurer and a secretary, who, with
other qualified individuals and four surgeons on active duty ..
inthe mﬁrmn-y shall constitute & Board of directors, and

- shall have poiver to manage its affairs. The directors,
except the said four surgeons, shall be chosen by the .
Member to hold their offices for three years, of vntil others®
be elefted in their room; and they shiall be so classified that
one-third of their number shall go out of office at each N
anual election; the directors, other tha the surgeons and
consulting surgeons, in office at the time of the passage of
this act, shall continve tg hold their offices until the s
for which they have been clected sbdl expire; euokdecﬂon’»
of such directors shall be for persdna to fill the placey of
those only whose term of office shall then explre or shafl  *

~heve become vacant. Sich election shall be held at such
times snd piaces as the said corporation shall, by their by-

»

laws, from time to time appolnt and direct. The four B

nuigeons shail consint of two © be selecied from the

™

B
o




c.

N

ophthalmalogy depariment and two to be selected from the
otolaryngology deparunent of the said infirmary, each - s e

surgeont 50 xppointed to be respactively chosen and seiected
only by the surgeons of the départment of the. infimary o
which such appointce is artsched. Suck appointments shall -
be made on the day of the annual clection in such manner
and at such pisce as the said corporation shali, by their by-
laws, from time to time appoint and direct, snd the s

so appointed sball hold their offices for one year, or w’

~ other surgeons be elected in their room, N

Pursuant to Section 11 of Chaptex 128 of the L;ws of 1822, as amendcd

vacanoles in the board of directors src currently filled as follows:

d

vacancics ma.y be filled, is hereby amended to provide as follows: -

In cax of any Vacancy or vacancies among the said

directors by death, resignation or otherwiss, the said board .
of directors shall have power to fill such vacancy or '
vacancies until the next annual election.

The fomgomg seotence, dzscnbmg the manner in which any vacancy or

In case of any vacarncy or vacancies among the said

directors by death, resignation or otherwise, the Member
shall have power to fill such vacancy or vacancies at any
meering of the Member; provided that any vacancy with
respect to sny of the said founsurgeons shall be filled by the
Member in acco:wdanoc with the byl;ws.

Pursuant to Sccuon Il of Chapter 128 of the Laws of 1822, as amended.

officers of the Board of Dircetors of the Cmporauon are cummenily clected as follows:

Atthe ﬁm.mceﬁng of the sskl direotors in esach year after
their annusl election, they shall alect by ballot from among
their own number, by a majerity of those present, the said
president; vice-presidents, trm\n« assistant tressurer and

sccrelary.

" The foregoing sentence, describing the manner in which the officers of the

Board of Directors of the Corporation sre electsd, is hereby smended to provide as follows:

DLIG 148169 %

At the first meeting of the said directors in each year afler
the anmual election of directors, they shall eloct by ballot
from among their own number, by a majority of those

‘ 4

.




_present, the said chairman, fizst vice-chairman, second vice-
... chairman, treasurer, :snstmg_ treasures and secretary.
et »»s:«-*—‘t‘his‘mﬁdmm‘rﬂﬁé Cenificate of Incorpotation of the CWon WS
_yauthorized by & majority voie of the menmiwieship of the Corporation duly called and held in
atcordanice with the bylaws of the Corporation af which mecting a quorum waspresentand 7

scting throtghiout. ‘

. 6. . This amendment to the Certificate of Incorporation of the Corporation wis
authorized by majotity vote of the entire Board of Dizectors of the Corporation at & meetiag of
the Board duly calicd and held at which mecting a quorum was présant and;cung throughout,

7. - The.Corporation heceby-designates the Secretary of State a8 its agesit upon which
process against it may be served. The Post Office sddress within the State of New York to which
the Secretary of State-shall mail a copy of any process against the Corporation served upor him is
310 East 14th Street, New York, New York 10003, Attn: President. . :

DN WITNESS WHEREOF, the undersigned has exocuted-and signed this Certificate this

5th day of October, 1%99. -
i — - .. e e e
, /" 71 ‘ .
b Tdile.

Chairman ™2 .

f?e}gx Freli ng\'\ uysen

2N - 1481493
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(Under Section 803 of the Not-For-Profit Corporation Law)

' Gnrmnkel wnd & rnvh. P.C.
- . 111 Grest Neck Rosd .
Greu Nock, New York 11021 °

(516) 393-2208
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STATE OF NEW YORK
 DEPARTMENT OF STATE
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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, on
~ October 18, 2017.

..C...O..

L Y P

X XX ¥
ve® S,

Executive Deputy Secretary of State

Rev. 09/16
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

THE NEW YORK EYE AND EAR INFIRMARY
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 The New York Eye and Ear
Infirmary, a New York State not-for-profit corporanon (the “Corporation™), do hereby certify
and set forth: .

1. The name of the Corporation is “The New York Eye and Ear Infirmary.” The
Corporation was initially formed under the name “New York Eye Infirmary.”

2. The Ccrporatioﬁ was created by a special law,‘chapter 128 of the Laws of 1 822,

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
Certificate of Incorporation becomes effective.

4. The Corporation’s Certificate of Incorporation is hereby amended to institute a
: 3omt application process to share credentialing and quality assurance information relative to
medical staff members and applicants, A new Artlcle EBIGHTH is added followmg Article
SEVENTH as follows:

“EIGHTH. The Corporation, Beth Isracl Medical Center
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
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,”

14232.109-014

090727000471




- 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 fo which the Secretary of State shall mail a copy of any process against the Corporatwn
served upon him/her is:

The New York Eye and Ear Infirmary
cf/o Continuum Health Pariners, Inc.
555 West 57" Street, 18" Floor

New York, New York 10019

Atin: General Counsel

6. This amendment ta the Certlﬁcate of Incorporation was authorized by the
unanimous vote of the sole member of the Corporation at a mesting on J anuary 30, 2008,

14232.109-014




IN WITNESS WHEREOF, 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.

14232109034

o Ly

Stanley Brezenoff  \ .
President and Chief Executive Officer

Kathryn Meyer ~

" Assistant Secretary




STATE OF NEW YORK
DEPARTMENT OF HEALTH

smemass  PUBLIc HeaLTh Gouneit

May 18, 2009 .

Ms, Nina Brodsky

Senior Associate General Counsel
Continuum Services .
555 West 57" Street, 18" Floor
New York, New York 10019

Re:  Certificats of Amendmient of the Certificate of Incorporation of
The New York Eye and Ear Infirmary

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 My 2009, I hereby certify that
the Public Health Council consents to the filing of the Certificate of Amendment of the
Certificate of Incorporation of The New York Eye and Ear Infirraary, dated January 30, 2008.

_ Sincerely, ’

. Colleen M. Frost
Executive Secretary

fef




. EDWARD R 1EAMER

New York for the sy Judicial District do hersby approve of the foregoing

, 2 Justice of the Supreme Court of the State of

Certificate of Amendment of the Certificate of Incorporation of The New York EyesAnd Ear

Inﬁnnarj and consent that the same be filed.

"JUL 16 2009

Date:

. i \J.S.C‘. -

THE ATTORNEY GENERAL HAS NO OBJECTION
TO. THE GRANTING OF JUDICIAL APPROVAL
HEREQON, ACKNOWLEDGES RECEIPT OF
STATUTORY NOTICE AND DEMANDS SERVICE
_ OF THE FILED CERTIFICATE. SAID NO OBJECTION
18 CONDITIONED ON SUBMISSION OF THE o
MATTER TQTHE COURT WITHIN 60 DAYS HEREAFTER.

|ASSISTANT ATTORNEY GENERAL ~ DATE

2¢, 2009
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CERTIFICATE OF AMENDMENT
OF THE.
CERTIFICATE OF INCORPORATION
OF
The New York Eye and Ear Infirmary
Under Section 803 of the Not-for-Profit Corporation ‘ \
Law of the State of New York STATE of NEW YORK
- DEPAKTMENT OF STATE
FLED JUL 27 2009
XS

BY: 21/
PROSKAUER ROSE LLP
1585 Broadway R 41970/

\ New York, NY 10036-8299

RO
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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.

.,..OQ..'

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

October 18, 2017.
R e |
c® J ‘, R
Tk * 3 %7
. . TN
“ o &8 ' ,
KR Iy Brendan Fitzgerald
%, Executive Deputy Secretary of State
...?"'A.{ENT 0.?'..' ‘ .

Rev. 09/16
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CERTIFICATE OF AMENDMENT
OF THE |
CERTIFICATE OF INCORPORATION
OF

THE NEW YORK EYE AND EAR INFIRMARY
Under Section 803 of the Not-for-Profit Corporation Law

The undersigned, being a Disector of The New York Eye and Ear

Infirmary (the “Corporation”), does hereby certify:

1,

3'

The name of the Corporation is “The New York Eye and Ear Infirmary,”
The Corporation wes formed under the name “New York Eye Infirmary.”

" The Corporation was created by a special law, Chapter 128 of the LaWs of

1822, as amended and supplemented (the “Certificate of Incorporation™).

The Corporation 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.

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

(a)  The provision of the Certificate of Incorporation describing the
membership of the Corporation, which, as heretofore amended by
the Certificate of Amendment of the Certificate of Incorporation of
the Corporation filed with the New York State Department of State
on Qctober 8, 1999, states

“The Corporation shall have one member, which shall be
Continuum Health Partners, Inc. (the “Member”), a New York not-
Tor-profit corporation acting through its Board of Trustess”

is hereby amended to read in its entirety as follows:




“Notwithstanding anything in this Certificate of Incorporation to
the conirary, the Corporation shall be a 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.”

(6)  The provision of the Corporation’s Certificate of Incorporation
designated as “Article EIGHTH" by the Certificate of Amendment
of the Certificate of Incorporation of the Corporation filed with the
New York State Department of State on July 27, 2009, which

* specifies the identity of the sole member of the Corporation and
certain effiliates of the Comoration and provides for certain
processes relating to the medical staffs of the Corporation and such
affilintes, is hereby deleted and replaced in its entirety by a new
Article BEIGHTH, 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 himvher, which new Article EIGHTH
shall read in its enfirety as follows:

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

The New York Eye and Ear Infirmary
c/o Mount Sinai Hospitals Group

One Gustave L. Levy Place

New York, New York 10029
Attention: General Counsel”

This amendment to the Certificate of Incorporation was suthorized by the
ungnimous vote of the sole member of the Corporation at a meeting of the
sole member held on July 16, 2013,

The Secretary of State of the State of New York is hereby designated as
the 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 which is served
upon him/her is:

The New York Eye and Ear Infirmary
c/o Mount Sinai Hospitals Group
One Gustave L. Levy Place

New York, New York 10029
Attention: General Counsel

IN WITNESS WHEREOF, the undersigned has exccuted this
Certificate of Amendment thisi2thday of September, 2013,

Name: SteVe,nI }ochberg
. Title: Director




[ NEW YORK |
= state department of e

Nirav R, Sheh, M.D., M.P.H, HEALTH Sue Kelly

Commissioner Executiva Daputy Commissioner

Septemtber 17, 2013

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

Re:  Certificate of Amendment of the Certificate of Incorporation of The New York Eye and
Ear Infirmary

Desar Dr. Davis:

The above referenced Certificate of Amendment of the Certificate of Incorporation, dated
September 12, 2013 and signed by Stephen I. Hochberg, does not require the formal approval of
the Public Health and Health Planning Council or the Commissioner of Health under either the
Public Health Law or the Not~for-Profit Corporation Law, since 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 Departmerit of Health dges fiof object to thie certificate beirig Tiléd with the
Department of State. ‘

Sincerely,

Michael M. Stone
Assistant Counsel
Bureau of House Counsel

o Micheel MacDonald, Mount Sina{ Legat Counse]
Beth Essig, Continuum Health Partners Lege! Counsel
Brad Beckstrom, Director, Government Affairs

HEALTH.NY.GQV
facebook.com/NYSDOH
witereomHealthNYGay
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NEW YORK Department

STATE OF

oppoRTUNTY. | oF Haalth

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Richard J. Zahnleufer
General Counse@,
Date: December 19, 2017
Subject: The Bronx-Lebanon Hospital Center: Corporate Name Change

The Bronx-Lebanon Hospital Center (the “Hospital”) is a licensed Article 28 hospital that
provides a multitude of services at various locations. The Hospital seeks to change its
corporate name to BronxCare Health System, in conjunction with renaming two other related
entities, (these other changes are submitted to PHHPC under separate cover), in an effort to
promote branding identity and to reflect the array of services provided to the community. Please
see the attached letter from Michael M. Stone, Esq. of Garfunkel Wild, P.C. for further details.
The Hospital seeks PHHPC approval of the proposed name change.

PHHPC approval of the corporate name change is required pursuant to 10 NYCRR §
600.11(a)(1) and Not-for-Profit Corporation Law § 804(a).

There is no objection to the corporate name change and the Certificate of Amendment of

the Certificate of Consolidation of The Bronx-Lebanon Hospital Center is in legally acceptable
form.

Attachments

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



GARFUNKEL WILD, P.C.

ATTORNEYS AT LAW

677 BROADWAY « ALBANY, NEW YORK 12207
TEL (518) 242-7582 ¢ FAX (518} 242-7586

www.garfunkelwild.com

MicHARL M. STONE

Partner

Licensed in NY

Email; mstone@garfunkelwild.com
Direct Disl (518) 242-7582

HIERO:  06238.3350 December 11, 2017

By E-mail

Colleen M. Leonard

Executive Secretary

Public Health and Health Planning Council
NYS Department of Health

Corning Tower, Room 1805, EPS

Albany, NY 12237

Re:  Certificates of Amendments of Bronx-Lebanon Hospital Center, Bronx-Lebanon
Special Care Center, Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc,

Dear Ms. Leonard:

My firm is counsel to Bronx-Lebanon Hospital Center, Bronx-Lebanon Special Care Center,
Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc. Each is a New York not-for-profit
corporation, ‘

We are seeking approval to file Certificates of Amendment to the Certificate of
Consolidation of Bronx-Lebanon Hospital Center and the Certificates of Incorporation of Bronx-
Lebanon Special Care Center, Inc. and Bronx-Lebanon Hospital New Directions Fund, Inc. In
addition to updating the corporate type for each in compliance with the Nonprofit Revitalization Act
of 2013, the amendments will change the names of each corporation as follows:

= Bronx-Lebanon Hospital Center’s Certificate of Consolidation is amended to change
its name to “BronxCare Health System”; :

#  Bronx-Lebanon Special Care Center, Inc.’s Certificate of Incorporation is amended
to change its name to “BronxCare Special Care Center”; and

¥ Bronx-Lebanon Hospital New Directions Fund, Inc.’s Certificate of Incorporation is-
amended to change its name to “BronxCare New Directions Fund”.

A primary reason for the name change of Bronx-Lebanon Hospital Center to BronxCare
Health System is to better reflect the scope of health care services it provides to the community,
which includes, in addition to hospital inpatient services, an extensive outpatient clinic program
providing outpatient health, mental bealth and behavioral health services. Bronx-Lebanon Special
Care Center, Inc. is a residential health care facility and Bronx-Lebanon Hospital New Directions
Fund, Inc. raises funds to support the Hospital. Each is an affiliate of Bronx-Lebanon Hospital

NEW YORK NEW JERSEY CONNECTICUT
4675116v.4



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF CONSOLIDATION
OF
THE BRONX-LEBANON HOSPITAL CENTER
{Under Section 803 of the Not-for-Profit Corporation Law)

The undersigned, being the Senior Vice President and Chief Financial Officer of THE BRONX-
LEBANON HOSPITAL CENTER, hereby certifies:

FIRST: The name of the corporation is THE BRONX-LEBANON HOSPITAL CENTER
(the “*Corporation”).

SECOND: The Certificate of Consolidation of the Corporation was filed by the Department
of State on October 26, 1962 pursuant to the Membership Corporations Law of the State of New York.

THIRD: The Corporation-was formed under Section 402 of the Not-for-Profit Corporation
Law (the “N-PCL").

FOURTH:  The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102
of the N-PCL.

FIFTH: The Certificate of Consolidation is hereby amended to read as follows:

{a) Article FIRST of the Certificate of Consolidation of the Corporation, setting forth the
name of the Corporation, is hereby amended in its entirety to read as follows:

“The namme of the Corporation is BronxCare Health System.”

(b) Article THIRD of the Certificate of Consolidation regarding the type of Corporation is
amended to delete the reference to the Corporation being a type B corporation as defined in
Section 201 of the N-PCL and to add that the Corporation is charitable, Accordingly Article
THIRD shall be hereby amended in its entirety to read as follows:

“THIRD: The Corporation is a corporation as defined in subparagraph (a)(3) of Section 102
of the N-PCL and is a charitable corporation under Section 201 of the N-PCL. The Corporation
shall remain a charitable corporation after this Certificate of Amendment shall become effective.

SIXTH: The Secretary of State is designated as the agent of the Corporation upon whom
process against the Corporation may be served. The address to which the Secretary of State shall forward
copies of process accepted on behalf of the Corporation is:

BronxCare Health System

1276 Fulton Avenue

Bronx, New York 10456

Attn: President and Chief Executive Officer

SEVENTH: This amendment to the Certificate of Consolidation of the Corporation was

authorized by a vote of the Board of Trustees of the Corporation presenting and voting at such meeting
duly held on November 14, 2017.

4666656v.5




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

OARNSIL T Department of State, at the City of Albany, on
N * ,

. ',3, OY EW e December 8, 2017.
‘.‘&V’ §
: “@ i o b S
! x % T D
. } »w«m:;ww:;:*~“~ﬂ_‘
.'.'OQ) Brendan Fitzgerald

Executive Deputy Secretary of State

’00000"

Rev. 09/16
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fotate of Sem Qork-f-&zpartmmt of $hocial BMeltare )

State Woard of Social Welfare

- ' th&np

Enotn_ all Men bp Ehese Presents: .

At a meeting of the State Board of Social W, elfare, held on
the twenty-eighth day of September, 1962 , due m(/u#y and investiga-
tion ha'vmg been made, the Board approved the Certificate of*Consolidation of
THE LEBANON HOSPITA; ASSOCTATION OF THE GITY or NEW YORK and THE BEONX HDSPITAL

into THFE BRONX-LEBANON HOSPITAL CENTER,: pursuant to Sectiop 50 of the Mambership

&

Corporations law of the State of New York. - - L .

In Witness Mereof, 2he State Board of
Social Welfare has caused these presents to be
signed in accordance with the provisions of the
statutes and its by-laws, and the official seal of
the Board and of the Department 10 be here-

unto affixed, this  first day of
October y i7 the year one thousand’
rine /mna‘red and lixty-tvo. ¢

e Ly C/ 7/@,“/

/ %ecretary.
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© regpectively the President and the Secretary of The Lebanon
' Hospital Association of the City of New ?ork, and Abraham 17,

- Wechsler amd David Pasmantier, being respectively the President

- of Incorporation of whiech was duly filed with the Secretary of

% State of the State of ‘New York on or about July 17th ,1890; ang

E organlzed under the Membership Corporations Law of the Stq&?
E of New York, the Certificate of Incorporation of which waab

1 duly filed with the"Secretary of State of the State of New

? corporation is formed are as follows:

| not more than two hoapitals wherein madical,

N CERTIFICATE OF CONSOLIDATION j e
v OF THE LEBANON HOSPITAL ASSOC- : : ’
IATION OF THE CITY OF NEW YORK ;
AND THE BRONX HOSPITAL - INTO THE g |
BRONX ~LEBANON HOSPITAL CENTER

Pursuant to Section 30
of the _
Membersghip Corporations Law

o K ok ok

We, Irving H, Stolk»and:Samuel P, Epstein, being

¢
and the Secretary of The Bronx Hospital, do hereby certify:

l. - The names of the corporations included in the
conasolidation are as follows:
(a) The Lebanon Hospital Assoclation of the
City of New York, duly formed and organized under the Member-

ship Corporations Law of the State of New York, the Certificate

{(b) The Bronx Hospital, duly formed and

-

‘\

York on the 24th day.of November, 1911, Thereafter, an amendp’
ed Certificate of Incqrporation was duly filed with the ‘
Secretary of State of the.State of New York Bn or about Aprll
19th, 1922, wherein the number of directors was lncreased

from nlnqrto thlrty.
2, : .
’ (a) The name ff'the consolidated corporation
shall be The Bronx-Lebanon Hospital Center. \
(b)" The consolidated corporation is to be a
new corporation, ‘
‘ 3, The purposes for which the consolidated

(a) To maintain and operate facilitias of

9




~ surgical and obstetrical aid, nursing, and medical social
: a.rvic; to the aick and disabled poor and to others of any "
race, color, creed or nationality will be furnished.

(b) To engage in all the incidental ’
activities necessary for the conduct of an intarne and
resident program. Nothing hcre;n coﬁtaiﬁad shall vest in
the oorporation the right to grant degrees ;nlaaa
cuthori:cd by the State of New York.

(e Tg investigate, either alone or in
cooptrltion with other mocial walfare agenrimg, the
conditions, requirements and needs of persona applying
for medical aid or assistance -to the consolidated
eorporatidn.

» (d) To build, construct, erect and
furnish any structures, buildings and appurtenances

tharsto,

(e) The consolidated corporation shall

'il

E have the powcr‘;b take and hold by grant, gift, devise,
bequast, purchase, lease, or in any other manner, for
' iny of the purposes and objects of azid cnrporaticn, any
Yeal or personal property, without limitation as to amount,
necessary or propar for such purposes and objactas,
| 4, The territory in which the operations of the

- consolidated corporation are to be principally conducted

. .

@ € -
b . .

b




isvid the City gf Néw York and its ;hburbs and the Staée of
New York. ' ’ _ _ _
5. The principai Qﬂfiéz-oflthe corpuratio&”is-ﬁ
to be located in the County: of Bronx, State of New York. -
i 6. The number of directore, to be known as
tvusteqs, of the consolldatgd corporation shall: be not

. lesgs than six (6) nor more than fifty (50) T

: | 7.
(a)« The names and residences of the -
trustees of the congolidated corporation to hold office
\
up to and 1nclud1ng the fivst anual mea:ing of the consoli-
datcd corporation ard as follqwcz
Namesg Resldences
Robert H. Arhow - 14 Butler Roaa Scarsdale, N.Y.
Alexander E. Arnstein - 1185 Park Aveuue, N.Y. 238, W.Y.
lester R. Bachner . . - 930. Fifth. Avenuc, N.Y. 21, N.Y. -
Mrs. S. Seymour Batt =~ .630 West 246th St., Riverdale, N.Y.
Edward H. Benenson- River Bank Road, Stamford, Conn,
Charles A. Berns - 730 RBast 7lst Street CN.JY. 21, N.Y.
Jack Blumstein -~ ~ 211 Central. Park- uest N.Y. 24 N,.Y.
Moses H. Bresler = 52 Gramercy Park North N.Y. 10, N.Y.
Mra. Harry Browner 23 West.73rd Street, N Y. 23,°N.Y.
#8tephen Chan 379 ‘Heathcote Road, Scaradale, N.Y.
Ir%in S. Chanin . = = 25 Central.Park West HoXa 23, MY,
\Hyman- J. Cohen -~ - 11 Fifth -Averue,"W,¥. 3, N. Y.
_|&sidore.Dollinger . 1700. Crotona Park Hast, Brornx 60,N.Y.
* “|Bamuel P; Epstein - 1100 Park Avenue, N.Y., N.Y.

- geymour S. Epstein . "119 Carthage Road _Scarsdale, N.Y.
Harry Fogler ' © 930 GQrand. Concoursa, Bronx 51, N.Y.
|®amuel H. Golding ‘ 160 Central Park Sosth, N.Y. 19, N.Y,
Albert Goldman . 200 .Eagt 66th Street, N.Y. 21, & Y.

lexander Gross . 1165 Park Avenue, N.Y. 28, N.Y

athaniel T, Helman - . .752 Pelbam Parkway South, N.Y 26,..&.
endes Hershman - 9ZBIWalton Avenue, N.Y. 52, N.Y. :
artin Kleinbard ~ . 16 Wpodland Drive, - Rye V.Y. :

tthew M, Levy . °11 Fifth Avenue, N.Y. 3, N.Y{,,

briel A. Loweggtain . 25 West Blst Street, N.Y. 24, N.Y.
,_roldls. Lynton . 25 Kensington Road, Scarsdale, N.Y..
{Reymour Milstein . - 5 pgden Road, Soaradgle, N.Y. '

3 gbmprianoff . 32 Park Drive South, ‘Rye, N. Y

¢ rald”Oest%éicher' ..+ 680 Madison Avenua, R % 21,

vid Pasmantiér -~ 7 10 Park Avenue, N.Y. 16, N.Y.

L Perlman # 1235 Grand.COncourte,,N.Y. 52, N.Y.
.50 East 79th Street, N.Y. 21, N Y.

rs. lda Rogenthal 11 Fifth Avenue, N.¥< 3, N.Y. -
{134 Howayd Rosabach 5040 Arlington Avenia, N. Y. 71, N.Y.
penjamin Sack ‘. -1100 Park Avenus, NW.Y. 23,'N. Y.

. . |

4.
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E ncxt /nﬁual meeting of thagﬂonrd of Trusteas.

;-And inttr.at: of each of tha’ conltitunnt corppration-;\fnd

_ A, W, Schaffraes ' 300 Central Park H;7L NY, 24, ,Y.
| Nathan Schulman - 145 Central Park Wcat. N.Y. 23, WY,
Niten A, Seymowr ~ 200 Rast 66th scract, N.Y, 21, N.Y,
‘Theodore Silbert 936 Fifth Avenus, N.Y, 21; N,Y, .

Jamaés H. Slater - Barlow Lans, Rye, N.Y,
Arthur Sorid = 737 Park Avenus, N.Y, 21, 3.Y. ,
'Irving H., Stols 236 E, Davonia Avonu., Mt.chnou~N
Isidore Teitelbaum 5 Rivereide Drive, N.Y., 28 "
Abraham . Wechsler 7 Webt Blst Street, N.Y. 23, N
Ben jamin 7, Weil Hotel Chathanm, 48th Street And e
‘ Vanderbilt Avcnua, N.,Y. 17,7N.Y. .
i J.Ok D. weil‘r 936 Fifth AVCnul, .Y& 21 N.YQ

B (S) The trustees of.ghc~conaolidctdd

i

' ,5corporntion shall serve up to and incldding the first annual

%mncting of the consolidatad corporation nnd upon the cxpira-

tion of the term of office for each auah tructae herein

;da-ignatad, successor trustees shall thereafter'ba qlect‘d
I to serve for a term of one, two or threo ycari;ru-p.ctivély

| and ahall be divided into three clnalen, equal in number
i

(or as nearly equal as may bc), and each claal -hnll be

elected to serve for a term of one, two or threa years

rcup.ctively.
8. The annual mecting of the oorporgtion ahall

i.bc held on the firat Monday in April of each year.

any trnatec, or upon any vacancy occurring in the otfice of
anyytrustaa £rom any cnuao, the auccennor of .uch truathe

.shall be elected by a majority vote of thc romaining

| mambers of the board of truatocn for the“period up to the

»

’ 10. The conaolidatod corporation -hall luoce.d

L

;f’to all the rights, privilcg.n, iumunitie:, assets, .otatta

,all the propcrty, rdal, pcrnonal, mixed and all the debts
duc on vhatcvcr aqoount to thon, and other things in action
balonging to tﬁnn; and all such proparty shall be deemed

.| transferread to in.d*vi-tid ‘in the consolidated corporation, .

2

s

&z‘.

9. qun thg expirntion of the term of: offiee of*’w

b
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and all ofvfh; debta and obiigationé of each of4the
corporations ehall become the debta and obllgatlona of and
uahtll be aaaumed by the consolldated corporation.

- 1. Any deyise, bequest‘ gift or grant ‘contairied
in any will or otherwise, in trust or otherwlse, together
vith all’ property rights, benefits and privileges to which
Qithur of the corporatlons have’%een or ‘would. fﬁ the future
bccom. untitlod to.aecelve, made.before or* after ‘the date
of the filing of the certificate of consolidation pursuant
"to the applicable pPovision of. khe Memberahip Gorporatxons

Lav to and for either of the constltuent corporatlons,

12, The terms and conditlons of the consolidation
lnd the mode of carrying the same into effect are: |

City of New York and the Broax- Houpital shall be congoli-

d&tﬁd into & naw co¥poration to be known as The Bronx-
L.b.sz Hoapital Center. h

(b) | The purposes foﬁ whlch the consolldated
1 orporltion is to be formed are’ the purposea set forth in,
. ccrtificate of consolldatlon to be £11ed with the
8Q0t§tcry oE Staca of the btate of New’ York,
Le) That 80 %omg as the Board of. 'I‘ruqtees

th. conaolidated corporatlon belleves that the needs of

eommunity require that the preaent facilities of both

cgp.oity, ‘the praaant facilities wiL} be so maintained and
/

in tht 1ight of. praasnt ‘conditions except for new

conotruotion and oparation of new facilities currently

plcnncd at thc aitc of the Bronx Hoapital every reasonable

Jettere wm. be made to develop the facilitiea of the "‘)‘

ahall inure to the beneflt of the consolldated corporatxOn.’

(a) The Lebanon Hospltal Association of the _

Y

=




consolidated corporation at the present site of Lebanon

Hospitai to the extent that Jand is available for such

vy

purpose.

'SUBSCRIBED ‘AND ACKNOWLEDGED by the President and
the Secretary of each of the constituent corporationa

above named, this 10th day of April, 1962,

Ay

(Corporate Seal) THFE LEBANON HOSPITAL ASSOCIATIGN
o OF TIE GITY OF NEW YORK 7

L * o
(Corporate Seal) - 'fHE BRONX HOSPITAL

Samuel FP. kpstein,?Secretary

By:: — ‘/\(‘x%%' e/ —

Abranam . Wechsler,

By: %/;’( 1/,7’;“ uﬂiﬁ |

-President

~

Da’v;«f?aemant;\eg,f S‘ecretary'
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H STATE OF NEW YORK

+ e

: SS.: v
COUNTY OF NEW YORK: - i

On the 10th day of April, 1962, before me _

personally came IRVING H. STOLZ and SAMIEL p. EPSTEIN
to me known, who being by me duly severally sworn, did
depose and say that they reside at 236 E, Bevonia Avenue,
Mt. Vernon, N.Y. and 1100 Park Avenue, New York, N.Y.,
respectively; that they mre President and Secretary,
reapectively of THE IEBANON HOSPITAL ASSOCIATION OF THE
CITY OF NEW YORK, the corporation described in and which
executed the ab¥ve instrument; that they know the geal of

n; that the seal affixed to sald '
lngtrument is such corporate seal; that it was 80 affixed
) .of‘saidwcorporation and
that they signed their hames thefeto by likeZorder,
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| BERTRAM BRO
| Notary Public, Stie of .New York.
) No.
S Commneton Larsis 3 Q00
I .

}
j
21 5471100 : '
L Quakified 3 ey Yok Cadaty . .

STATE OF NEW YORK )
"2 S8z
COUNTY OF NEW YORK: .

0 s

-

. 0On the 10th day of April, 1962, before me. )

-Personally came ABRAHAM r. WECHSLER and DAVID PASMANTIER
to me known, who being by me duly severally sworn, did '
depose and say that they reside at 7'weet~818t»8treet; New
York 24, N.Y. and 10. Park Avenue‘ New York 21, N.Y.,,; - -
_ ‘ reapect{vely;“that they are President ang Secretary,
{ respectively of THE BROWX HOSPITAL, the corporation

’ || described in and which executed the above ingtrumtent; that
' 1, they know the seal of tlie said corporation; that the seal
affixed to said instrument is such corporate seal; that
I it’ was so affixed by order of the Board of ‘Directors of -
‘said corporation and that they signed their names thereto
by like order, . :

{h
(T
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| COUNTY OF NEW YORK:

STATE OF NEW YORK 3 _
: SSet
COUNTY QF NEW YORI(;

- On the 1l0th day of April, 1962, before me

personally appeared IRVING H. 5TOLZ and SAMUEL 2., EPSTEIN,

)’ Py
to me ‘known, and known to meé to be the lndlvlduals

descriped in, and who executed the, foregolng xnstrument,

and duly acknowledged to me tlx

. . RERY Uf\"( BWOWN

. - Vorﬁ

= T put.ir : ¢ ]
Notary £ By <h\ M ,:nw _
- Q‘,l‘-"" RN I‘.‘4 (AU [AN 1A

Lomaunies

STATE OF NEW YORK

o i

Sires

on the 10th day of Aprll 1562 befofe me‘
/personally appeared ABRAHAM F, WECHbLER and DAVID
RAbMANTIER, to me known, and known to me to be “the
individuals descrxbed_ln; and who executed the fbdregoing
instrument, and duly ackniwledgegﬁto me that théy

executed the same.

TEad ey Pul
s
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STATE OF NEW YORK

" b

S8

COUNTY OF NEW YORK: ’ '

IRVING H. STOLZ and SAMUEL P. EPSTEIN, President
and Secretary, respectively of The Lebénpn Hoapital
Association of the City of New York, being duly—sworn,

-depose and say:

That they have been athprized to eiecuté and
file~this ceptifIcate by tpe'bdte; cast, in person or by
proxy, of over two~thirds (2/3) of the members of guch
corporation entitled to vote ihefeon, at a meeting heldﬂ
on the loth‘déyﬂpf April; 1962 upon noticé.aé prescribed

A3

in Section 43 of the Membersbip'CQrpqrgtions Law.

= P
, oecretary

( BERTRAM BROWN .
Notary Pullic, State of New Yok
No. 31-h471th
Qualithe:l an veewy e w Doty
Conmumis b -0 et i

-
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STATE OF NEW YORI 3
: Co T S84

COUNTY OF NEW YORK: .
| | ABRAHAM F. WECHSLER and DAVID PASMANTIER,
President and Secretary, respectivcly of THE BRONX HObPITAL
belng duly sworn, depose and sayx' - .

&t thcy.havc haen authoriuod to execute ‘and
file this certificdate by the votes caast, in person or by
proxy, of ovchtwo«*hirds (2/3) of the members of such
corporation entitled *o°vota thereon at.a meeting held
on the 10th day of Aprll, 1902, upon notice as preacrlbed

in Sgction A3 of the Mexbership Gorporations Law, -

¢ﬁ:114-*‘41.4« e QLh-dLv\ku_

b

Sy o “ 3 ‘\; ’
o Al I cn.‘¢./f ‘
‘ : v SGCretary

e ‘ R O

& T < .
me khig lOth~day Af April, 1v62.

[\ W ‘ i_‘l“;‘\_-“déa
(‘n"-w'i" ol .

X

v

e OO WICHSIER, PrcaldentJ




‘that the said corporations are membership corporations

At a Bpecial Term, Paxt I

of the Supreme Court of the
. State of Mew Yowk, held in and

fox the County of Bronx, at the
Courthouse thereof, in the

Boxough of Bronx, City of Mew

York, on.the 3rd day of October, 19612,

PRESENT
Hon. CHMARLES A. LORETO,

. ST

In thc Mat:tor of )

=

-the Application of the Bronx aonpu.al and

The Lebanon Hospital Associastion of the City
of Mew York for an Oxder under Section 52 of
the Mswmbarship Corporation lLaw approving their

"aqrmnt for consolidation into THE BROMX~

LEBANON NOSPITAL CRWIER and authorizing the
filing of the Certificate of Consolidation
under Section 50 of said Law. -

‘ on reading and ﬁ.l.tng the annoxod petition of
THE LEBANON HOSPITAL MIOCIA'!‘IOII OF THR CITY or MEBW YORK, by'

Irving x. Stols, pnatacm: and THE BROMX nonn-n.. ‘by Arthur lorin,
.vxu«-pnamm, verified on the lst day of october, 1962, for an

ordex approving the mt cqnaoudatinq tha said corpont_xon:
and authorizing the £iling of the certificate of consolidation
togethar with the annexsd agreement made by and between said ~
‘coxporations for their conqglidntton, and upon reading tlu approval
of the State Board of Social Welfare dated September 28th, 1962,

‘attached to the .original prog%‘.d cextificate of con-oxunxon
attachod herewith,and upon the annexsd notices of Spocial Meetings

of the m-bcxs:*x!! Lebanon Hospital and m n‘onx n»pttul dntod

April 3, 1962 “with due proof of. sexvice of such notices on all the
‘mombure thereof as shown on attached statements,

AMD it appearing to the satisfaction of the Couxt

T
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vhiund purposes; that the prlu!.nl dlto o the .-.%““

: dhtriot and that they have duly sntered iate an Wt
feor thair cmoluatiou’: a”‘cm ol-alhi.& ie w.
'&ntuuawtm.bmapmbythmdm-

the mannar prescribed by Section 43 of the Mewbership
Cerpsrations Law and tlut ne votes against adoption of
.| the reselutions approving the Wut for consolidation

L e ’ \

tmmumch-m.ummdnam:n

ﬁlcmntiouhtobclmbdh*.ﬂntj‘idal

thirds of t!u members of esch corpmtion cntithd to vote
at weatings od!‘“thc members of ‘esch . eorpmtiau oallcd for
the purpose of ceqthcring the proposed cou:ol.ig!ation in

vers cast at mol{x-ut:l.nom that the {aterests of the
cos_;ptgitin#t cerperations and the fadblic will not be
sdverssly affected, and there being no votes against the
ndopt:l.on of the mlutioa appreving tha Wnt noticc
gt thil applh.tim iz thersfore diup.mod vit:h.

m, - utien of Sulsbcrgor & m:urm, ‘attorneys
tor the nnuunu. it s

’m that the Amt of coasolidation of
The lrcnx llonpiul and Tha Labun.ou no-piul Association of
thc Gicy o! Wew York b and bu’.by is approv.d, and it {a
£m ‘

GADEMED that the filing of the certificate of
cemeelidetion dated April 10, 1962, be and the same hereby
1a.mul&ou£d sorperations u'chmby .

mmommuuﬂummdm
: m lo»tul qu. sueh mol&utiu to wahe
zuewzum.mmﬁwcmwaum

A?’.-y

o
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J. of New York ) ..

- County of Breunx, !
I. JOHN J. HARLEY, Cletk of the said Comty s
said County, and Clerk of the County

That T have
* compared the preveding with the original - ,

on file in my offce. and E?at the same is a correct \mmw of the whole
of such original,

L g Fikd - DBCT ¢ 1962
V7N

#’ . Lp'.. “ ‘u% L
. A FEE PALID 100 / 1 v e e o " . J ’

seal, thiy ‘:‘T 4 T

»

Cof, shid State fot-

Ix Wirness Wisasor, 1 have hereuno. fiser T‘wr\ e aml «th\hl ny oﬂmal
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and the certificate of consolidation of said oorpontici-
with the Secretary of State of the State of New York.

ENTER,
/] C/ s A Lones
: v
J.8.C.
L
-
. *‘m
s
: i o o 011

e
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: R ,cmmeamuowau OF CONSOLTIDATION .~ ' i b

. < o OF azu.wzmméoz:mouuma;r A850C-
C * IATTON OF THZ CITY OF NEW YORK
. AND lmm.WWOAA xogvuﬁwﬁ ™TO THE - S
- BRONX-LEBANOY HOSPITAL anzAJm ’ L v
. Pursuant to -Section’ 50 P SR . , P
. .‘m nwm the B QVA ,..uv.s.V*.m \ . .
. ? Membership Corporations Law. o , el

2 _ - 3

oL §TATE- OF N AOwu o ._. M
. _ sé?& 0T OF STATH 3 _

. FILED oo.«wmﬁw 2 ] - ‘ P . .
Ly TAX Lo R o ~ _
~ ' FILING ﬂmr Q{ v _ R | .
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¢ ) _ —
e v . .v.x..‘ .

R A oo w»poa by
R *» . Sulzberger &. mcpu,omn.man.
- { . 295 Madison av., : 3
. ” : New York: 17, N.Y. S .
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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.

...Q...Q.'

o‘.‘ E NE ...0
e S~ ¢

-

»*

JF

Rev, 09/16

WITNESS my hand and official seal of the

Department of State, at the City of Albany, on
December 8, 2017.

Brendan Fitzgerald
Executive Deputy Secretary of State
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éERTIFICATE OF TYPE. OF NOT- FOR*PﬁEFIT
CORPORATION OF THE BRONX-LEBANON
HOSPITAL CENTER T

Unde: Section 113 of the th-For-Profit Corporation Law

*

IT IS HEREBY CERTIFIED THAT:

.1. The name of the corperation is THE BRONX-

i

LEBANON HOSPITAL CENTER,

2. The Certificate of Consolidatien of THE LEBANON
 HOSPITAL ASSOCIATION OF THE CITY OF NEW YORK and THE BRONX
HOSPITAL ints THE BRONX-LEBANON HOSPITAL CENTER was £iled by
t@e'nepgrtment>of State on October 26, 1962 pursdant to )

Section 50 of the Mélmbership Corpqratibns,ngf-.'

o

3, The post off“ee address o which the Secretary
of State shall mail a copy of any notice required by Lew is
- THE BRONX-LEBANON»HOSPITAL CENTER, 1276 Fulton ﬁvenue,

" Bronx, New York 10456,

P - .o




4. Gnder Section'zoi (Purpésesj,of theiNot-for-J
Profit Corporation Law the corporation is a Type B Not for- “

Profit corporation.as defined in. the Not -for- Profit Conporation

* ~t

1 Law.

pated: New York, N.Y.

3 January /4, 1971. THE BRONX-LEBANON HOSPITA.‘L ,
\ _ | - V i ﬂ CENTZ.AM}’J
v \)ﬁ \XSécretary e ...__.__/:/’74;' L e _ﬂtlares:.dent‘“‘
‘S'I‘ATE OF NEW YORK )

. ) ss.:
- COUNTY. OF NEW YORK ) "
| SEYMOUR MILSTEIN ... -.being duly sworn,

deposes an&véays that he is’ the President

e

of THE BRONX-LEBANON HOSPITAL CENTER' the éorpor‘ation named- in
the w1th1n action, that deponent has read the foregomng
Certlficate, and knows the contents thereof and that the same

is true to deponent's ownﬂknowledge,

@

‘This verification is made by deponent because The *
f'Bronx-Letanon Hospital Center is a domestic‘coxporatiqn; Depo-
nent ié‘an officer thereof, torwit5~its,President,

Sworn to before me this.

y& day of January, 1971. i
| ) 'SEYMOUR MILSTEIN




. i
- : A Y g
™ : Lo .4 ~r
‘ __N ifider Section, 113 ‘of the Not-

For-profit Corporation Law:

.

LAW OFFICES

Karz RoBINsON, BROG & SEYMOUR
10 EasT 40™ STREET
New Yorx.N.Y 10018 ..




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.

..0.0....

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

. December 8, 2017.
; AL A \*
: * S p

72
|
} /

; Brendan Fitzgerald
* Executive Deputy Secretary of State

®oevenee®

Rev. 09/16



STATE OF NEW YORK

s PUBLIG HEALTH Gnuncu

k September 23, 1971

KNOW ALL MEN BY THESE ERESENTS:

o - C
. g In accordance with action taken after due inquiry
{ L
[ 3;,\ and investigation at a meeting of the Public Health Council
j . : . -
} % held on the 10th day of September, 1971, I hereby certify
} that the (‘ertxflcate of Merger of Bronx Eye Inflrma_x;'y, Ino
e and The Bronx=Lebanon Hospltal Center into The Bromx-Lebanon
’ Hospital Center is APPROVED.
. This ‘approval is for the operation of a facility
containing 643 beds.
ooy 1
RICHARD H. MATTOX
Executive Secretanry
COUNCIL e it e bt e e e

£ w3 MORTON P HYMAN
CHARLES T, LANIGAN
GERALD B. MANLEY, MDD,
GECRGE R, METYZALF

Ll ®. KENNETH RILAND, D.O. / HOLLIS S. INGRAKAM, M.D.

HOWARD A, RUSK, M,D.

JOHN M. WALSH .
" .

WILLIAM H, WISELY, O. ENG.

LORN FLORDACKH, MO, €X OFFICIO

S S TR R
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f o STATE OF NEW YORK
S COUNTY OF ALBANY
Consent is hereby given to the merger of BRONX EYE
R , INFIRMARY, INC. and THE BRONX-LEBANON HOSPITAL czmn with '

THE BRONX~LEBANON HOSPITAL CENTER, the name of the surviving

corpo»ration to be THE BRONX-LEBANON HOSPITAL CENTER as set

forth in che annexed certificate of merger made under and -

pgrsuan; to the prex}sions of Sectiop‘909 of the Not-For~-

Profit Corporation Law: . _.:"A.' . .;wmva_m,h
. This approval for filing, however, shall not be construed

as approval by the. Boatd of, Regents, the Commiaaioner of Education

. or the State Education Department of the purposel or objects of e i 5

!
8

such corporation, nor shall it be construed as giving' the officers

or agents of uuch_cotporation'the right to use the name of the

Board of Regents, the Commissioner of Education, the University of
the State of New York or the State Educationwpgpgggﬁpqc_iq'if?

publications or advertising matter.

IN WITNESS mnxor this in-t:rument in —
executed: and the seal of the State _ 7
Education Department is affixed
this 4th day of November, 1971

Ewald B. Nyquist
Commissioner of Edgcation

John Jehu
Associate Counlcl




i.Lebanon Hospital Association of'gpe City of New York. The Certifi-

P —

¥ the Membership Corporationé Law, of the Bronx Hospital and the

CERTIFICATE OF MERGER-

o -.GF___...._~___._ e e e st e o e s Attt e o JR—

BRONX EYE INFIRMARY, INC.

- . L e e / -
" AND :
- THE BRONX-LEBANON HOSPITAL CENTER
) INTO

THE BRONX-LEBANON HOSPITAL CENTER

Under Section 904 of fhé N&f-fof¥Prpfit;Cofporétion Law

"~

We, the undersighed,\bgihg respectively the‘Presidqpt and

Secretary Y Bronx ‘ Eye I;{f]_r:mér‘y,_ . "fh”c"."Mé.ﬁ'd“'ffﬁ'é"Pfé"s"l“dé_fffw”""'“"_'"f e e

and Secretary of The Broanhebaﬁon«Hespiﬁ&LwQentﬁr?wceﬁtiﬁxL“;L_m_m%

I, (a) The name_of each cpnstituent.cqrporétion'to,

the merger is the Bronx Eye Infirmary, Inc. and The Bronx-Lebandn

Hospital Center.

(b) The Bronx Eye Infirmary, Inc. is merged

-

into The Bronx-Lebanon Hospital Center, and the surviving corpora-

tion shall continue to be known as The Bronx-Lebanon Hospital

Center,

(¢) The Bronx-Lebanon Hospital Center is a corpora- -

tion resulting from the consolidation, pursuant to Section 50 of
’ i % C e

-~

—




cate of Consolidation creating a gew corporation under the name.

of The Bronx- Lebanon Hospital Center was duly flled with the
w, s

- Seeretary of State_of”the State of New York on—october 26 1962.
:In addltlon, gocertlflcate oflType.was simllarly.flled on |
February 23 1971. The oredeééssor corporations ﬁonthé consolié_-
dated corporatlon both organlzed under tﬁe Membershlp Corporatlons i

.
- .

Law, were:
(i) The Lebanon Hospital Assoc1at10n of

the City of New York, the Certlflcate of Incorporatlon of whlch

was duly filed with the Secretary of State of gpe State of Now.
“vork on July 17, 1890; amd - |
(ii) The Bronx Hospital, the Certificate.of .

Incorporation of which was duly filed with the Secretary of:§p§te

of the State of New York on November 24, 1911, and an amendment

to the Certificate of Incorporation of which was filed in said

offfce on April 19, 1922,

(d) Bronx Eve Infirmary, Inc. (hereinafter sometimes
referred to as the ''Infirmary') was incorporated under the M;mbef—'
ship Corporations Law under the name Bronx Eye and Ear Infirmary, |

.and its Certificate of Incorporation was duly fiied in the office
of the Secretary of State of the State of New York on April 30, 1903.
Amendments to its Certifica%e of Incorporation were filed in

the office of the Secretary of State of the State .of New York

on March 28, 1928, .April 26, 1928, July 15, 1957 and August 16, 1967.




tE ‘\\v

4

In addltlon, a Certlflcate of Change of Name of the subJect

corﬁoration to Bronx Eye Infirmary, Inc. was 31m11arly flled

‘on August L6 1967 7”W”'@M‘ _ e

@

II. (a) There are two Claéses of members . in the, o

Inf{fmary; Anndé1'Members and Life Membérs. There are cdrfently
thirty;tﬁo Annual Members and elevenvLifé Mémbers. Each @émbé%w
of the Infirmary is“qualified'to pgrticipaﬁe in meetingsao;’

the members including meetings-held for the purpose}of éLeEtiqg E
Directors, to caét a single'vote at all such méeﬁings and,ﬁd

“sefve ds” an officer of the Infirmary. o T e e

(b) " The membership of The Bronx—Lebanon Hogpltal

Center consists solely of“the members of its Board. of Trustees.

Management of the affairs of The Bronx-Lebanon Hospltal Center,—;—mmwmngf-~
anludlng full authority over its funds and property, is vested

in the sBoard of Trustees. Every Trustee is quallfled to hold office
in»The Bronx-Lebanon Hospital Center. There are three classes of
Trustees: each class is elected for a term of three years; the

term of office of each class expires in April of successive

years. Tﬁe total number of Trustees of all classeg may not be

iess than six nor more than flfty  There are presently thirty
individuals serving on the Boa%% of Trustees and each is also

automatically a member of The Bronx-lebanon Hospital Center.

it




&

v Every member of The Bronx~Lebanon Hospltal Center is quallfled

to part1c1pate in and votefat meetlngs of the members.,

At

“each annual meeting, th@ge\f@mbers whose terms’as Trustees do

~

not expire that year elect a new class of Trustees to serve.for

o
a three-year period, and the newly elected Trustees automatlcally '

o

‘replace ‘their predecessors as both Trustees and members of .The

' Bronx-Lebanon Hospital Center.

(é) Subsequent to the ﬁerger (l)jthe;e %i;lwbgnw;

no change in (i) the total number of authorized, Trustees éﬁ The

‘Bronx- Lebanon Hospltal Center and (ii) the existing classification

of its Trustees and (2) none of the dlrectors or members of tbe'

Bronx Eye Infirmary shall become Trustees or mémberswof
.

Lebanon Hospital Center, except that the Board of-Trustees of’

The Bronx-Lebanon Hospital Center
Messrs. Fugene G. Schulz, Jr. and
affiliated with the Infirmary, to
Trustees, and fhereby also become

ITI. This mergef shall

may, in its discretion,

Melvin Blauvelt, who have béen

£ill vacancies on the Board of

members,

‘elect

not effect any amendment or

change in the Certificate of Incorporation of the surviving

corporation except that paragraph 7(b) of the Certificate of

Consolidation of The Bgonx-Lebanon Hospital Center heretofore

The Bronx-~



- :‘

filed in the office of the éecretary of State of the State
"t
of- New York on November 8, 1962 shall be delebed in 1ts A

entlfety, "and“in its place shall be substxtuted the follow1ng

new paragraph 7(b): - h o

—

YThe Board of Trustees shall be d1v1ded

The term of Trustees of the’ flrst class sball
expire in April 1972; the term of Trusteeés of -
the second class shall expire’-in Apr1121973
and the term of Trustees of the third class

shall expire in April 1974. At each annual— - -—-%

~ - . . election the successors.to.the members of ‘the
class of Trustees whose terms shall have ex- 7.
pired at such meeting shall be elected to hold

office for a term of three years -so that the H:n.m;,jwm_",;,];m

term of office of one glass of Trustees shall

",‘expifé in each year, R e

1v. The merger shall take effect upon lelngwpf

the Certificate of Merger by the Department of State.

V. The merger was authorized at meetings of the-
members of the Bronx Eye Infirmary, Inc. and The Bronx-Lebanon
Hospital Center by the unanimous vote of all members present

and voting at each such meeting. The plan of merger bhas not

been abandoned.

T,
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IN WITNESS WHEREOQF, this Certlflcate has been

g-m~-~m_—a%mﬂ—aﬁsiﬁlndayﬁﬁ%m¥~19nr T

- | ~~THEWBRQNX-LEBANQN HOSPITAL CENTER

\

| By /h~— .‘ M

yhoAr Milstein, President

i o By M k(~ %&%&A/\l*—‘“”ﬁ

~ \M\I‘E’on K& SeymoV‘r, Secretarz_

i

- BRONX EYE INFIRMARY INC

By \/U f ‘ A i

William (J U McGowan, President

By

" Melvin Blauvelt, “Secretary

i




_ STATE OF NEW YORK )
M 88,
COUNTY OF NEW YORK )

‘ SEYMOUR 'MILSTEIN , being first du}:Z’*S_varn B
“deposes and says that he is “fhie President of THE. BRONX- LEBANON.
HOSPITAL CENTER, that he has read the.foregoing Certificate B
4nd. knows the contents thereof and .that the statements therein .

contalned are true, i S

-

Swo:%%ato before me thls
ay of _ May, 1971.

P i - <

- - 5 Q . &
- (N \ by .
“"“QN‘J&%& Puablic -
wotery P 51 w Yotk c’°u19ﬂ i
Qua\med L‘ Maf“‘ .

Yerm

STATE OF NEW YORK )

. * 88.. .-
COUNTY OF NEW YORK ) .

WILLIAM J. McGOWAN | being first duly sworn, deposes
and says that he is the President of BRONX EYE INFIRMARY INC."
that he has read the foregoing Certificate and knows thq con-
tents thereof, and that the statements therein contained are

MMW

S«Jo \E to before me thisg 5
Yay of May, 1971.

/:'. r\/
\&\INV\\M Q/i( (/ \\LAAA\A\Q» 3
Notary Public -
. o LY 4
MINICK TUMINARO
NOTARY PUBLIC, State of New York ﬁ‘
Ne. 03-9392800
‘Qeal. in Bremx Co. Cert. Fllod with

R e
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o of the Supreme Coarc of

- ‘the State of New York,

"held in and for the. Counay
of Brcnx ‘at.. the Court-

Bronx-Lebanon Hospital Cente
'Eye Infirmary, Inc. for r

the Filing of a Certiﬁicate of" Mbrge
~Pdrsuant’ to Section 907 df the'N
Profzt Corporatlon Law. :

October, 1971, and the exhibits thereto;'inclﬁdiﬁg




Bhovieions foF

would ‘not
petifiqhingvcorporationq.

attorneys for the petition

. - ‘.

e @ yote SNSRI TR

e

and ‘i
“ .
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P Y Y °

e May, 1971, in the form annexad to the pet
b0 3

further A ol

v

e 3

¥
~

Lebanon Hb

2

spital Center,’

“
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-
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o BRAY aad’®

L e S

-"‘ ..'AA.B r,.,;w

* provisions of Section 907 of Ehe Not fdr~Profit cofpoba- _Q';,>;r;é?
tion Law have been complled wzth vand,that the 1ntergnt_4wi Rt 1

s

of the constltuent corporatlons and the’publlc lnterest

~would not be adversely affected by -the merger of the

petltlonlng corporations, A - V B

AN
>,

v NOW, on motion of Pincus, Hutner, Seeman & Hasen,

attorneys for the petitioners, it is hereby

.
- N i

ORDERED, that the plan dated May 27, 1971, for

the merger of the Bronx Eye xnfirmary; Inc., into the

I3

Bronx~Lebanon Hospital Center be and it hereby is épp?bved,

.-

and it is further

[ . .

N ORDERED that the sald corporatapns be and they

the certificate of merger executed by them the 27th day of.

May, 1971, in the form annexed to the petition, and it is
further . ‘ .

i

o

- I
: |

'

ORDERED, that upon filing of the said certificate

of merger together with a certified copy of this order as

* required, all the assets of the Bronx Eye Infxrmary, Inc.

ghall thereby be transferred and conveyed to The Bronx-

Letanon Hospital Center, and it is further

-

ORDERED, that. the merger-of-the cerporations sghall ™




. , ; A i “ . {N(.) 135609
New York, V130 Lovi J - ‘ h ' .
(,t%‘:ng ofngro::, }é"“\) gLM b 3 ] - ' )

_ R . RAVxClerk gfthe said-County and Clerk of the Supreme Court of ‘iia Suate §
said County. Do Cks 'mw That I have compared the precedmg w:th the original , or
r

.................................................................................................

on file in my oﬂice and that tbe same is a correct transcript therefrom, and of the whole
of such origiml. NOV {7 19&B '

Indorsed Filed. . T -
IN WrTnEss WaEeseor, I have hereunto subeed my name and affixed my official
MO J QQ 1. ) . %
seal, this i m day of : : 19 /

- FEE PAID pwpmm$2 . 00 \e_\ g v, Clerk.
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authorization of activities PR S
ciiervise limited by law.) e e

) . . . } " ‘
mated: . _L{1¥m A/ - o g

By Clusp f — I e
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The Public Health Council, with respect tag the enéry,éf”the_;
foregoing order, hereby“waivee~noticéaof:3357§p§1165£iéh
therefor, and notice of'settlement tHereof, ang any hearing
herein. : ' e

w

}z¥7«xl: jT""“;< '”;.3:"”', |
ity Y Y Do

: . Public Health Council | 63

€

pated: Lo flfh-2a STT/ e

*
B o e e s -
- [ : N
..
.
»

‘tico of Application Waivea . : ‘ S e

This is not %o be deemed an '

prproeal on behalfl of any B
‘epariment or Asency of the ) z oo
+ f

New York., nor an

L]

LOUIS~J. LEFKOWITZ o : ‘ A
ey Gepar . ' - _—

ismietant Attorney General - e e
[ = TP ) '
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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 8, 2017.

RPN
N
: « ) v e T T
. N T e
"‘%6 Brendan Fitzgerald
Executive Deputy Secretary of State

Coopnnert

Rev. 09/16
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STATE OF NEW YORK:

COUNTY OF ALBANY

" In accordance with the provisions of section 804 of the M

Not-for-Profit Ceorporation Law, consent is hereby.given to the change
of purposes of BRONX-LEBANON HOSPITAL CENTER contained in the anqexed
certificate of amendment to the certificate of incorporation

This consent to filing, however, sh5&1 not be construed as
approval by theEBoard of Regents, thg Cgmmissione; of gducation or
the State Education Department of the purposes or cbjects of such .
corporation, nor shall it be construed as giving the officers or agents
of such corporation the right to yse the nare of the Board of Regents,
the Commissioner of Education, the Univérsity of the State of New York
or the .State Fducation Pepartment in its publlcatxons or advertising

atter.

~IN WITNESS *WHEREOF this instrument 1is
executed and the seal of the State-
Education Department is affixed
this 25th day of July, 1985.

Rbbc;t D. Stone
Counsel and Deputy Commissioner
for Legal Affairs
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CERTIFICATE OF AMENDMENT

THE

- i

CERTIFICATE OF CONSOLIDATION
" OF

THY BRONX-LEBANON HOSPITAL CENTER
(the "Corporation™)

. L

UNDER SECTION 803 OF THE

NOT-FOR-PROFIT CORPORATION LAW

' L4
We, the undersigned, being the President and the

Secretarv of the Corporation do hereby certify:

FIRGT:  The name of the Corporation is the Bronx-Lebanon
———

Hosp%gal Center.

=d

SECOND: The Cotporation was established pursuant to

Cer¢ificate of Consolidation of The Lebanon

" THoEPTEAl ASSSETEEIDW of THE TIty of New York and
\The Eronx Hospital which was,filed by the“ )
nDepartment of State bn the 26th day of October,

1962. The Corporawion was formed ufﬁer Section SO

of the Membership Corporgtions Law.




v . .
THIRD:  The corporatlon is.a corporation as 'defined in; h

qubparaqraph (a) (5) of Sectxon 102 of ‘the .

S L o Fes~Pro£rt"€orporHtion KéW‘aﬁB ig”a Type B

’corporation=qnder Sectionzzol of said law. The

corporation upon the filing of this Amendment to

Xy

the Certificate of-Consolidation,

- o

“FIFTH: ~TThe’ Certlflcate of anselidatxon is hereby amended

to expand. the Corporatlon s .purposes with respect
“ to the operation_gﬁ_gggghing_grbgrams,
participatibn in federal mortgage insurance

préqtéms, and €hé performance of all other acts

"

-!ncidentql to theaeorporatinn a.pu:peees—— ey

‘fCertificate of Consolidation is- hereby‘amended as
_ follows: . ’A .
(1) to delete the xntroductory language of

" 'Paragrhph 3 which reads:

+ &

3. The purposes for which the Consolidated
Corporation is formed are as followsa: '*’

and to add new introdidctory language to read as
P TN

‘follows:

' &
- . ¢ - " -




o

- -

» “

o — 3. The Corporatxon is irrevocably dedicated

- to, and opeératéd exclusively for,.-non-profit )
PUrpPOSes and o PAYT OEthe—income o5 A888ts . _ "
of the Ceiporation, shall be distributed o, )
nor- inure to the benefit of, any individual.
The Lpurbosés tox - which-—the- Corporatxon is .
formad are as follows: - .

{2) _to amend Subparagraph (b) Qf Paragraph"B

e

which reads- Lo

{p) . To engage- in all the 1nc1denta&
activities necessary “for-the-—Condiict of-.an.
intern and resident. program. Nothing herein

- eontained ‘shall wvest in the Corporatipon the
xight to grant deqrees unless authorized by
the Statggof New York -

Bl

”Eo‘read as follcws-

{b) to carry on any educational and tralnlng

act1v1tles, including intern, resident and

nursing programs, related to rendering care

o . to the sick, injured and disabled:- or the
Gw-,m,mﬂw_m«ﬂ.wpggmgglgn~gﬁﬁQ alth, and to further practical
) L knowledge in the sciences of “meEATTIIE—amt- -
Sewuw—e . —pursing; proVvided, -however, that no such

) . program sH3ll be operated before- it patisfies

' applicable licensing and ‘registratlon
tEQuirements. Nothinq‘herein contained shall

vest in the-Corporation the right to "grant

degrees unless authorized by the State of New

vYork

H

{3) ¢to xedes;gnate Subparagraphs (c) and'(d),of

Paragraph 3 as Subparagraphs (d) and.(e),

.

'respectively.‘ . _

(4) to ‘add ‘a new Subparaqraphﬁ1tf*of Pnragzaph 3.

to read as followa-_ "? o

-

3
«,(c) "to .provide, on a non—profit basis,
hospital facilities and bervices for the car¢
and treatment of- persong who are acutgly i1l
who otherwise require medical care and
telated services of the kind cuatomarily
furnished moat- effectively by hospitals,
. pursuant to pmortyage. insurance available




the WNational Iousing

e FRETI

“15) to add dmneu1thpa;aqmaph~+q+*ofw?uragrgph 3

to read as follows:
. LA

(i) o perform-.--any .anpd .all other .acty

incidental to,. or connected with, the .

foregoing purposes, - OY in advancement

thereof, consistent with the provisions of

applicable Tgw. -

to redeslgnate Subpafagraph (e} of

-

Paragfaph 3“§§155A£égﬁsil O

_(e) -The Eonsolidated Corporatjon shall haye

* the power to take and hold by grant, gift,
devis®2, bequest, purchase, lease, or -in -any -
other manner, for any of ‘the. . purpeses—zand
objects of said Corporation, any real or
personal property, . without limitation, as. to
amount, necessary -@r proper for such purpose
and objects. '

\ra e A e - b e oS S T

as a new Paragraﬁh 4 and to amend it to tead‘aé
. - - a‘ <!
followa:

4.. Except..as._herein . .set. forth,..the
Corporation . shall have all tHe - - powers
-conferred by. the Not-For-Profit Corporation
_ _Law of the State of New Yerk including,
“without limitation, the folloWing: '

apam e T T T .. e o —— e o na e

(a) to take and hold by grant, gift,
devise, bequest, purchase, lease, or in
any other manner, any 'real or personalt
property, witpout~-limitation as to
amount, necessary or .proper to further
the _ purposges and objects of the
Corporationy o :

(b) to borrow money and issue evidence
of indebtednesa in furtherance ®f any of
the. purposes “and obiects = of the
Corpgratien, and to secure the same by
mortgage’, pledge or other lien on the
Corporation:p propertyr and
(o) tg 4o &nd  perform all’ abes
reagonably necassary, to accomplish the
purpqagghggmgpgaggxngxs;iqp, including,




: - without 11m1tatlon, £ﬁ€*é§éédﬁ10n"¢f a’
- -——Regulatory -Agreement .with the Hnited.
States Secretary of HouBing~ and” Urbam

el R N Beyelopment, acting by _through- the
sg
n

R LIRR - Federal Housing CommisgYoner, and of
" v such others-instruments a undertakings ot
o ‘ © as may be necessary - to ’enable the
- v e Corporation ¢t Toi3¥ '
R e = = A financing With the a&mtanw—mrtn T e
: ' gage insurance .undeY¥ the provisions of
-+ » the Nati 1 Housing Act; such Regula-
e : - ¥ tery Agreement-and other instruments and
' ---undertakings shall remax_xx__‘p__ind;ng,_upon,_ >
A e . e m‘__(:gx_p_o_mthn_,_ itsa SUCCeSSors and
— o T ) o assigns, so “long as & mortgage on the
VT . - . _Corporation's_ property..is . insuréd .or-
A S e ... held  hy  the Secretary of Housing Qnd
- " Urban Development. vl

h{j);
Paragraph 5 through 13, respectively..

to renumber Paragraﬁhs 4 through 12 as

'I’Tﬁépmanner”in whi

Certlfdcate of Consolidatxon of the Corporatloh

was authorxzed was by the affirmative vote of a

'mafwrltv of the Members entitled to vote thereon

at a meetinq of the Membegs duly called and held

on the lith day of June’ 1985, the afflrmatlve vote *

belng at least equal to the‘quorum.



EIGBTH* _mhe.Secretary of . State is hereby designated,

+

pu&e&aﬁt~éeu8ect&on~402&&%475 of the

" Not~For-Profit Corporatxon Law, as aggnt of the

orporatxbn upon. whom process.aqainat 1t may be

served, The post offlce address to whlch the

‘Secretary shall ma;} a copy of any process against

the Corporation seréed upon him is:

#

Ed

_Office of the Pxesident

The Bronx-Lebanon Hospital Center
1276 Fulton Avenue

Bronx, New York 10456

& > T
CIN WITNESS WHEREOF, we, ﬂg'éunto sxgn ouwr names and

afflrm that the statements made herein are true under the

penalties of perjury thjﬁ prd day of June, 1985.

_ » - Secratary
The Bronx-Lebanon : - The Bronx-Lebanon
Hospital Center _ ' Hospital Center

- . . :

s e




o 21 L e s Y

ey AR ¥ 022

FRED SILVERMAN belnq duly swofn“deposes and says that

he_is. tha._m;e-s;dent -of--the Bresx—Lebanon Hospital Center,

thé?éSfporation mentioned and described in the foregoind

’1nstrument~ that he has ‘read and signed the same and that

the statements contained theré&ifi are true.

i gt 7z e

Shoin to befére . mas this

29 day of '3‘1,‘!:‘ ©, 1985

N&Aary Public C. JEAN MITOHELL . .
Y b Notary Pubtic, Stare ot ‘N.wdf.d———:.- A s e e
. : No. 314507008 - ,
s Qudiiftet in cva 14k County 4
Coammission Expires March 36, 1;“

STATE GF NEW YORK )

) ss..
“TOUNTY OF  NEW YORR)

”Mks('s, GEYMOUR BATT, bezng duly sworn deposes and says

that she is the Secretary of the Bronx-—Lebanon Hospxtal

Center, the corporation mentioned and descrlped in the

.

foregoing instrument; that she has read and signed the same

and that the statements contained therein are true, -

x

_Sworn to before me this

AFRday of .%29_' 1985

Qo ITakhell

Wheary Public o o e
' Netary Public, Sigte of Naw Yo
e % ? Com\ﬁ q -

@ aibtan o1 dw

: Mnlulm Expires Noreh ﬂ e

.
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"CERPIFICATE OF "APPROVAL ™

SEUPPRS—— L b

I, -the- uaée:rvsr-igned, a Justlce of -the Supreme Court of

thé State of New York in the Twelfth Judxcxal Dlstrlct, 1n4

z

whlch the pr;.ncxpal offlce of the Bronx-Lebanon. Hospltal
- Ce ter—rs located, do hereby approve of the forego.mg

Certiflcate;}of Amendment oF “‘Ehe Certlff”‘éte of“CG?fs’crI‘tﬁ‘a‘tion

B St

of the Bronx-—Lébanon Hosp1tal Center and the filing thereof

,Da;-éd:_ JUL 1 186 ;1'985

New York, New York_’

QEEEMNLQQDJWWMM—} netice, T T

e

pated: o 1985

New ,York New York

’I;IE bHDiu»iGHED HAS 'NO OBIECTION
.: ?‘H! GRANTING OF JURICTIAL
*.-. " VAL HEREON AND WAIVES

lDl\{ HOTICE . . Robert Abrams.

Attorney General State of New York

- RoBRET ASRAKS, ATTORNEY GENERAL o
STALR ov e ’“PR

{\\%‘ & k“‘“ . )(/((; Aeslstant Attorney General
ALLAN £, KIRSTEIN e mrmmeemesree-Gtate of New York
~astatant M'J'"g, g 'ﬁbw

[N




STATE OF NEW YORK B

“"“ Puaucﬂmmﬂuuucu

ALBARY. NY. 12237

B A\
24 P .
Ty -
1 & . . : S e i e g e

Mongn P. Hyman
Tt ChaumaM. e e , May 30, 1986 R

.- In accordance with action taken after
1nqu1ry and 1nvest1gat1on at a meeting of the Public Health Council held on
the 18th-day of April, 1986, I hereby certify that the Certificate of
améndment—afwthe Certificate of Incorporation of Brcnx-Lebanon Hospltai Center

'v;mdated June 28, 1985, is APPROVED e -
a : ' Public Health Council approval is not
~- - to-be comstiued as approval.of property costs or the lease submitted in -

support of the application. Such approval is not tp be construed as an
ce or recommgndat1on that property costs or lease amounts as specified
in the ap > nwill be reimbursable under third party payor reimbursement
e gﬂ%de1xnes T

- - . v . E\dv(‘(_ ?‘i-li{ﬁ/[(/ééﬂf \‘7ku‘ (\
: oo ' ' CAROL WHITTAKER-SMITH
Secretary

- Sent to: Ms. Ellen Cane Maddrey
- Wood, Lucksinger, & EpStein
T = Attorneys at Law
H 101 Park Avenue .
Lo New York, NY 10178-0030

| | . ¢ JUNOA&BB

WOOD, LUCKSINGER
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. CERTIF¥CATE OF AMENDMENT

' OF
CERTIFICATE OF CONSSLIBATION

OF

Wood Lucksinger & Epsteln
101 Park Avenue o
New York, New YJ¥k 10178




NEWYORK | Department
OPPORTUNITY. of H e alth

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Richard J. Zahnleuter- )
General Counsel ~ *2
Date: November 22, 2017 i
Subject: Dissolution: Sidney Area Hospital Foundation, Inc. (the “Foundation”)

The Foundation is authorized to solicit funds for the benefit of an Article 28 hospital, The
Hospital Inc.; however, that hospital no longer exists. Therefore, the Foundation has elected to
dissolve and seeks PHHPC approval to proceed with dissolution.

Pursuant to the Foundation’s Plan of Dissolution, funds that it still has will be distributed
to Friends of Bassett, Inc., another Article 28 foundation. Friends of Bassett, Inc. has passed a
resolution indicating a willingness to accept those funds; a photocopy of that resolution is
attached hereto. Also attached hereto is a financial balance sheet for the Foundation.

Pursuant to Article 10 of the New York State Not-for-Profit Corporation Law, PHHPC
approval of the dissolution must be received. PHHPC approval is also required pursuant to 10
NYCRR Part 650.

The documents submitted by the Corporation have been reviewed. There is no legal
objection to the proposed Verified Petition, Affidavit to amend the Verified Petition, Plan of
Dissolution, and Certificate of Dissolution.

Attachments

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



KERNAN AND KERNAN, P.C.

Leighton R. Bumns COUNSELORS AT LAW Telephone
Gregory A. Hamlin SUITE 1401 (315) 797-8300
14% Floor
James S. Kemnan, Jr. } 185 GENESEE STREET A Facsimile
Michael H. Stephens UTICA, NEW YORK 13501-2194 - (315)797-6467
of Counsel ”

April 4, 2017

Mark Furnish, Esg.

New York State Department of Health
Bureau of Health Facilities

and Development

Division of Legal Affairs

Corning Tower :
Empire State Plaza, Room 2484
Albany, New York 12237

Re: Sidney Area Hospital Foundation, Inc.
(Dissolution)

Dear Mr. Furnish:

I represent the Sidney Area Hospital Foundation, Inc. which is a
New York dissolving not-for-profit corporation. Enclosed is a copy of
the petition and attachments which have been submitted to and reviewed
by Assistant Attorney General Michael Danaher, Jr. Mr. Danaher’s address
and telephone number are OQffice of the Attorney General, State 0ffice
Building, 17t Floor, 44 Hawley Street, Binghamton, New York 13901,
telephone: (607) 721-8771. I am also enclosing a copy of my client’s
most recent financial statement for the period ending December 31, 2016.

I was not aware that New York State Public Health Council approval
is needed to complete the dissolution until Mr. Danaher pointed that out
to me. I therefore request, if all is in order, that the Department of
Health issue an approval  document to be sent to me consenting to the

filing of the certificate of dissolution of Sidney Area Hospital
Foundation, Inc.

Please call me if vyou have any qﬁestions or need additional
information. Thank vou for your consideration.

Sincerely yours,

Qﬁx\mm AND KERNAN, P.C.
GAH/poO ‘ Zryz

B
Greg A. Hamlin RECEIVED

Burcau of Health Facitiny

Enclosures

cc: Assistant Attorney General Michael Danaher APR 0 @ 2017
(without enclosures) .

Planning and Developmont
NYS Division of Legal Affairs




KERNAN AND KERNAN, P.C.

Leighton R. Burns COUNSELORS AT LAW RECEI VE D

Telephone
Gregory A. Hamlin - SUITE 1401 . . (315) 797-8300
14" Floor 0CT 26 2917
James S. Kernan, Jr. 185 GENESEE STREET ’ Facsimile
Michael H. Stephens UTICA, NEW YORK 13501-2194 gys DEPARTMENT QF HEALﬁ-ES) 797-6467
of Counsel ' IVISION oF LEGAL AFFAIRS

BUREAU OF LITIGATION

October 24, 2017

Eric Mantey, Esqg.

New York State Department of Health
Bureau of Health Facilities

and Development

Division of Legal Affairs

Corning Tower

Empire State Plaza, Room 2484
Albany, New York 12237

Re: Sidney Area Hospital Foundation, Inc.
(Dissolution)

Dear Mr. Mantey:

Several months ago we spoke concerning my letter of April 4,
2017 reguesting a consent to this dissolution by the New York State
Public Health Council. At that time you requested that I furnish
vou with a copy of the proposed Certificate of Dissolution and a
revision to the Petition. Enclosed are an Affidavit amending the
Petition sworn to on October 10, 2017 and a proposed Certificate
of Dissolution dated that same day.

Copies of the enclosures and other information requested by
Assistant Attorney General Michael Danaher, Jr. have been sent to
him. Thank you for your continuing consideration of this request.

Sincerely yours,

ﬁNAN AND KERNAN, P.C.

GAH/po ' Gregory A. Hamlin
Enclosures



CERTIFICATION
I, Marcia Palmatier as Secretary of the Sidney Area Hospital Foundation, Inc.
hereby certify under penalties of perjury that at a duly called meeting of the Board of
Directors of the Corporation held on November 18, 2014 at Sidney, N_ew_York- the within
Plan of Dissolution and Distributioh and Re'solﬁtions weré submitted and approved by
the unanimous vote of ’rﬁe Directors in attendance ét such meeting.
Dated the 18t day of Novemt;er, 2014

. Marcia Palmatler Secretary




Certificate of Dissolution
of
Sidney Area Hospital Foundation, Inc.

Under Section 1003 of the Not-for-Profit Corporation Law

I, Mark Roberts, the president of Sidney Area Hospital
Foundation, Inc. hereby certify as follows:

1. The name of this corporation is Sidney Area Hospital
Foundation, Inc.

2. The Certificate of Incorporation of Sidney Area Hospital
Foundation, Inc. was filed with the New York State Department of
State on the 10t day of 2april, 1992.

3. The names and addresses of each of the officers and
directors of the corporation and the title of each are as follows:

Mark Roberts, President and Chairman of the Board of
Directors

21 Progspect Drive
Sidney, NY 13838

Thomas Vail, Director
P.0O. Box 41%
Afton, NY 13730

Marcia Palmatier, Director and Secretary
10 Pearl Street

BPainbridge, NY 13733

Patricia Longwell, Director
928 State Highway 41
Afton, NY 13730

Gil Malerk, Director
25 Concord Street
Sidney, NY 13838

Ronnie Haag, Director
Gifford Road
Sidney, NY 13838



Scott McLean, Director
8 Haynes Boulevard
Sidney, NY 13838

William Yeager, Director
P.O. Box 368
Unadilla, NY 13849

4. At the time of dissolution the Corporation is a charitable
New York not-for-profit corporation.

5. At the time of authorization of the corporation’s Plan of
Dissolution and Distribution of Assets pursuant to N-PCL § 1002,
the corporation held assets legally reguired to be used for a
particular purpose. '

6. The corporation elects to dissolve.

7. The Board of Directors approved a Plan of Dissolution and
Distribution of Assets by unanimous approval of the Board of
Directors on November 18, 2014.

8. On - . 2017, the Attorney General of the State
of New York approved the Plan of Dissolution and Distribution of
Assets. A copy of the Attorney General’s Approval is attached

pursuant to N-PCL § 1003{(a)(8).

9. On ; 2017, the New York State Public Health
Council approved the dissolution. A copy of that approval is
attached.

10. The corporation has carried out the Plan of Dissgolution
and Distribution of Assets.

11. Prior to the filing of this Certificate of Dissolution
with the Department of State, the endorsement of the Attorney
General will be stamped below.

IN WITNESS WHEREOF, the undersigned has signed this Certificate
of Dissolution of Sidney Area Hospital Foundation, Inc. this /D
day of RAugaess, 2017.

ocrense Meoke (="

(Signature)
Mark Roberts, President
(Name of Officer & Title)




STATE OF NEW YORK )
) ss.:
COUNTY OF DELAWARE )
) oo

On the /0 day of»ﬁ:trg-ust 2017, before me, the undersigned,
personally appeared Mark Roberts, 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 he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon
behalf of which the individual acted,, executed the instrument.

Hooin A opp 4

Notary Publlc

KAREN A. CAPPIELLO
Notary Public - State of New York
No. 01-CA6117894
Qualified in Chenango County .
My Commission Expires Nov. 1, ZOQ’}LL



ATTORNEY GENERAL- STATE OF NEW YORK

Application for Approval of the Voluntary PETITION
Dissolution of
SIDNEY AREA HOSPITAL FOUNDATION, INC.

AG No.

TO THE ATTORNEY GENERAL OF THE STATE OF NEW YORK:
Petitioner, Sidney Area Hospital Foundation, Inc. (herein “Corporation”),
respectfully alleges:

1. The Corporation submits this application seeking approval of its voluntary
dissolution and the distribution of its remaining assets.

2. The Corporation is a Type B Not-For-Profit Corporation incorporated
under the laws of the State of New York on April 10, 1992 when its certificate of
incorporation was filed with the New York Department of State. The Corporation does
not have members. The objects and purposes of the Corporation are set forth in the
Corporation’s Certificate of Incorporation dated October 4, 1991 a copy of which is
attached hereto as Exhibit “A” (see paragraph 3. of the Certificate).

3. The Corporation’s Board of Directors (herein “Board”) is its sole governing

body. The names and residences of the Directors are as follows:

Name Address

Mark Roberts 21 Prospect Drive
Sidney, NY 13838

Thomas Valil P.O. Box 415
Afton, NY 13730

Marcia Palmatier ’ 10 Pearl Street
Bainbridge, NY 13733



Patricia Longwell 928 State Hwy 41
‘ Afton, NY 13730

Gil Malerk . ' - 25 Concord Street
Sidney, NY 13838

Ronnie Haag Gifford Road
Sidney, NY 13838

Scott McLean 8 Haynes Bivd.
Sidney, NY 13838

William Yeager " . P.O. Box 368

: Unadilla, NY 13849

4. The Board has adopted a Plan of Dissolution of the Corporation (herein
“Plan”). A copy of the Board's resolutions and approved‘PIan is attached hereto as
Exhibit “B”. A copy of the Corporation’s financial statement is attached to Exhibit “B”.
Upon dissolution, the Board has authorized the distribution of its assets to Friends of
Bassett, Inc. (herein “Friends”). Upon information and belief, Friends is a New York
Not-For-Profit Corporation incorporated on May 29, 1969 underthé name Friends of the
Mary Imogene Bassett Hospital, Inc. On September 3, 1997, Friends changed its
name to Friends of Bassett, Inc. by filing a Certificate of Amendment with thé New York
Department of State. Copies of the Certificate of »Incorporation of Friends and
Certificate of Amendment are attached hereto as Exhibit “C”. |

5. Upon information-and belief, Friends has received avtax exemption uhder v
Section 501(c)(3) of the Internal Revenue Code as evidenced by the copies of letfters
attached hereto as Exhibit “D”. Friends is therefore eligible to receive the Corporation’s
assets (see paragraph 11 of Exhibit “A"). Attached hereto as Exhibit “E” is a certified

copy of a resolution adopted by Friends accepting the assets of the Corporation subject



to the requirement “that such assets be used by the Eriends solely for the support of the
health care programs of Tri Town Regional Healthcare and/or The Mary Imogene
Bassett Hospital in Delaware County, New York. The Hospital, Inc. (referred to in
paragraph 11 of Exhibit “A”) has ceased operations and is no longer providing health
care services to the residents of Deilaware County, New York. Tri Town Regional
Healthcare, which is affiliated with The Mary Imogene Bassett Hospital, is now providing
such services. It is respectfully submitted that it ié in the best interests of the persons
receiving health care in Delaware County that the Corpdration’s assets be adﬁinistered
by the Friends. |

6. The Attorney General will be given notice of this application, a copy of this

Petition with Exhibits and a p;roposed Certificate of Dissolution.

7. No consent from any other governmental body or officer is réquired for the
dissolution of the Corporation.

'WHEREFORE, Pétitioner requests that an order be made approving the
Corporation’s dissolution, the distribution of its assets, and the Corporation’s certificate
of dissolution |
and proper.

Dated: November _LO, 2014
Sidney Area Hospital Foundation, Inc.

By: (V\(\iw/h/ ngg\/

Mark Roberts, President and Chairman of the
Board of Directors




STATE OF NEW YORK )
‘ )ss.:
COUNTY OF DELAWARE )

Mark Roberts, being first duly sworn deposes and says, that he is President and
Chairman of the Board of Directors of Sidney Area Hospital Foundation, Inc.; that he
has read the foregoing petition to the Supreme Court of the State of New York, and
knows the contents thereof: and that the statements contained therein are true except
as to those matters stated upon information and belief. '

JEANNA THOMPSGH

Notary Public, Stats of New York | '
Rﬁuaii%ﬁd in Brovime Courty

Ragetration # OITHEEE24 ‘ -
Commen Bt iy 13 f . Mark Roberts

Sworn to before me this
QO day of November, 2014.

AUANCY DO eham
otary Public \

KERNAN AND KERNAN, P.C.

By:i,&.\;/éx ] By
Leightdd R. Burns, Esq. -
Attorney for Petitioner
Office and Post Office Address
185 Genesee Street, Suite 1401
Utica, NY 13501
(315) 797-8300

TO: Hon. Eric Schneiderman, Esq. -
Attorney General of the State of New York
Department of Law
State Capitol
Albany, New York



CERTIFICATE OF INCORPORATION
OF
SIDNEY AREA HOSPITAL FOUNDATION, INC.

Under Section 402 of the Not-For Profit Corporation Law

The undersigned, for the purpose of forming a corporation under

Section 402 of the Not-For-Profit Corporation Law, hereby certifies that:

1

2.

The name of the Corporation shall be:
Sidney Area Hospital Foundation, Inc.

The Corporation is a corporation as defined in subparagraph (a)(5) of

Section 102 of the Not-For-Profit Corporation Law. The Corporation shall be a Type B

Corporation under Section 201 of the Not-For-Profit Corporation Law.

3.

- The purposes for which the Corporation is formed are:

A, To solicit, receive, invest and administer contributions, gifts, devises
and bequests to or on behalf of The Hospital, Inc. and to pay over
monies to said Hospital for its corporate purposes; and to that end to
take and hold by bequest, devise, gift, grant, contribution, endowment,
purchase, lease ot otherwise either absolutely or jointly with any other
person, persons, oT corporation any property, real, personal, tangible
or intangible or any undivided interest therein without limitation as to
amount or value; to sell, convey or otherwise dispose of any such
property and to invest, reinvest, or deal with the principal or the
fheome thereof in such manner, as, in the judgment of the directers
will best promote the purposes of the Corporation and The Hospital,
Tnc. without limitation, except such limitations, if any, as may be
contained in the instrument under which such contribution, gift,
devise or bequest is received, the Certificate of Incorporation, the
by-laws of the Corporation or any laws applicable thereto. ’

B. To exercise the general powers set forth in Section 202 of the
Not-For-Profit Corporation Law and to conduct any and all acts or
things necessary, suitable, appropriate and proper which are
incidental to accomplishing the foregoing purposes and which may be
done by a Corporation organized for such purposes under the laws of
the State of New York.

1-



4. Nothing contained herein shall authorize the Corporation to establish,
operate or maintain a hospital or to provide hospital service or health related service, a
home health agency, 2 hospice, a health maintenance organization, or a comprehensive
health services plan, as provided for by Articles 28, 36, 40, and 44, respectively, of the
Public Health Law; or to engage in any acts or activities described in Sections 404(b})
through 404(n), 404(p) through 404(s), 404(u) and 404(v) of the Not-For-Profit
Corporation Law.

5. Notwithstanding any other provision of this Certificate of
Incorporation to the contrary, the Corporation is organized exclusively for one or more of
the following purposes: religious, charitable, scientific, testing for pubhc safety, literary, or
educational purposes, or to foster national or international amateur sports c‘ompeﬁﬁﬁn
(but only if no part of its acﬁvéties involves the providing of facilities or equipment) or for
the prevention of cruelty to children or animals, as specified in Section 501(c)(3) of the
Internal Revenue Code of 1986, and shall not cafry on any activities permitted to be
carried on by a corporation exempt from Federal income tax under Section 501(c)(3) of the
Internal Revenue Code of 1986.

6. No part of the net earnings of the Corporation shall inure to the
. benefit of any member, trustee, director, or officer of the Corporation, or any private
individual (except that reasonable compensation may be paid for services rendered to or
for the Corporation), and no member, trustee, or officer shall be entitled to share in the
distribution of any of the corporate assets upon dissotution of the Corporation.

7. No part of the activities of the Corporétion shall be carrying on’
propaganda, or otherwise attempting to influence legislation {except as otherwise provided

by the Internal Revenue Code, Section 501(h), or participating in, or infervening in



(ﬁndudiag the publication or distribution of staterments) any political campaign on behalf of
any candidate for public office.

8. The County within which the principal office of the Corporation is to
be located is the County of Delaware, State of New York.

S. The names and addresses of the initial directors of the Corporation

are as follows:

Thomas Mirabito, Sr. Glen Whitaker

§ James Street Star Route

Sidney, New York 13838 Sidney, New York 13838
Ed Roelle ' Bill Yeager

127 West Main Street . Kilkenny Road, Box 368
Sidney, New York 13838 Unadilla, New York 13849
Paul Eaton - Greg Bachrach

9 Haynes Boulevard 201 Manchester Road
Sidney, New York 138338 Vestal, New York 13850
Roma Haag - Margaret Phillips

Star Route, Box 17 25 Haynes Boulevard
Sidney, New York 13838 Sidney, New York 13838
Ashok Shah, M.D. Jobn MacDonald

15 Hatfield Avenue 35 West Main Street
Sidney, New York 13838 Sidney, New York 13838

10. The Corporation hereby designates the New York Secretary of State
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 served upon him is:

Sidney Area Hospital Foundation, Inc.

Pearl Street
Sidney, NY 13838



11, In the event of dissomution, all of the remaining assets and property of
the Corporation shall, after payment of necessary expenses thereof, be distributed to The
Hospital, Inc., or to such other organizations as shall then qualify under Section 501(c)(3)
of the Internal Revenue Code of 1986, as amended, or to another organization to be used
in such manner as in the judgment of 2 Tustice of the Supreme Court of the State of New
York will best-accompﬁsh the general purposes for which this Corporation was formed.

IN WITNESS WHEREOF, the undersigned incorporator has signed
this Certificate of Incorporation and affirms the truth of the statements made herein under

penalties of perjury this 4th day of October, 1991

T onus A Q(éJL&LLLLQ

FRANCES A. CIARDULLO, ESQ.
Sole Incorporator

COSTELLO, COONEY & FEARON
Salima Place -

205 Seuth Salina Streef

Syracuse, New York 13202



STATE OF NEW YORK
DEPARTMENT OF HEALTH
CORMING TOWER BUILDING
ALBANY, N.Y. 12237

@W =)
i i
=

March 16, 1992

3

ATt WP R Lt B

MAR 2,0 1992

#s. Frances A. Ciardulie
Costello, Cooney & Fearon
Attorneys and Counsellors at Law
205 South Salina Street
Syracuss, NY 13202-1307

Re: Certificate of Incorporation of Sidney Area Hospital Foundatiion, Ihc.
Dear #s. Ciardullo:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken
at a meeting of the Public Health Council held on the 13th day of March, 1992,
I hereby certify that the Public Health Council consents to the filing of the
Certificate of Incorporation of Sidney Area Hospital Foundation, Inc., dated
{ictober 4, 1991. : ‘

Sincerely,

kﬁ&w\ESQVUVQbWaN

Karen S. Westervelit
-Executive Secretary



RESCGLUTION

RESOLVED, that the Public Health Council, on this 13th day of
March, 1992, approves the filing of the Certificate of Incorporation of Sidney
Area Hospital Foundation, Inc., dated October 4, 1991.



CONSEKT OF KEW YORK SUPREME COURT JUSTICE

I, Carl J. Mugglin, a dJustice of the Supreme Court in the Siate
of New York, Sixth Judicial District, do hereby approve the anmnexed
Certificate of Incorporation of the Sidney Area Hospital Foundation,
Inc. and consent to the -ﬁ“ﬁng of the Certificate of Incorporation
by the Department ;)‘F State of the State of New York.

Carl J. Mugglgn j) '
Justice of the Supremg Tourt
Sixth Judicial District

Dated: March J7, 1992
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agT 15 991
Cos|iio, Coungy & & Faaron
SraTE oF NEw YORK
DEPARTMENT OF Law
James G MCSPARRON
ROBERT ABRAMS ALBANY 12224 Deputy FIRST ASSISTANT

ATTORREY GENERAL ArtorNEY GENERAL

(518) 474-5303

october 9, 1891

Frances A. Ciardullo, Esq.
Costello, Cooney & Fearon
Salina Place

205 South Salina Street
Syracuse, New York 13202~l307

Dear Mg. Ciardullo:

RE: SIDNEY AREA HOSPITAL FOUNDATION, INC.

pue and timely sexrvice of the notice of appllcatlon for the
approval of the proposed certlflcate of incorporaticn of the
above-entitled organlzatlon is hereby admitted.

The Attorney General does not intend to appear at the time
of application. /

Very truly yours,

-~ RICﬁ:'D S. RAD'B
+4&tant Attorney General



RESOLUTIONS
AND
'PLAN OF DISSOLUTION AND
DISTRIBUTION OF ASSETS OF
SIDNEY AREA HOSPITAL FOUNDATION, INC.

The Board of Directors of Sidney Area Hospital Foundation, Inc. (herein

“Corporation”), at a meeting duly convened on the 18" day of November, 2014,

pursuant to notice given in accordance with applicable law, having established a

quorum and then considered the advisability of voluntarily dissolving the Corporation,

and it being the unanimous opinion of the Board after discussion that the dissolution is

advisable and in the best interests of the Corporation, it is,

RESOLVED that the Corporation be dissolved and its assets be distributed in

accordance with the following plan:

1. The Corporation has assets. Such assets are legally required to be used

for the following purposes:

a. To solicit, receive, invest and administer contributions, gifts,
devises and bequests to or on behalf of The Hospital, Inc. and to pay over
monies to said Hospital for its corporate purposes; and to that end to take
and hold by bequest, devise, gift, grant, contribution endowment,
purchase, lease, or otherwise either absolutely or jointly with any other
person, persons, or corporation any property, real, personal, tangible or
intangible or any undivided interest therein without limitation as to amount
or value; to sell, convey, or otherwise dispose of any such property and to
invest, reinvest, or deal with the principal or the income thereof in such
manner as in the judgment of the Board of Trustees and Board of
Directors will best promote the purposes of the Corporation and The
Hospital, Inc. without limitation, except such limitations, if any, as may be
contained in the instrument under which such contribution, gift, devise or
bequest is received, the Certificate of Incorporation, the By-Laws of the
Corporation or any laws applicable thereto.

b. To exercise the general powers set forth in Section 202 of the Not-
For-Profit Corporation Law and to conduct any and all acts or things
necessary, suitable, appropriate and proper which are incidental to



accomplishing the foregoing purposes and which may be done by a
Corporation organized for such purposes under the laws of the State of

New York.

The assets of the Corporation and their values as of December 31, 2013
are set forth and described on Exhibit “A” attached to this Plan of
Dissolution.

2. The assets owned by the Corporation are subject to no unpaid liabilities
other than the legal expenses of the dissolution proceedings of the
Corporation. All assets shall be distributed to Friends of Bassett, Inc.
(herein “Friends”) a New York Not-For-Profit Corporation with substantially
similar purposes, which corporation qualifies as a exempt organization
pursuant to Section 501(c)(3) of the Internal Revenue Code of 1954, as
amended with sﬁch distribution to be made a follows:

a. Cash assets shall be paid over to the Friends.

b. All investment assets together with those accruing to the
Corporation after December 31, 2013 shall be éssigned to
the Friends;

C. All fixed assets shall be transferred by the Corporation to the
Friends by a Bill of Sale; and

d. The Roelle Scholarship Fund balance shall be transferred to
the Friends subject to the terms of such scholarship.

3. All assets hereinbefore enumerated and as set forth on the attached
Exhibit “A” shall be distributed for the purposes set forth in the Certificate

of Incorporation of the Friends, however to be used by it solely for support



of the health care programs of Tri Town Regional Healthcare and/or The
Mary Imogene Bassett Hospital in Delaware County, New York.

4. The Corporation has no liabilities as shown in Exhibit “A”. The
Corporation expects to pay for legal fees and disbursements the sum of
not more than $5,000.00 related to the dissolution procedure. Other
liabilities, if any, of the Corporaﬁon will be paid as follows:

a. All expenses, if any, will be paid currently;
b. All tax liabilities, if any, will be paid in full by the Corporation |
upon the transfer of the assets to the Friends.

5. Within Ninety (90) days after the date that an Order approving this Plan of

| Dissolution and Distribution of Assets is signed by the Court, the
Corporation shall carryout this plan.

and, it is further

RESOLVED, that the foregoing Plan of Dissolution and Distribution be and the
same is herebylapproved; and it is further

RESOLVED, that the Chairman of the Board and President, or his successor in
office, be and he is hereby authorized and directed to take all further actions and sign
and file all documents, including but not limited to a Petition to the Supreme Court of the
State of New York, a Certificate of Dissolution (upon approval by the New York State
Attorney General and such Court) and all transfer documents deemed by him to be

necessary and proper to fully carry out the dissolution of the Corporation and

distribution of its assets as hereby authorized.



CERTIFICATION
I, Marcia Palmatier as Secretary of the Sidney Area Hospital Foundation, Inc.
hereby certify under penalties of perjury that at a duly called meeting of the Board' of
Directors of the Corporation held on November 18, 2014 at Sidney, New York the within
Plan of Dissolution and Distribution and Resolutions were submitted and approved by
the unanimous vote of the Directors in attendance at such meeting.

Dated the 18" day of November, 2014

Marcia Palmatier, Secretary



-~ Exhibit "a"

attached to and being part of a Plan of
Dissolution of the Sidney Area Hospital'Foundation,
Inc. duly adopted on November 18, 2014

Dec 31,13
#

ASSETS
Current Assets

Checking/Savings
1002 - Nat'l Bank and Trust-CMM Acct 37,201.41
1040 - NBT-Investment Management 169,622.72
1041 - Roelle Scholarship Fund 3,963.34
1080 - Petty Cash - 38.71

Total Checking/Savings 210,827.18

Other Current Assets

1211 + Reserve For Change in FMV -1,056.09
i SN
Total Other Current Assets -1,056.09
e

Total Current Assets 209,771.09

Fixed Assets

1300 - Computer System ' 4,378.00
1301 - Computer Desk & Hutch '52.99
4350 - Accumulated Depreciation ' -4,430.99
st

Total Fixed Assets 0.00
R

TOTAL ASSETS 209,771.09
o kit SR

LIABILITIES & EQUITY

Equity
1410 - Retained Earnings 5,854.10
3000 - Unrestricted Fund Balance 158,026:26
3100 - Ed Roelle Scholarship Fund 11,327.28
Net Income 34,563.45
. r—
Total Equity 209,771.09
s a——

TOTAL LIABILITIES & EQUITY 209,771.09
e



1000 -
" 1002 -
1003 -
1005 -
1010 -
1020 -
1030 -
1040 -

1041

1081

7001

1211

1301

3001

3101

4011

Checking Account

Nat'l Bank and Trust-CMM Acct
Nat-l Bank and Trust-Savings
SFCU Share Account

NBT- CD Investments

SFCU - CD investments

Wilber Bank - CD Investment

NBT-Investment Management

- Roelle Scholarship Fund
1045 -
1080 -

NBT-Securities-Stock
Petty Cash

- Bainbridge P. O. Mailing Acct
2820 - |
3050 -
3099 -

NBT - Note 214763
Temporary Restricted Assets

Initial Cash Balance Offset

- Contribution pmt to hospital
7005 -
1100 -
1120 -
1210 -

Loss from cancelled pledges
Pledges Receivable
Accrued Interest

Securities - Stock Held

- Reserve For Change in FMV
1300 -

Computer System

- Computer Desk & Hutch
1350 -
1380 -
1385 -
1410 -
1800 -
1900 -
2002 -
2005 -
2100 -
2120 -
2130 -
2150 -
2800 -
2850 -
1110 -
3000 -

Accumulated Depreciation
Website Development
Accumlated Amortization
Prepaid Expense

Due from Hospital - Radiology
Due from Hospital - LOC
Deferred Revenue
Hosp-Labor of Love Tiles 97-98
FIT/FICA Payabie

NYSIT Payable

SUl Payable

FUI Payable

NBT-LOC

N/P NBT - 214763

Retained Earnings

Unrestricted Fund Balance

- Opening Bal Equity
3100 -

Ed Roelle Scholarship Fund

- Restricted Fund Bal(Dr. Loomis)
4000 -

Contributions - Century Contrib

- Memorial Gift Contributions

Dec 31,13

Debit

0.00
37,201.41
0.00

0.00

0.00

0.00

0.00
169,622.72
3,963.34
0.00

39.71

0.00 .

0.00
0.00
0.00
0.00
0.00
0.00
" 0.00
0.00

4,378.00
52.99

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

0.00

0.00
0.00

0.00

0.00

Credit

1,056.09

4,430.99

5,854.10
158,026.26

11,327.28

2,757.00
30,000.00



4150 -

5011

5020 -

5601
5801

TOTAL

Miscellaneous Income

- Miscellaneous Expense

Office/Mailing Expense

- Accounting Services
- Flowers/Gift Baskets
5805 -
5850 -

Insurance

Scholarship - Education Expense

1,200.00
121.00
1,250.00
48.55
324.00
1,500.00

6,250.00

219,701.72

219,701.72



Ordinary Income/Expense

Income

4000 -
4011 -
4150 -

Contributions - Century Contrib
Memorial Gift Contributions

Miscellaneous income

Total iIncome

Expense
5011

5020 -

5601
5801

- Miscellaneous Expense

Office/Mailing Expense

- Accounting Services
- Flowers/Gift Baskets
5805 -
5850 -

Insurance

Scholarship - Education Expense

Total Expense

Net Ordinary Income

Net Income

Jan - Dec 13

A

2,757.00
30,000.00
6,250.00

—————————

39,007.00

1,200.00
121.00
1,250.00
48.55
324.00
1,500.00

E—————

4,443.55

|

34,563.45

——————

___ 3456345



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.

esttt0e,,

WITNESS my hand and official seal of
the Department of State, at the City of
_ < Albany, on July 24, 2012.

’ ea®®®0s,
*® *,
Y L]
feopaner?®

Daniel E. S‘hapiro
First Deputy Secretary of State

Rev. 06/07
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. a CERTIFICATE OF INCORPORATION _ e

Friends of The Mary Imogene Bassett- Hospital Inc B
2. The purposes for whlch 1t i*\to be formed aref
to promote and advance the welfare of The Mary Imogene

—Bassett Hospltal in such manner as the Board of Trustees of

'.l

i

the Hospital may approve,';ncluding (but w1thout—limitat”on)_~n~_w‘

‘ the sollc1tatlon ‘of contributlons either of cash or of-p op-

§

erty to or for the said The Mary Imogene Bassett Hospi

3. The corporation shall not be conducted or oper—




R

~".c:orporation to undertake or carry on any of the activities
spec1f1ed in section thirty five (35) of the Sociwl Services *hf-u.;;{

Law of the State of New York o A ﬁ;'f,wf=;€

4.- All of the net income of the corporation nd

>

i%ﬂall contributions recelved by 1t for the benefit of The Mary

Imogene Bassett Hospital together with any" and all‘property o
of the corporation above and beyond such amount as in the
Judgment of the Board of Directors may be needed by the corpo- __A ‘p
tation fox use 1n.the conduct of its business, Shall.be paid i
| over’ currently to tbe said The Mary Imogene Bassett Hbspltal v _ -

5. Upon dissolutlon or upon any‘/ﬁher termination

of the existence of the corporation after payment of all debts

and obligations the then funds, property and income of the

corporation shall be transferred and paid over to The Mary

Imogene Bassett Hospital or, if such Hospital is not then in

—

ex1stenCe’vto such other organization or organizations of the
- type d65cribed-1n Sec. 1501(c)(3) of the, iInternal Revenue Code &

as the Board of‘Directorsfmay‘in their sole discretion decide.

6. The territory in which its 0perations are prin-

) cipally to be conducted is the State of New. York

7. The village and county in which its office is

Wy

" to be located are Cooperstown Otsego County, New York

8. The number of its directors shall be ‘not less o ;

than three nor more‘than:nine,

9. The names and residences of the directors untfifsﬂ,~




Ngmes S t""fh"~—4ﬂ' Addresses fi‘l

' ;Dr. Charles A, Asnley Lakeview Drive, Cooperstown, . Y.»1°ﬁ
fl“Thomas Goodyear l | '
-Louis B, Hager t:~"
”John J. O’Connell

'Richard A White

;;Shall receive directly or’ indirectly any salary, compensation )

/

or emolument from the corporation either as’ such officer or

director or in any other capacity, unless authorized by the

by-laws of the corporation or_@y the concurri“g vote of tworp

thirds of all the directors and then only reasonable compensa*-
tion for serv1ces in effecting one or more of the purposes of

the corporation.

. \)

_ ll;' All of the subscribers to this certificate are

) iof“i‘ull age. At least two-thirds of them are, Citizens of the .
United. States. At least one of them is a resident of the State
-of New York.( Of the persons named as directors at least one. s

a Citizen of the United States and a resident of the State of

New York.r

"IN WITNESS WHEREOF we have made, subscribed and

.‘acknowledged this certificate this 15’“\ day of Oecemlnr, 1969




) . «

| STATE OF NEW YORK. ) .
g | ‘ ) SS.1

. | On this //égﬁgéay of ¢~/4;,. 969‘ before me -

personally appeared CHARLES A ASHLEY to me known and knewn‘
'to .me to’ be one of the individuals described in and who exe—

A',cuted the foregoing instrument and ‘he duly acknowledged to

me that-he»executed the same.

) ‘/O‘ﬁé?y:,z'mbiy |
woiary b’lu’., S\al‘e of NO

Residing m Cisego County "
My Comm lS sinr _‘vmrei MNCh_"”. ‘970




- count¥ oF 4%2%70 ) -‘igw~

personally appeared THOMAS

STATE OF NEW YORK ). .
") SSe:

On this /? day

_cuted the foreg01ng 1nstrument and he duly acknowledged to f{lf

me that he executed the same.

i . - _ s : T Rcsldx :g in’ Orsego County
R ‘ ‘ i mhwxib
. R

I - &.),ss;: |
o 'COUNTY OFZQLU,]A'_ y

d.personally appeared LOUIS B;i

*

STATE OF NEW YORK ‘)¢

On this é b? day o;” }VOC*)77V;3 196?i beTore-me '
AGER, to me khown 'an® known to

.

’-1me to be one of the ind1v1duals descrlbed 1n and who executed

the foregoing instrument and he duly acknowledged to me’ thatv

he executed the same.




. N
¥ . ’ ‘
) B R .
- .“-" s
N & _ ® . .
N it

'STATEOFI_\IEWYORK\ ) S T . Y

P O3 -
'VCOUNTYO 05,7 gy LT

Q‘_“:LZTn' this /g day o@ \Otd’*"/""’ 1965 before me

personally appearedEJOHN J. O‘CONNELL to me known and known

to me to be one of the,individuals_ —— e
cuted the foreg01ng 1nstrument and he duly acknowlédged to
me that he executed_the sane.v'l o T
e
i
/ b s

-

STATE OF NEW YOBK ‘) R
~ COUNTY OF%ﬁT . i
‘ ] On this:ﬁ% day 0Q7£§%$e¢w4¥4/ 19657 before me?a;fﬁ

personally appeared RICHARD A. WHITE, to me known and known

to. me to be one of the individuals described in and who exe~

cuted the foregoing instrument and he duly acknowledged to

' me that he executed the same.




| STATE OF NEW YORK
COUNTY OF 0747

and is attorney for the subscribers to the annexed Certifi”ate

.i- ’
of Incorporatlon,v that to the best of his knowledge and be—

" Court of the State of New York ‘has: heretofore been made by

sald,subscrlbers or any. of them. o : .
Y ! B

VSworn to before mefthis S
/Y day of 9@««w\2 , 196?

e WW ,Aé//ﬁ//M

GﬁﬁALulbbb SULLIVAQ
NOUITH- Lum" Siaiv of Man Vork
o yidified Owego oty

aiuadli
Ursgis swpires Mut 30'

) (,mxl'll?.’&bbwu &

T e e AR T A T
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The undersigned a Justice;of the Supreme Court

Lhereby approves the foregoing Certificate of‘ Incorporation

‘</Just1ce of.‘ th'g PT

“of the State bf ew York'




there has been proposed fonmati

' ”WHEREAS

3

January 22 1969 by Joseph P Mollnarl Justlce of the Supreme Cqurt

’ : {
,of the State of New York ‘said corporatlon belng under the name of

F:iends of‘the'Mary'Imogene Bassett Hospital"lnc.;sand-

WHEREAS, the Secretary of State has requested the expreSSLOn of

. a opmmn oi Inis Bommttee concermng the s1m11 1ry e’lﬁ :-Z‘))e‘ proa.“

posed name to that of %hls corporatlon, ‘, 7:1;3»&. L
. ’ S }; e
NUW TZ-IE.'IU:'.'F’ORE,l be 1t RESOLVED that it is the oplnlon of this

of this corporation as-to

to the use of such name.'
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_CERTIFICATE OF _INCORPORATION

_Of_

FRIENDS OF THE MARY IMOGENE BASSETT HOSPITAL, INC.

Pursuant to the

L s

CERTIFICATE OF INCORPORATION

-0f-
FRIENDS OF THE MARY IMOGENE
BASSETT HOSPITAL, INC.

Pursuant to the Memberghip
Corporations Law ;

EEAMY, VAN WOERT & DUNN
169 MAIN STREET
ONEONTA, NEW YORK




STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
ongmal 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

U OE NE“:/ . | _
oS I Albany, on July 24, 2012.
. O
:5:7 v;ﬁ

¢ » ° :
Tk 1>
. & ¢
‘ "%o & |

[ & ..

% % .

NS 38 e ‘] E. Shapi
W IMENT OF,e0 - Daniel E. Shapiro
First Deputy Secretary of State

s
"00000"

Rev. 06/07
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CERTIFICATE OF AMENDMENT OF THE {))\

(0] Q 9)

FRIENDS OF THE MARY IMOGENE BASSETT HOSPITAL, INC. .

UNDER SECTION 803 OF THE

NOT—-EOR-PROFIT CORPORATION LAW

Pursuant to Section 803 of the New York Not- For—Proflt

.M_Mmmu.cOrporation Law,

-

We, Patricia M. Smith, President, and Paul BE. Raeder,
Secretary, of Friends of The Mary Imogene;§§§sett Hospital, Inc., =
ia corporation duly existing under the Not?f%r-Profit Corporation.. -
,!Law of the State of New York, do hereby make and sign this
certificate and do certify as'followsa

i

1. The name of the corporation is FRIENDS OF THE MARY

IMOGENE BASSE%;MHOSPITAL) Iﬁc.,(hereinafter called the
"Corporation").

2. Its‘Certificate of Incorporation was filed in the
“5fficde of the Secretary of State on May 29, 1969 pursuant to the
provisions of the Membership Corporations Law, predecessor law to

the Not~for-Profit Corporation'Law.

3. The Corporatlon is a corporation as defined in

subparagraph'(a)(S) of Section 102 of the Not-For-Profit
urporatlon Law and is a Type B corporatlon under Section 201 of

the Not-For- ProflﬁvCorporatlon Law and will continue to be a Type

£
#

#20141638.2

& : <

' B!! ! Ff}“”“”‘"‘“’“’ |
: sl Bvan RS Lioas vadd’ . B




no.

%

B cor?oration after the filing of the proposad amendment to its

Certlfzcate cf“fncorporaﬁion.’ T “7”"”””“”""““"““‘”5

4. section 1 of sald Certifxcate of Incorporation
w__~___cur:en:tl;z—grouldes‘asfollcws' -

na“l.- The name of the proposed corgorat101 shail be

T nrlendsmof The*ﬁhry Imogene Bassett: Hogﬁital ~Inco®

gt £ o ?5. Secticn 2 of said Certlficate af Incorperation

currently provides as follows: |

%j." .~ w2, The purposes for which it is to ba farmed are to

L. 1 Bassett Hospital in siich manner as the Board of -
Trustees of the Hospital may approve,. including (but

“_" ‘f - witho limitation) the scllcitatlon of contributions
- .~ . aither of cash or of property to or for the said The
g g ’ .. Mary Imogene Bassett Hospital."

¥

6. Section 4 of said certificate of Incorporation

w4, All of the net 1ncome of the orporation and all

contributions received by it for! & benefit of The

Mary Imogene Bassett Hospital, together with any and
..all property of the corperation abave apd beyond such

amount as in the judgment of the Board; of Directors Mmay....—"""

« % . .. . | be needed by the ccrporatxcn for use in the conduct of .
' : its business, shall be paid over currently to the said
The Mary Imogene Bassett Fospltal " :

_N{m*f,“__fi,; Sechken 8 of said Certlflcate oﬁ Incarporatian

Lo currently prov1des as follows*

L

vg, The numnber of its dlrectors shall be net less than-

v,three nor mere than nine."

[

promote aﬁd.advance the welfare of Thewmany.ImggeneWMFwwa_.-~«

currently provides as follows. . ‘ : T

S

~ The amendments to the Certificate. of Incorporation
prdposeﬁ and intended_to bé'effected py the execution and filing

‘.5§?§bis certificate conéi5t~of the amendment and geﬁggtqmgngwpf

Vséction 1 thereof, relating to the change of nafe of the

.Corperation, the amendment and restatement of Seetxcns 2 and 4




Loa b e — . L S g — S

' tnareef,yrelating to the pur?oses of the Corporatien, and the
: : —

™ _gistribution of its incomg; and the amendment and restatement of

Section 8 thﬁggcf, relating to the number of directors of the =

. CQrpcratiodk so that the same shall read as follows:

fi. TQ@Agg@g'qfitngbcofgoration shall be Friends of

: - o - *
e B stt; Tne. — -

. ... ma. The purposes for which it is formed are: ... .
_ : ' (a) To accept, hold, invest, manage and othervise -
B T— _wa;“aﬁministaszunds exclusively for charitable purposes,
" and to extend and apply the income or principal thereof”
) By denating or .contributing the same to The Hary
R e ' imogene Bassett Hospital, Bassett Hospital of Schéharie
: County and other corporations, trusts or other
= " organizations that also qualify as exempt charitable - _e
organizations under section 501(c)(3) and contributions.
to which are.deductible under sections 170(a), 2055(a)
: and 2522(a) of the Internal Revenue Code of 1986 or the
- - corresponding provisions of any future United states
) intérnal revenue law (hereinafter referred to as the
wcode®) and that conduct their principal activities
within New York State. .

ij'ﬁTE“EEEEire’rgai'and’personaV" sperty by bBegquest, ‘
devisg,_giftJ purchase, lease OF O erwise and—to-holdy—— —
invest and reinvest the same, angd to sell, mortgage OX

|

| |
I P ‘ otherwise convey or to lease any of such property, and ’ ‘W
|

|

i

furthérance of the charitable purposes described.
hereinabove; and ' . ;

% o T to expend the proceeds and income thereof, all in
: E
< -

Qﬁg%;; o Aﬁﬁqli-quadminisna: such real and perscnal property in

e - furtherance of such purposes.” L '

_M_T§§“4.ﬂ Al of th& net income of the ccrporétion and all
contributions received by it, together with any and all’

property of the corporation above and beyond such =« !

_ “amcunt as is in-the judgment of the Board of Directors }

TR may be_neeHEa"E?”fﬁ@”ﬁ&fﬁﬁ?ﬁfﬁﬁﬁ“ﬁf&“Tﬁﬁ?iﬁ?ﬁ§ﬁ§*ﬁﬁﬁﬁﬁﬁt“””“””“"*”]

C g ‘of its business, shall be paid over currently te The

R R -Mary Imcgene Bassett Hospital, Bassett Hospital of

. Schoharie County and such cther corporations, trusts or”
oth&r organizations that conduct their principal ’
activities within New York State as described abova in
Section 2, which prescribes the corporation’s purposges,

in such propertions as the poard of Directors shall = .
determine in its absolute discretion; provided,

however, that contributions received by it that are

- -
e : ’

S &Mt AN 682 . g, P
e e -
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earmarked for the support of a
in section 501(c) (@) of the Co
corporation shall be paid to s
ng. The number of its directo
set forth in the by

Incorporation were authorized” by un

meeting of the so

1e menmber of the Corpor
of June, 1997. I

10.

the Corporgtion upon whom process against i

post office address of t

State sha
is c/o The Mary Imogene Bassett

quperstown, NY 13326.

| #20141639.2

9. The proposed amendments to the certific

11 mail a copy of any process or notice

ny organization described «
de supported by the
uch organization."

rs shall be determin®® as

laws of the corporation.®

ate of

animous consent in lieu of a

ation dated the

4th day

The Secretary of State is designated as agent of

ﬁe Corporation to which the Secretary of

required by lav

Hospital, One Atwell Road,

t may be served. The



IN WITNESS WHEREOF, we have made and sigped this
Certlflcate thls i [ e day of June, 1997
o . fRid o
o - . “Patricia M: Smith
— - Presment o .

e s Pdul B Raeder
Secretary

 $20141639:2 . ... - - . 5=
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VERIFICA

STATE OF NEW YORK )
CHENANGD ¢ ss.:
'COUNTY OF 36880 .

PATRICIA M. SMITH, being duly é@brn; deposes and says:
I am the President of Friends of The Mary Imogeﬁe Bassett -
Hcspital,'Iné., I have read the foreg01ng Certlflcate of
wﬁ@gg@g@qt gﬁmgpgwggrtlflcate of Incorporatlon of Friends of The
Méry Imogéne Bassett Hospital, Inc. and know the céntents thereof‘
.Mand_the‘sgggwiséifgé‘¢§»my own knowledge. ) :

Patricia M. Smith /

-sworn to before me this ~1.

|lo'day of June, 1997
~ SHARON A BTACK
Motary Public, S of New York ‘ :
. mwimm vy | Q i/ L%,
.G(\mmhw»" : n. ; ;37;—;—.— - \A/WL -

_#£20141639.2 .




i)

£

Ifa/f 6 Inqrg/)gm , Justice of the

Supvréme court of the State of New York, Sixth Judicial District,

do her'eby%&pprove the foregoing Certificate of Amendment of the
Certificaté of Incorporation of Friends of The Mary Imogene

~ Bassett Hospital, Inc. and consent that the same be flled.

Dated: z\& Lp@[g 1997

5upreme- Co¥t, otsegoCounty
: L, New York

[

o

e

#20141639.2 ,




_ STATE OF NEW YORK
DEPARTMENT OF HEALTH

RS Pupuic Hearr Counoit

© - July 28,1997

Robin L. Spear, Esq. . »
Winthrop, Stimson, Putnam & Roberts . " \ . —_—
One Battery Park Plaza -

New York, New York 10004-1490

Re: Certiﬁcaté of Améndment 6f the Certificate of Incorportation of Friends of the
Mary Imogene Bassett Hospital, Inc. '

| -D>ear Ms. Spea: )

AFTER INQUIRY and INVESTIGATIQN and in accordance with action taken at a
meeting of the Public Health Council held on the 25th day of July, 1997 I hereby certify that the
Certificate of Amendment to the Certificate of Incorporation of Friends of the Mary Imogene
Bassett Hospital, Inc. hereafter to be known as Friends of Bassett, Inc. dated June 16, 1997 is

approved.
e - Sincerely, . . . . .. mene -
Karen S. Westervelt ‘
" Executive Secretary
fod
& S
) ~ ¥

e




"‘RESOLUTION

~ . RESOLVED, that the Public Health Couiicil, on this 25th day of July,
1997, approves the filing of the Certificate. of Amendment to the Certificate of
‘Incorporation of Friends of the Mary Imogene Bassett Hospital, Inc., hereafter to be
known as Friends of Bassett, Inc., dated June 16, 1997.

o
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Address any reply to: 34 W, Mohewk St., Buffalo, N.Y. 14202

Dictrict Director
Internal Revenue Service

Date: in reply reter to:

Qotoher 23, 1049 . AUsF:1k:WEB

US Treasury Depariien

Friends of the ¥ary Imogene Bssssii
Hospital, Inc.

htwell Road -

Cooperstown, New Iork -13326

Purpese: Charitable

Address lnguiries ond File Returns with Disteics

Director of Internol Revenues Buff&lo,, New York

Foem 9%0-A Required: aYe: D Ho
Accounting Period Ending: December 31,

Gentlemsan:

On the basis of your stated purpeses and the understanding that your operations will continue as
evidenced to date or will conform to those proposed in your ruling application, we have concluded
that you are exempt from Federal income tax as an organization described in section 501{c)(3) of -
the Internal Revenue Code. Any changes in operation from those described, or in your character
of purposes, must be reported immediately to your District Director for consideration of their effect
upon your exempt status. You must also report any change in your name or address.

You are not required to file Federal income tex returns so long es you retain an exempt status, un-
Jess you are subject to the tax on unrelated business income imposed by section 511 of the Code,
in which event you are required to file Form 990-T. Our determination as to your liability for -
{iling the annual information return, Form 990-A, is set forth above. That return, if required, must

be tiled on or before the 15th day of the fifth month after the close of your annual accounting pericd
indicaled above.

Contributions made to you are deductible by donors as provided in section 170 of the Code. Be-
quests, legacies, devises, transfers or gifts to or for your use are deductible for Federal estate
and qift tax purposes under the provisions of section 2055, 2106 and 2522 of the Code.

You are not liable for the taxes imposed under the Federal Insurance Contributions Act (sociol
security taxes) unless you file o waiver of exemption certificale as provided in such act, You are
not tigble {or the tax imposed under the Federsl Unemployment Tax Act. Inquiries about the waiver

of exemption certificate for social security taxes should be addressed to this office, as should any
questions concerning excise, employment or other Federal taxes,

This I8 a determination letter.

Very truly yows,

/.,-;sz'wd & :T/A‘%

John E, Foley

District Director

sorm {.-178 msv.y(ei

et e e e o

- WaTa W W MR W W,

R



CERTIFIED COPY OF RESOLUTION

WHEREAS, Friends of Basset, Inc. d/b/a Friends of Bassett Healthcare Network
(herein “Friends”) is a duly organized and presently existing New York Not-for-Profit
Corporation having the power to accept money and other property of value and to
allocate and pay over such contributions so received vto The Mary Imogene Bassett
Hospital or such other cbrpérations, trusts, or other organizations that are qualified as
exempt charitable organizations under IRC Section 501(c)(3); and

WHEREAS, The Sidney Area Hospital Foundation, Inc. (herein “Foundation”) is a
duly organized and presently existing New York Not-for-Profit Corporation having as a
purpose the power to solicit, receive, invest and administer contributions, gifts, devises,
and bequests to or on behalf of The Hospital, Inc. and to pay over thé same to said‘
Hospital for its corporate purposes; and

WHEREAS, The Hospital, Inc. has ceased operations and no longer provides
health care services in the County of Delaware and State of New York; and

WHEREAS, Tri Town Regional Héalthcare is a duly organized and presently
existing New York Not-for-Profit Corporation licensed and operating under Article 28 of
the New York Public Health Law providing health care services to the residents of the
County of Delaware and State of New York; and |

WHEREAS, The Mary Imogene Bassett Hospital is a duly organized and
presently existing New York Not-for-Profit Corporation licensed and operating under
Article 28 of the New York Public Health Law providing health care services to the

residents of the County of Delaware and State of New York; and



WHEREAS, Tri Town Regional Healthcare now occupies a portion of the hospital
premises formerly occupied by the Hospital, Inc. in the County of Delaware and State of
New York; and

WHEREAS, the Foundation is dissolving under the laws of the State of New
York; and

WHEREAS, the Board of Directors of the Foundation has duly adopted a
resolution and plan of dissolution and distribution of all of its remaining assets
authorizing the distribution of such assets to the .Friends to be used by the Friends
solely for the support of the health care programs of Tri Town Regional Healthcare
and/.or The Méry Imogene Bassett Hospital in Delaware County, New York; and

WHEREAS, the Friends wish to accept such assets subject to the condition
imposed by the Foundation as to their use;

NOW, THEREFORE, itis

RESOLVED, that the Friends shall accept the remaining assets of the
Foundation subject, however, to the requirement that such assets be used by the
Friends solely for the support of the health care programs of Tri Town Regional
Healthcare and/or The Mary Imogene Bassett Hospital in Delaware County, New York,
and be it further,

RESOLVED, that any one officer of the Friends be and he or she is hereby
authorized and directed to sign such documents and to take such other and further
actions as may be ‘necessary, appropriate, or adVisable to complete the acceptance of
such assets for the purposes hereinbefore mentioned and to thereafter comply with the

requirement that the same be used solely for support of the health care programs of Tri



Town Regional Healthcare and/or The Mary Imogene Bassett Hospital in Delaware
County, New York.

| hereby certify that the foregoing Resolution was duly adopted by the Board of
Directors of Friends of Bassett, Inc. doing business as Friends of Bassett Healthcare
Network at a meeting duly notjced and held in accordance with the By-Laws of such

corporation on the 27#‘ day of éz‘kuﬁ%df /2013 and that such Resolution has

not been rescinded or modified as of this date.

Dated:
Friends of Bassett, Inc.

ottt L]

b7

lfs Secretary

State of New York )
)ss..

County of 07’&%_70 )

On the ;_Ljf 'day oft Fnag— _ inthe year 2013 before me, the undersigned,
personally appeared Ihichas s &%d? . , 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 he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, the individual,
or the person upon behalf of which the individual acted, executed the instrument.

7 Notary Public ey
AMY L. BRESSETT

NOTARY PUBLIC, State of New York.
No. 0 1BR6009605 o

lified in O ,




ATTORNEY GENERAL OF THE STATE OF NEW YORK

Application for Approval of the Voluntary AFFIDAVIT
Dissolution of
SIDNEY AREA HOSPITAL FOUNDATION, INC.

OAG No._
State of New York )
_ ) ss.:
County of Delaware )
Mark Roberts, first being duly swomn, deposes and says:

1. That | am the president of the Board of Directors of the Sidney Area Hospital
Foundation, Inc. This affidavit amends the petition filed herein dated November 20, 2014

S0 as to delete therefrom paragraph 7 which stated the following:

“No consent from any other governmental body 6r officer is
required for the dissolution of the Corporation.”

2. Deponent inserts in the said petition the following new paragraph 7.

“7. The consent of the New York State Public Health
Coungil is required for the dissolution of the Corporation.”

WHEREFORE, Petitioner respectiully requests that the Attormey General of the

State of New York and the New York Public Health Council continue its consideration of

Moad VT~

Mark Roberts

the petition for dissolution as amended.

Sworn {o before me this

/() day oangﬁe{, 2017

Afon A T,

Notary Public

KAREN A. CAPPIELLO
Notary Public - State of Mew York
No. 01-CA61178%4
Qualified in Chenango County
My Commission Expires Nov. 1, 20 _(_



1:48 PM
04/02/17
Accrual Basis

ASSETS
Current Assets

Checking/Savings
1002 - Nat'l Bank and Trust-CMM Acct
1040 - NBT-Investment Management
1041 - Rc_)elle Scholarship Fund
1080 - Petty Cash

Total Checking/Savings

Other Current Assets
1211 - Reserve For Change in FMV
Total Other Current Assets

Teotal Current Assets

Fixed Assets
1300 - Computer System
1301 - Computer Desk & Hutch
1350 - Accumutated Depreciation

Total Fixed Assets
TOTAL ASSETS

LIABILITIES & EQUITY
Equity
1110 - Retained Earnings
3000 - Unrestricted Fund Balance
3100 - Ed Roelle Scholarship Fund
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Sidney Area Hospital Foundation, Inc.

Balance Sheet
As of Decggg[ggﬁ%t 2016

30,639.70
153,898.71
20,003.91
38.71
204,582.03

-1,583.16
-1,5693.16

202,988.87 .

4,378.00
52.99
-4,430.99
0.00

s e——
e

202,988.87

6,293.42
188,528.88
11,327.28
-4,160.71
202,988.87

202,988.87

Page 1 of 1



1:45 PM
04/02/17
Accrual Basis

Sidney Area Hospital Foundation, Inc.

Profit & Loss
January through_ Regember 2016

Ordinary Income/Expense

Income

4000 -
4008 -

Contributions - Century Contrib

Contributions-Associate

Total Income

Expense

5011

5601

- Miscellaneous Expense
5020 -
5075 -

Office/Mailing Expense
Legal Fees

- Accounting Services
5805 -
5850 -

Insurance

Scholarship - Education Expense

Total Expense

Net Ordinary Income

Net income

2,870.00
21,273.70
24,243.70

23,035.41
70.00
525.00
1,450.00

] 324.00
3,000.00

28,404 .41

-4,160.71

-4,160.71

Page 1 of 1
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