STATE OF NEW YORK
PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

COMMITTEE DAY

AGENDA

September 20, 2017
10:00 a.m.

New York State Office of Alcoholism and Substance Abuse Services (OASAS) Office Building
501 7" Avenue, 8" Floor, CR 8A and 8B
New York, New York 10018 (located between 37" and 38" Street)

New York State Department of Health Offices

584 Delaware Avenue, 3" Floor Video Conference Room
Buffalo, New York 14202

COMMITTEE ON ESTABLISHMENT AND PROJECT REVIEW

Peter Robinson, Chair

A. Applications for Construction of Health Care Facilities/Agencies
Acute Care Transplant Services — Construction Exhibit # 1
Number Applicant/Facility
1. 171344C Women and Children's Hospital Of Buffalo
(Erie County)
Ambulatory Surgery Centers — Construction Exhibit # 2
Number Applicant/Facility
1. 171438C Advanced Surgery Center
(Rockland County)
Diagnostic and Treatment Center — Construction Exhibit # 3
Number Applicant/Facility
1. 171142C Joseph P. Addabbo - Family Health Center
(Queens County)
B. Applications for Establishment and Construction of Health Care Facilities/Agencies
Acute Care Services — Establish/Construct Exhibit # 4
Number Applicant/Facility
1. 172071E Brooks Memorial Hospital

(Chautauqua County)



Ambulatory Surgery Centers - Establish/Construct Exhibit #5

Number Applicant/Facility
1. 171220E Fifth Avenue Surgery Center
(New York County)
2. 171432 E Sheepshead Bay Surgery Center
(Kings County)
3. 171477 B Clifton Park ASC, LLC d/b/a OrthoNY Surgical Suites
(Saratoga County)
4. 172004 E The Endoscopy Center of New York
(New York County)
Dialysis Services - Establish/Construct Exhibit # 6
Number Applicant/Facility
1. 171109E FSNR SNF, LLC d/b/a Four Seasons Nursing and Rehabilitation Center
(Kings County)
2. 171304 E FSNR Dialysis, LLC d/b/a Four Seasons Dialysis Center
(Kings County)
Residential Health Care Facilities - Establish/Construct Exhibit # 7
Number Applicant/Facility
1. 162532 E Highland Nursing Home, Inc.
(St. Lawrence County)
2. 171128 E Barnwell Operations Associates LLC d/b/a The Grand Rehabilitation
and Nursing at Barnwell
(Columbia County)
3. 171180 E RTRNC, LLC d/b/a Robinson Terrace Rehabilitation and
Nursing Center
(Delaware County)
4. 171302 E Hampton NH Operating, LLC d/b/a Westhampton Care Center
(Suffolk County)
5. 171450 E S & J Operational LLC d/b/a Mills Pond Nursing and Rehabilitation Center
(Suffolk County)
6. 171451E L & A Operational LLC d/b/a Sayville Nursing and Rehabilitation Center
(Suffolk County)
7.  172125E Utica Operations Associates LLC d/b/a Utica Center for

Rehabilitation and Nursing
(Oneida County)
2



C. Home Health Agency Licensures Exhibit # 8

New LHCSAs

2149L

2334L

2335L

2339L

2340L

2535L

2539L

2581L

2591L

2623L

2625L

2631L

2633L

Behdokht Kangarlu d/b/a Hopewell Health Home Care
(Duchess, Westchester, Orange, Ulster, Putnam Counties)

EZ Living Home Care of NY, Inc.
(Kings, Queens, Richmond, Bronx, Nassau, New York
Counties)

ProHealth Homecare, Inc.
(Kings, Queens, New York, Richmond, Bronx, Nassau
Counties)

OnSite LifeCare, Inc.
(New York, Bronx, Kings, Queens, Richmond, Nassau
Counties)

Healthy Aging Homecare, Inc.
(Kings, Queens, Bronx, Richmond, New York, Westchester
Counties)

Igor Homecare, Inc.
(Bronx, Kings, New York, Richmond, Queens, Westchester
Counties)

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

Apple Best Home Care Agency Inc.
(Kings, Queens, New York, Bronx, Richmond, Nassau
Counties)

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

DMV Home Care, Inc.
(Richmond, New York, Kings, Queens, Bronx, Westchester
Counties)

C.A.R.E. Mavens Home Health Agency, LLC
(Kings, New York, Bronx, Queens, Richmond, Westchester
Counties)

Key To Life Homecare, Inc.
(New York, Kings, Queens, Richmond, Bronx, Westchester
Counties)

Help From The Heart LLC
(Kings, Queens, Bronx, New York, Richmond, Westchester
Counties)



2636L

2639L

2640L

151254

152053

152103

152107

152159

152344

161375

162341

L & G Enterprises USA LLC d/b/a L & G Home Care
Agency (Queens, Kings, New York, Richmond, Bronx,
Nassau Counties)

Jancare Private Health Services, Inc.
(Duchess, Putnam, Westchester Counties)

Amelia Home Care, Inc.
(Queens, Kings, New York, Richmond, Bronx, Westchester
Counties)

Shalom Home Care Agency, Inc.
(Bronx, Kings, New York, Queens, Richmond, Nassau
Counties)

AAA HealthSource, Inc.
(Bronx, Kings, Nassau, New York, Queens, Richmond
Counties)

Blue Ridge Home Care, Inc.
(New York, Bronx, Kings, Queens, Richmond, Nassau
Counties)

Fidelity Home Care, Inc.
(Bronx, Kings, New York, Richmond, Queens, Westchester
Counties)

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

Home Care of Northern New York, LLC
(Jefferson, Lewis, St. Lawrence Counties)

Capital District Home Care Agency, LLC
(Albany, Schenectady, Saratoga, Rensselaer, Columbia
Counties)

Embrace Care, LLC
(Monroe, Livingston, Genesee Counties)

New LHCSAs — Affiliated with Assisted Living Programs (ALPS)

Number

2320L

Changes of Ownership
Number

152373

Applicant/Facility

New York Resort for Seniors, LLC d/b/a Oasis Home
Care (Delaware, Orange, Sullivan, Ulster Counties)

Applicant/Facility

Infusion Options, Inc.
(Bronx, Kings, Nassau, New York, Queens, Richmond
Counties)
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162326

162538

171031

171394

171401

171402

172030

D. Certificates

R.A.l.N. Home Attendant Services, Inc.
(Bronx, Kings, Queens, New York, Richmond,
Westchester Counties)

Sanford Home Care Agency, LLC d/b/a Sanford Home
Care Agency (Bronx, Kings, New York, Queens,
Richmond Counties)

The W Group at New Broadview, LLC d/b/a New
Broadview Manor Home for Adults LHCSA
(Richmond County)

New Haven Manor Home Care Agency, LLC
(Bronx, Kings, Nassau, New York, Queens, Richmond
Counties)

RTACF, LLC d/b/a The Pavilion at Robinson Terrace
(Delaware, Greene, Schoharie Counties)

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

Magic Home Care, LLC
(Bronx, Kings, New York, Queens, Richmond Counties)

Certificate of Dissolution

Applicant

Mercy Health-Care Center, Inc.

The Uihlein Mercy Center, Inc.

Exhibit # 9



NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 171344-C
Women And Children’'s Hospital Of Buffalo

Program:
Purpose:

Hospital
Construction

County: Erie
Acknowledged: June 5, 2017

Executive Summary

Description

Kaleida Health’'s Women and Children’s Hospital
of Buffalo (WCHOB), a voluntary not for profit,
Article 28 specialty pediatric and women'’s health
hospital located in Buffalo (Erie County),
requests approval to certify Bone Marrow
Transplant service and add two Bone Marrow
Transplant beds to the new John R. Qishei
Children’s Hospital (OCH) upon its opening in
November 2017. OCH is a replacement facility
for WCHOB that was approved under CON
132313. The new facility, located at 818 Ellicott
Street in Buffalo, was to be certified for 183 beds
representing a 17-bed reduction from WCHOB'’s
current 200-bed capacity. Kaleida intended to
transfer the 17 beds to other Kaleida facilities,
via separate CON applications, rather than
decertify the beds. This CON proposes to
convert two of the 17 beds to Bone Marrow
Transplant beds, leaving 15 beds to be
transferred to other Kaleida facilities. It is noted
that WHCOB has been granted a DSRIP waiver
to NYCRR Title 10 Section 709.8 (b)(4) allowing
the addition of only two bone marrow transplant
beds.

Upon approval of this application, the new OCH
replacement facility will have a final bed count of
185 beds as follows:

Category Current Final
Maternity 30 30
Neonatal Continuing Care 18 18
Neonatal Intensive Care 28 28
Neonatal Intermediate Care 18 18
Pediatric 69 69
Pediatric ICU 20 20
Bone Marrow Transplant 0 2
Total Beds 183 185

Currently, WCHOB is the center for pediatric
oncology in Western New York (WNY) and
provides these services in partnership with
Roswell Park Cancer Institute (RPCI) and the
University at Buffalo’s Division of Pediatric
Hematology/Oncology. The hospital provides
care for non-malignant blood disorders,
oncology patients under the age of five, surgical
patients, and children requiring emergency room
or PICU care. RPCI provides care for children
with cancer five years of age and older, is the
center for hematopoietic stem cell transplants,
and provides all radiation therapy and most of
the ambulatory care services for pediatric
oncology patients. Over the course of their
treatment, many children, their parents and
physicians must navigate between two inpatient
units and two outpatient centers. Also, RPCI
cannot perform blood and marrow transplants on
children younger than four years of age due to
lack of appropriate pediatric medical support
services at the Institute. Such patients are
referred out-of-area (often out of state) for
treatment. Through collaborative physician and
guality committee input, it was decided that
WCHOB/OCH will take care of all pediatric
inpatient care and all outpatient care will be
handled by RCPI.

Kaleida Health is an integrated healthcare
delivery system that includes: Buffalo General
Medical Center, DeGraff Memorial Hospital,
Gates Vascular Institute, Millard Fillmore
Suburban Hospital, Women and Children’s
Hospital of Buffalo, two long term care facilities,
Visiting Nurse Association of WNY, and several
other subsidiaries along with two charitable
foundations.

Project #171344-C Exhibit Page 1



OPCHSM Recommendation
Contingent Approval

Need Summary

The proposed project will create a dedicated
bone marrow transplant unit that will enable the
new John R. Oishei Children’s Hospital (OCH) to
provide access to comprehensive care for
patients needing transplants by consolidating
inpatient services in one place.

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
Total project cost is estimated at $60,712 and
will be met with equity.

Incremental Budget Year Three
Revenues $1,406,628
Expenses 1,414,384
Gain/Loss ($7,756)

Enterprise Budget Year Three

Revenues $1,498,051,628
Expenses 1,467,792,384
Gain/Loss $30,259,244

Project #171344-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. [PMU]

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
October 11, 2017

|
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Need Analysis |

Background

Kaleida Health’'s Women and Children’s Hospital of Buffalo (WCHOB) is seeking approval to add the
service of Bone Marrow Transplant and two new Bone Marrow Transplant beds to the new John R.

Oishei Children’s Hospital (OCH) (approved through CON 132313) upon its opening in November 2017.

The facility will be located at 818 Ellicott Street Buffalo, NY 14203. John R. Oishei Children’s Hospital
(OCH) will be certified as follows, upon completion of this project.

Cateqory

Maternity

Neonatal Continuing Care
Neonatal Intensive Care
Neonatal Intermediate Care
Pediatric

Pediatric ICU

Bone Marrow Transplant
Total Beds

Currently, over the course of their treatment, many children and their parents must navigate between two
inpatient units and two outpatient centers. The physicians travel between two hospitals located more than

Current

30
18
28
18
69
20
0
183

Final

30
18
28
18
69
20
2

185

a mile apart, often several times a day, and must deal with the complexities of providing care in two

hospitals and two outpatient clinics with two sets of medical records and two very similar but different sets

of policies and procedures.

Consolidation of Children’s inpatient treatment at OCH will alleviate much of the complexity currently
experienced by the children and their families and physicians.

Analysis

The data below show that the incidence, mortality, or both, of one or more of the selected cancers with
which bone marrow transplants are often associated, are mostly higher for in the service area than for

New York State, as a whole.

Incidence
Incidence - New York State Average Rl\g?elepser Average ;Ziga:)i?
2010 - 2014 Annual | 100,000 9%’_;' Annual | 100,000 9?1/;’_?
Cases Males Cases Females
Hodgkin lymphoma 358 3.7 0.2 2994 2.9 0.1
Non-Hodgkin lymphoma 2551.6 26.3 0.5 2190.8 17.8 0.3
All Myeloma 966 9.8 0.3 824 6.6 0.2
All Leukemia 2014.6 21.1 0.4 1512.6 12.5 0.3
Incidence
Incidence — Erie County Males Females
2010 — 2014 Average | Rate per 95% ClI Average | Rate per 95% Cl
Annual 100,000 (+1-) Annual 100,000 (+-)
Cases Males Cases Females
Hodgkin lymphoma 18 4 0.8 15.4 3.1 0.7
Non-Hodgkin lymphomas 129.4 25.9 2 116 18.1 1.5
All Myeloma 46 9.2 1.2 40.8 6.1 0.9
All Leukemia 113.4 23.3 2 79.4 12.6 1.3
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Mortality
Mortality - New York State Average Rgg: |§2r Average ;Ziga:)i?
2010 - 2014 Annual | 100,000 9?2/7_)(:' Annual | 100,000 9?1/;’_?
Deaths Males Deaths Females
Hodgkin lymphoma 39.2 04 0.1 34.8 0.3 0
Non-Hodgkin lymphoma 664.8 7.1 0.2 572.2 4.3 0.2
All Myeloma 350.2 3.7 0.2 334.8 2.6 0.1
All Leukemia 792.8 8.6 0.3 605.2 4.7 0.2
Mortality
Mortality — Erie County Males Females
2010 — 2014 Average | Rate per 95% ClI Average | Rate per 95% ClI
Annual 100,000 (+1-) Annual 100,000 (+-)
Deaths Males Deaths Females
Hodgkin lymphoma 2.4 0.5 0.3 2.8 0.5 0.3
Non-Hodgkin lymphomas 38.2 7.9 1.1 37.2 5.2 0.8
All Myeloma 21.4 4.3 0.8 22.6 3.1 0.6
All Leukemia 45.2 9.5 1.3 36.8 5.1 0.8

Local Incidence and Mortality Source: NYS Cancer Registry Updated November 2016.

Conclusion
WCHOB/OCH'’s dedicated Bone Marrow Transplant Unit will provide comprehensive care to pediatric
patients and eliminate the need to transition between hospitals.

Recommendation
From a need perspective, approval is recommended.

Program Analysis |

Program Description

Women and Children’s Hospital of Buffalo, in partnership with Roswell Park Cancer Institute (RPCI) and
the University at Buffalo’s Division of Pediatric Hematology/Oncology, serve Western New York’s
pediatric oncology needs.

WCHOB provides care to children with non-malignant blood disorders, oncology patients under five years
old, surgical patients, and children requiring emergency room or PICU care. RPCI provides care for
children with cancer who are age five and older, or those needing hematopoietic stem cell transplantation
or those pediatric oncology patients who require radiation therapy and/or ambulatory care services.

Over the course of their treatment, many children and their parents must navigate two inpatient units and
two outpatient centers. Likewise, the physicians treating these young patients are often required to travel
between the two hospitals (more than a mile apart) and be proficient with two sets of medical records and
two different but similar sets of policies and procedures. In addition, RPCI cannot perform life-saving
blood and marrow transplants on children younger than four years of age. Those patients must be
referred out-of-area (often out-of-state) for treatment which may create a hardship for parents and
families.

The Applicant indicated that, through collaborative physician and quality committees, it was decided that
WCHOB/OCH would take care of all pediatric inpatient care (and RCPI would handle all outpatient care).

|
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Staffing is expected to increase to 9.02 FTEs in the first year of operation and remain at that level through
the third year.

Compliance with Applicable Codes, Rules and Regulations

The Applicant has submitted a written plan that demonstrates their ability to comply with all of the
standards for Bone Marrow Transplant and have assured the Department that their program will meet all
of the requirements of 709.8 (Bone marrow transplantation (BMT) services) and 712-2.5 (Allogeneic bone
marrow transplant units). WCHOB has been granted a DSRIP Waiver to Title X: Section 709.8 (b)(4)
allowing for the addition of just two (2) Bone Marrow Transplant beds.

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 January 13, 2016, the Department issued a Stipulation and Order (S&O) and a $16,000 fine to the
Kaleida-affiliated HighPointe on Michigan Health Care Facility. The S&O resulted from a complaint
investigation/partial extended survey completed on April 17, 2015 where Immediate Jeopardy with Actual
Harm and Substandard Quality of Care was determined in the following areas: 10 NYCRR 415.12 (h)(i)
Quality of Care (Accident-free environment); 415.4 (b)(2)(3)(4) Staff Treatment of Residents
(Investigate/Report Allegations); 415.12(k)(6) Quality of Care (Special Needs- Respiratory Care); and
415.26(b)(2)(3) Administration. It was determined that the facility failed to ensure the residents'
environment remained as free of accident hazards as possible; failed to provide adequate supervision for
the residents dependent on the facility's Patient Safety Net monitoring system while alone in their rooms;
failed to have system to ensure that the pagers were in good repair and functioning; and the governing
body failed to develop and implement policies and procedures to ensure the facility was managed in a
manner that protected the health and safety of its residents.

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
Total project cost for fixed equipment and moveable equipment is estimated at $60,712 broken down as
follows:

Fixed Equipment $19,203
Moveable Equipment 29,210
Telecommunications 9,978
CON Fee 2,000
Additional Processing Fee 321
Total Project Cost $60,712

Kaleida Health will provide equity via operations to meet the total project cost

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

Year One Year Three

Revenues Per Disch. Total Per Disch. Total
Medicaid FFS $175,830 $35,166 $175,830 $35,166
Medicaid MC $246,160 $246,160 $246,160 $246,160
Commercial FFS $225,060 $112,530 $225,060 $112,530
Commercial MC $235,528  $1,012,772 $235,528 $1,012,772
Total Revenues $1,406,628 $1,406,628
Expenses

Operating $234,438  $1,406,628 $234,438 $1,406,626
Capital 646 3,878 1,293 7,756
Total Expenses $235,084  $1,410,506 $235,731 $1,414,384
Gain/(Loss) ($3,878) ($7,756)
Utilization (Disch.) 6 6
(Patient Days) 174 174

Revenue, expense and utilization assumptions are based on historical experience for bone marrow
transplant services.

Utilization by payor source for the bone marrow transplant beds is as follows:

Year One Year Three

Medicaid FFS 3.33% 3.33%
Medicaid MC 16.66% 16.66%
Commercial FFS 8.33% 8.33%
Commercial MC 71.68% 71.68%

Capability and Feasibility

Project cost will be met via equity from the operations of Kaleida Health. BFA Attachment A is the 2015
and 2016 certified financial statements of Kaleida Health, which indicates the availability of sufficient
funds for the equity contribution.

The submitted budget indicates an excess of revenues over expenses of ($3,878) and ($7,756) during the
first and third years, respectively. The applicant indicated that the incremental losses will be offset via
Kaleida Health operations. Revenues are based on current reimbursement methodologies for

bone marrow transplant services. The submitted budget appears reasonable.

As shown on BFA Attachment A, the hospital had an average working capital position and an average
positive

net asset position from 2015 through 2016. Also, the hospital achieved an average income from
operations of $26,756,500 from 2015 through 2016.

BFA Attachment B is the internal financial statements of Kaleida Health as of March 31, 2017.
As shown, the entity had a positive working capital position, a positive net asset position and achieved an
income from operations of $7,316,000 through March 31, 2017.

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

Recommendation
From a financial perspective, approval is recommended.

|
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Attachments |

BFA Attachment A Financial Summary: 2015-2016 certified financial statements of Kaleida Health
BFA Attachment B Financial Summary: March 31, 2017 internal financials of Kaleida Health

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171438-C
Advanced Surgery Center

Program: Diagnostic and Treatment Center County: Rockland
Purpose:  Construction Acknowledged: July 6, 2017

Executive Summary

Description

Advanced Surgery Center, LLC d/b/a Advanced Four new non-member surgeons (all Board-

Surgery Center, an existing, proprietary Article Certified general surgeons) will be added as

28 freestanding ambulatory surgical center practicing physicians at the Center. The new

(FASC) located at 150 South Pearl Street, Pearl surgeons will perform vascular, general, and

River (Rockland County), requests approval to plastic surgery services, which are currently

be certified as a multi-specialty FASC. The being performed in their private office-based

Center is currently certified as a dual single- medical practices.

specialty FASC specializing in plastic surgery

and ophthalmology services and request OPCHSM Recommendation

certification as a multi-specialty FASC to Approval, with no change to the expiration date

accommodate the addition of general surgery of the operating certificate.

services. The Center has an approved Class C

operating room, and no construction is needed Need Summary

to accommodate the addition of general surgery. The projected number of procedures is 561 in
) the first year following approval and 569 in the

The Center was approved by the Public Health third year, with Medicaid approaching 3% and

Council with a five-year limited life under CON charity care approximately 6.7%.

091059 and began operating effective June 14,
2010. A two-year extension to their limited life,
which expires on April 15, 2018, was granted
under CON 152356 to provide the facility with
additional time to address their commitment to
providing care to underserved populations. It is
noted that under CON 131150 and effective
February 11, 2014, the facility added
ophthalmology services to enhance their ability

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

to attract Medicaid and Charity Care patients. There are no project costs associated with this
The applicant believes that becoming a multi- application.

specialty FASC will enable the Center to offer a

broader range of surgical services to the Current Year ~ Year One
community, further enhancing their ability to Revenues $1,267,207  $1,441,965
meet their commitment to provide care to Expenses 1,013,095 1,034,566
Medicaid and underserved Rockland County Net Income $254,112  $407,399
residents.

]
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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 with no change to the expiration date of the operating certificate, 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
October 11, 2017

|
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Need Analysis |

Analysis

The service area consists of Rockland County. The population of Rockland County in 2010 was 311,687
with 123,151 individuals (39.5%) who are 45 and over. This is the primary population group utilizing
ambulatory surgery services. Per Cornell Program on Applied Demographics (PAD) projection data, this
population group is estimated to grow to 133,122 by 2025 and represent 39.5% of the projected
population of 337,392. Advanced Surgery Center is the only ASC in Rockland County.

The table below shows what the center has reported for Charity Care and Medicaid over the last three
years.

SPARCS AHCF COST
Year | Medicaid | Charity | Medicaid
2014 0.0% 0.0% 0.0%
2015 0.2% 4.4% 0.0%
2016 0.9% N/A N/A

Upon approval of this project, four new physicians will practice at the center. The new surgeons will
perform vascular, general, and plastic surgery cases at the center, all of which are currently being
performed in the surgeons’ office-based practice. The applicant believes that becoming a multi-specialty
ASC will enhance their ability to provide care to the Medicaid and under-insured residents of Rockland
County. It is anticipated that approximately 25% of the new procedures will be for Medicaid or Charity
Care patients. The center’s current hours of operation are Monday through Friday from 8 am until 4 pm.
Weekend and/or evening surgery is available, if needed, to accommodate scheduling issues.

The number of projected procedures is 561 in Year One and 569 in Year Three, following approval. The
table below shows the projected payor sources.

Projections-171438 Year One Year Three
Volume % Volume %

Medicaid MC 16 2.85% 17 2.99%
Medicare MC 47 8.38% 47 8.26%
Comm Ins - FFS 214 | 38.15% 220| 38.66%
Charity Care 37 6.60% 38 6.68%
Other (includes Self Pay) 247 | 44.03% 247 | 41.41%
Total 561| 100.0% 569 | 100.0%

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

Conclusion
Approval of this project may assist the facility with meeting their Medicaid and charity care obligations.

Recommendation
From a need perspective, approval is recommended.

|
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Program Analysis |

Project Proposal

Dr. Michael Fiorillo will continue as the Medical Director and the existing transfer and affiliation agreement
with Good Samaritan Hospital will remain in effect. No construction or increase in staffing is required to
accommodate the additional general and plastic surgery procedures projected.

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.

|
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Financial Analysis |

Operating Budget
The applicant has submitted their current year (2016) and their first-year operating budgets, in 2017
dollars, as shown below:

Current Year (2016) Year One

Revenue Per Visit Total Per Visit Total
Commercial - FFS $7,719.73 $1,157,959 $6,168.00 $1,319,952
Medicare - MC $534.47 25,120 $534.47 25,120
Medicaid - MC $965.80 4,829 $1,099.56 17,593
Private Pay/Other $290.47 79,299 $279.22 79,299
Total Revenue $1,267,207 $1,441,964
Expenses

Operating $1,738.44 $825,758 $1,510.21 $847,229
Capital 394.39 187,337 333.93 187,337
Total Expenses $2,132.83 $1,013,095 $1,844.14 $1,034,566
Net Income $254,112 $407,398
Utilization (Procedures) 475 561

The following is noted with respect to the submitted budget:

e The Medicaid and Medicare reimbursement rates are based on the current respective Fee Schedule
rates, which are the average rates experienced during 2016.

e The Commercial rate for the current year is the actual revenue realized by the Center in 2016, and
reflects reimbursement for procedures that were plastic surgery (including breast implants) and
reconstructive in nature. The Year One Commercial rate is a conservative approach that
incorporates anticipated commercial rates related to the incremental volume from the new physicians
(estimated at $2,531 on average per procedure).

e The increase in procedures is based on the four new surgeons committing to perform 86 procedures
at the FASC. The procedures are currently being performed in an office-based surgery (OBS) setting.

e Operating expenses are based on the current year, which are the average experienced during 2016.

Utilization by payor related to the submitted operating budget is as follows:
Current Year Year One

Commercial - FFS 31.58% 38.15%
Medicare - MC 9.89% 8.38%
Medicaid - MC 1.05% 2.85%
Charity Care 5.47% 6.60%
Private Pay/Other 52.00% 44.03%

100.00% 100.00%

Per the FASC's establishment CON, Medicaid and Charity Care utilization were projected to be 2% and
3%, respectively, of total procedures in the first and third years of operation. The applicant indicated the
facility struggled for three years to secure a Medicaid provider number, which significantly hampered its
ability to provide care to Medicaid patients. This resulted in a subsequent CON being submitted and
approved for a two-year extension of its limited life.

The applicant indicated that becoming a multi-specialty FASC will enable the Center it to offer a broader
range of surgical services to the community, and be able it to provide care to the underserved residents of
Rockland county. They believe this will help them to achieve the Medicaid and Charity commitments
made in their establishment application.

|
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Capability and Feasibility
There are no project costs associated with this application.

The submitted budgets indicate a net income of $254,112 and $407,398 during the first and third years
following approval, respectively. Revenues are based on current reimbursement methodologies. The
budgets are reasonable.

BFA Attachment A is a financial summary of Advanced Surgery Center’'s 2015-2016 certified financial
statements and their internal financial as of the April 30, 2017. As shown, the entity had a positive net
asset position and achieved a net income in all periods shown. The entity had a positive working capital
position in 2015 and 2016, but as of April 30, 2017, they had a negative working capital position due to
distributions made to owners, which reduced available cash.

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 Financial Summary — Advanced Surgery Center’s 2015-2016 certified and internal
financial statements as of April 30, 2017,

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171142-C
Joseph P. Addabbo - Family Health Center

Program:
Purpose:

Construction

Diagnostic and Treatment Center

County: Queens
Acknowledged: March 2, 2017

Executive Summary

\—

Description

Joseph P. Addabbo Family Health Center, Inc.
(Addabbo), a voluntary not-for-profit, Article 28
diagnostic and treatment center (D&TC) located
at 6200 Beach Channel Drive, Arverne (Queens
County), requests approval to construct a
20,689-square-foot, three-story addition and
perform renovations within the existing main
clinic structure. The addition will be built on
property purchased by Addabbo that is adjacent
to the Center’'s main site. The expansion will
provide 21 new exam rooms and clinical support
spaces, including a new physical therapy suite,
and increased capacity for adult medicine,
OB/GYN, pediatrics, and HIV programming.
Addabbo is certified as a Federally Qualified
Health Center (FQHC) and provides family care
services at five locations in Queens County and
one location in Kings County. Expanding the
current main clinic location will enable the FQHC
to accommodate growing demand in the Far
Rockaway neighborhood of Queens.

Joseph P. Addabbo Family Health Center, Inc.
will create and control Addabbo Center Future
Home, Inc., a Qualified Active Low-Income
Community Business (QALICB) whose purpose
will be limited solely to acquiring, financing,
owning and holding the Project (i.e., a single
purpose business entity).

OPCHSM Recommendation
Contingent Approval

Need Summary

The volume of visits at this location was 62,793
in 2015 and is projected to grow to 87,393 in the
third year following completion of the project.

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

The total project cost of $22,848,778 will be met
with $1,508,444 in sponsor equity (including
land purchase), $4,850,334 through a
commercial loan (Bank of America), plus four
facilities totaling $16,490,000 from New Markets
Tax Credit (NMTC) enhanced financing
supported by Primary Care Development
Corporation (PCDC), Building America CDE (a
subsidiary of AFL-CIO), and Bank of America
Community Development Corporation.

The $4,850,334 Bank of America commercial
loan provides for a term of seven and a half
years, 24 months interest only at Libor +2.75%,
and a 25-year amortization period. The
$16,490,000 NMTC enhanced financing terms,
separated into four facilities, carry seven and a
half years of interest only payments estimated at
2.21%, with a 30-year amortization.
Approximately $5,822,689 of the NMTC
enhanced financing will be capitalized with
bridge financing from PCDC to Addabbo until
government grant funding (projected to be
$7,500,000) is received. Approximately
$5,250,000 will be capitalized by a Bank of
America source loan. Lastly, approximately
$5,211,850 will be capitalized with NMTC
subsidy capitalized by Bank of America
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Community Development Corporation as tax
credit investor. Addabbo will contribute

$205,461 to finalize the capitalization of the
NMTC enhanced financing.

The loan structure and flow of funds were
designed to take advantage of the NMTC
program. As a benefit of the NMTC enhanced
financing, approximately $5,211,850 of the
$16,490,000 facility (capitalized by Bank of
America Community Development Corporation
as investor) will unwind and convert to the
applicant’s equity upon the end of the seven-
year compliance period. Assuming the grants
are received and pay off the PCDC bridge
capital, only $5,250,000 of the $16,490,000
NMTC financing will remain to be paid at the end
of the seven-year compliance period.

In addition, the applicant is refinancing a PCDC
mortgage, which was collateralized by 1288
Central Avenue, Far Rockaway, and 6200
Beach Channel Drive, Arverne, New York, for
$2,296,362 with a seven and a half year term, at
3.49% interest and a 25-year amortization
period. The refinancing was necessary for the
overall project financing in order to release 6200
Beach Channel Drive for PCDC collateral
position. Furthermore, the new Bank of America
facility will save the applicant approximately
$144,000 in interest due to the lower rate over
the same seven-year period.

The projected budget is as follows:
Year One Year Three
Revenues  $42,650,021 $45,786,815
Expenses 41,270,619 43,192,460
Gain $1,379,402 $2,594,355

|
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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.

8.

9.

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]

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 an executed PCDC Grant Bridge Loan commitment (to capitalize the NMTC Loan A2),
acceptable to the Department of Health. [BFA]

Submission of an executed Bank of America, N.A. NMTC Loan Al (leverage loan) commitment,
acceptable to the Department of Health. [BFA]

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

Submission of an executed Bank of America, N.A. Senior Commercial Loan commitment, acceptable
to the Department of Health. [BFA]

Submission of an executed Banc of America CDC NMTC loan commitment (investor subsidy to
capitalize Loan B1 and B2), acceptable to the Department of Health. [BFA]

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

10. Submission of an executed building sublease, acceptable to the Department of Health. [BFA]

Approval conditional upon:

1.

The project must be completed within five 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 November 1, 2017 and construction must be completed by April
30, 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
October 11, 2017
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Need Analysis |

Background and Analysis

The primary service area of the facility encompasses the following areas of Queens County: Breezy
Point, Broad Channel, Rockaway Park and Far Rockaway, which includes the zip codes 11691, 11692,
11693, 11694, and 11697.

HRSA has designated Rockaway as a Health Professional Shortage Area for Medicaid Eligible.

Prevention Quality Indicators (PQIs)

PQIs are rates of admission to the hospital for conditions for which good outpatient care can potentially
prevent the need for hospitalization, or for which early intervention can prevent complications or more
severe disease.

The table below provides information on the PQI rates for the overall PQI conditions for the service area
and for all of New York State in 2014. It shows that the rate is higher for the service area than for New
York State.

Hospital Admissions per 100,000 Adults for Overall PQls
PQI Rates-2014 Service Areat! New York State
All PQI's 1,670 1,387

Source: DOH Health Data, 2016
YIncludes zip codes: 11691, 11692,11693, 11964, and 11697

The applicant is looking to improve and expand their main site to support their mission of providing
comprehensive health services to the underserved residents of Queens County. The current facility has
three floors. With this project, the applicant is looking to provide interior improvements within has existing
building and construct a new three story addition. The applicant will be relocating some services and
adding a new physical therapy suite with five open treatment bays. The hours of operation for the center
will be Monday through Friday from 8:30 am until 7 pm, and Saturday from 9 am until 2 pm. Additional
evening hours may be added as need indicates.

This location had 62,793 visits in 2015. After the improvements are completed, the applicant is
projecting the number of visits for this location to increase to 73,393 for Year 1 and 87,393 for Year 3.

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 additional access to primary care and specialty medical services to
the residents of the Breezy Point, Beach Channel, Rockaway Park, and Far Rockaway sections and their
surrounding communities within Queens County.

Recommendation
From a need perspective, approval is recommended.

|
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Program Analysis |

Project Proposal

Currently, the Addabbo Health Center has six Article 28 Diagnostic and Treatment Centers (five located
in Queens County and one in Kings County). The principal focus of the centers is to provide a wide range
of family health care services. Expanding the center in Arverne will provide additional space to treat
patients, as well as additional space for family members, equipment, and storage. This enhanced space
will better support the Addabbo Family Health Center’s mission of providing comprehensive, quality
health services to the community it serves.

There are no proposed changes in cerified services. Staffing is anticipated to increase by 18.0 FTEs in
the first year after completion and by an additional 31.0 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.

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 |

Lease Agreement

The applicant submitted a draft lease agreement, the terms of which are summarized below:
Premises: D&TC located at 6200 Beach Channel Drive, Queens, NY 11692

Landlord: Joseph P. Addabbo Family Health Center, Inc.

Lessee: Addabbo Center Future Home, Inc.

Term: 75 years unless terminated sooner

Rent; $1 for full term — paid in advance.

Provisions: | All operating expenses, construction improvements

Note: It is the intent of Lessor and Lessee that this lease be treated as a sale for Federal income

tax purposes.

Sublease Agreement
The applicant submitted a draft sublease agreement, the terms of which are summarized below:

Premises: D&TC located at 6200 Beach Channel Drive, Queens, NY 11692

Lessor: Addabbo Center Future Home, Inc.

Lessee: Joseph P. Addabbo Family Health Center, Inc.

Term: 30 years unless terminated sooner — 1 (5 year) renewal option

Rent: Paid quarterly, initially $226,160 and increasing 3% per annum during the compliance
period.

Provisions: | All operating expenses, maintenance, utilities, etc.

Note: It is the intent of Lessor and Lessee that this sublease be treated as a lease for Federal
income tax purposes. Lessor shall be the owner of the property, including the
improvements.

|
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Total Project Cost and Financing

Total project costs for new construction and renovations is estimated at $22,848,778, broken down as

follows:
Land Acquisition * $692,978
New Construction 11,858,209
Renovation & Demolition 1,383,040
Design Contingency 1,370,532
Construction Contingency 622,969
Architect/Engineering Fees 1,683,503
Other Fees 1,244,399
Movable Equipment 542,880
Telecommunications 145,220
Financing Costs 2,606,378
Interim Interest Expense 595,067
CON Application Fee 1,250
CON Processing Fee 102,353
Total Project Cost $22,848,778

* The land value is stated at cost, which is lower than the MAI appraised market value of $1,065,000.

Project costs are based on a construction start date of November 1, 2017, with a thirty-month

construction period.

The applicant’s financing plan appears as follows:

Equity — including land

$1,508,444

Senior Commercial Loan (Bank of America) - term of seven and a half years, 24
months interest only at Libor +2.75% and a 25-year amortization period
Bank of America, N.A. has provided a term sheet

4,850,334

NMTC Loan A1l - 7% years interest only, estimated rate 2.21%, 30-year amortization
(capitalized by Bank of America)
Bank of America, N.A. has provided a term sheet

5,250,000

NMTC Loan A2 - 7% years interest only, estimated rate 2.21%, 30-year amortization
(capitalized by $5,822,689 PCDC Grant Bridge financing® and $205,461 of Addabbo
Equity)

PCDC has provided a term sheet

6,028,150

NMTC Loan B1 and B2 - 7% years interest only, estimated rate 2.21%, 30-year
amortization (capitalized by Bank of America NMTC investor subsidy). Subject to “Put
Option”

Banc of America CDC has provided letter of interest

5,211,850

Total

$22,848,778

1 The total grant award is $7,500,000 summarized below. Once received, the grant funds will first pay off the PCDC
debt, and then the difference may be used to reduce the principal of borrowing, depending upon circumstances as

project contingencies are met, financing is negotiated and grant funding is realized.

Grant - NYS Statewide Health Care Facility Transformation $2,500,000
Grant - Health Resources Services Administration 1,000,000
Grant - New York City 2017 Capital Grant 1,000,000
Grant - New York City 2017 Capital Grant Award 3,000,000

Addabbo will obtain bridge financing from PCDC in the amount of $5,822,689 to capitalize the NMTC
financing and assist with project expenditures until the grant funding outlined above is received. PCDC
has provided a letter of interest with terms as follows: interest only for 24 months at prime plus 2.25% or
6.50%, 20-year amortization plus additional principal payments made at receipt of grant funds.
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The subject financing contemplates $17,000,000 of NMTC allocation as follows:

e Building America CDE, Inc. (BACDE) has provided a reservation letter to sub-allocate $8 million of
NMTC investment authority awarded to BACDE in support of the project.

e Primary Care Development Corporation (PCDC) has provide a reservation letter to sub-allocate $9
million of NMTC investment authority awarded to PCDC in support of the project.

In addition, the applicant is refinancing PCDC mortgages for approximately $2,296,362 with a seven and
a half year term, at 3.49% interest and a 25-year amortization period. Bank of America has provided a
letter of interest at the stated terms. The new facility will save the applicant approximately $144,000 in
interest due to the lower rate. The applicant has demonstrated the capability of paying off the estimated
$1,837,241 balloon payment at the end of the seven and a half (7,5) year term, as evidenced by cash of
$8,183,776 as shown on BFA Attachment B, June 30, 2017 internal financial statement balance sheet.

The New Markets Tax Credit program created by the U.S. Federal Government in 2000 has been
extended through 2019. The program encourages investment in low-income communities (LICs). Rather
than being directly involved in how the benefits of this subsidy program are allocated, the U.S.
Department of Treasury, through the Community Development Financial Institutions Fund (CDFI Fund),
essentially deputizes this decision-making process to Community Development Entities (CDEs). Through
a competitive process, the CDFI awards designated CDEs NMTC allocations. NMTCs provides a 39%
credit against Federal income taxes over seven years for investors that make investments into CDEs by
purchasing the tax credits. In turn, CDEs use the proceeds of these investments to create a subsidy for
qualified investments in low-income communities ($1.00 of credits produces approximately $0.34 of
subsidy before transaction cost).

The following is a general description of the NMTC process as it related to Addabbo:

e $17 million of NMTC allocation is being provided to the Addabbo project by PCDC and Building
America (the “CDESs"). It is required by the CDFI Fund to “monetize” at least 85% of a NMTC
allocation into a qualified investment. The CDEs, through Allocation Agreements with the CDFI Fund,
hold to a 97% requirement.

e For the purposes of the Addabbo project, the CDEs monetized the $17,000,000 allocation and
created $16,490,000 of NMTC enhanced financing representing 97% of the NMTC allocation.

e Banc of America (“BOA"), as the NMTC investor who is typically a bank or financial institution, made
a $5,211,850 equity investment (net of transaction CDE fees) in exchange for the NMTCs ($17 million
in allocation equates to a tax credit of $6,630,000). The $5,211,850 capitalized the CDEs’ NMTC
Loans B1 and B2 summarized in the financing plan above.

e Additionally, Bank of America “leveraged” their equity investment with the $5,250,000, which
capitalized CDEs’ NMTC Loan Al summarized in the financing plan above.

e Lastly, Addabbo “leveraged” the remaining $6,028,150, which capitalized the CDEs’ NMTC Loan A2
summarized in the financing plan above with the PCDC Bridge loan of $5,822,689 and $205,461 of
equity.

e Atthe end of seven years, and provided the facility continues operations within the economically
distressed area, through a “put/call option”, the health center buys back the investor's interest (Loan
B) for a to-be-determined nominal amount. The assumption in NMTC transactions is that the investor
will exercise its “put” for approximately $1,000 because minimal benefits exist after the seven-year
compliance period concludes.

e Following the “put” exercise, Joseph P. Addabbo or its affiliate will owe the Loan B to itself, which can
be forgiven, adding the residual to its equity.

o Ultimately, at the end of the seven-year compliance period, and the payoff of the PCDC Bridge loan,
the applicant will only need to pay off the remaining principal on the $5,250,000 NMTC Loan Al from
the $16,490,000 NMTC enhanced financing.

|
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The applicant states that they qualify for the NMTC program as a Qualified Active Low-Income

Community Business (QALICB). LIC qualifications include the following criteria:

o Poverty at least 20%: The applicant’s poverty level in census tract #36081096400 is 23%.

¢ Unemployment 1.25 times the national average: The applicant area’s unemployment is 1.27 times
national average.

e Project site located within economically distressed community: The project site located within NY
Rising Community Reconstruction Plan Area and Dept. of City Planning Rockaway Neighborhoods
Rezoning Plan Area is economically distressed.

Also, the applicant meets the qualifications as a Food Desert by the U.S. Department of Agriculture
Economic Research Service (USDA/ERS) and has qualified low-income community investment activities
that support increased access to healthy foods.

Operating Budget
The applicant has submitted their enterprise-level current year (2015) and projected operating budgets for
the first and third years, in 2017 dollars, summarized below:

Revenues Per Visit Current Year Per Visit First Year Per Visit Third Year
Medicaid FFS $181.00 $2,471,374 $180.88 $2,805,083 $180.76 $3,245,831
Medicaid MC $76.91 $10,926,044 $80.69 $12,021,531 $85.16 $13,468,400
Medicare FFS $124.45 $2,439,203 $124.95 $2,496,825 $125.59 $2,572,929
Commercial FFS $134.30 $4,135,395 $130.80 $4,116,135 $126.41 $4,090,757
Private Pay $134.95 $1,715,274 $128.33  $1,727,916 $120.63 $1,744,612

Other Oper. Income * $13,488,407 $14,381,407 $15,563,162

Non-Oper. Income ** $5,101,124 $5,101,124 $5,101,124

Total Revenue $40,276,821 $42,650,021 $45,786,815

Expenses
Operating $168.61 $36,894,151 $169.88 $38,972,121 $168.00 $40,893,840
Capital $10.18 $2,226,550 $10.02 $2,298,498 $9.44  $2,298,620

Total Expenses $178.79 $38,308,200 $179.90 $41,270,619 $177.44 $43,192,460

Net Income $1,156,120 $1,379,402 $2,594,355

Patient Visits 218,811 229,411 243,412

* Other Income: Indigent Care for $401,625 and FQHC Managed Care Wrap payments for $13,086,782.

** Non-Operating Income: Community Health Center-Section 330 grant of $2,773,461, WIC Administrative Funds of
$1,101,107, Residency Program of $433,689, Rental Space and supplies sold of $94,913, Ryan White Program
funding for $581,180, and Other grants $116,774.

The following is noted with respect to the submitted D&TC budget:

e The current year reflects the facility’s 2015 revenue and expenses.

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

e Expenses are based upon historical experience adjusted for volume, investment and rising costs.
Additionally, staffing levels are expected to increase by 18 and 31 FTEs in the first and third years,
respectively. Nurses, Aides, Physicians, and Therapists represents 44.4% of the increased FTEs in
year one, and 39% of the increase in year three.

o Enterprise-level utilization by payor for the first and third years is summarized below:

Current Year First Year Third Year

Utilization Visits % Visits % Visits %

Medicaid-FFS 13,654 6.24% 15,508 6.76% 17,957 7.38%
Medicaid-MC 142,055 64.92% 148,988 64.94% 158,146 64.97%
Medicare-FFS 19,600 8.96% 19,982 8.71% 20,486 8.42%
Commercial-FFS 30,792 14.07% 31,468 13.72% 32,361 13.29%
Private Pay 12,710 5.81% 13,465 5.87% 14,462 5.94%
Total 218,811 100% 229,411 100% 243,412 100%

e Breakeven is approximately 221,992 visits or 96.8% of first year's projection

Project #171142-C Exhibit Page 8



Capability and Feasibility

The total project cost of $22,848,778 will be met with $1,508,444 in sponsor equity (including land
purchase), $4,850,334 through a commercial loan (Bank of America), plus four facilities totaling
$16,490,000 from NMTC enhanced financing supported by PCDC, BACDE (a subsidiary of AFL-CIO),
and Bank of America Community Development Corporation. The $4,850,334 Bank of America
commercial loan provides for a term of seven and a half years, 24 months interest only at Libor +2.75%
and a 25-year amortization period. The $16,490,000 NMTC enhanced financing terms, separated into
four facilities, carry seven and a half years of interest only estimated at 2.21%, with a 30-year
amortization. Approximately $5,822,689 of the NMTC enhanced financing will be capitalized with bridge
financing from PCDC to Addabbo until government grant funding (projected to be $7,500,000) is received.
Approximately $5,250,000 will be capitalized by a Bank of America of source loan. Lastly, approximately
$5,211,850 will be capitalized with NMTC subsidy capitalized by Bank of America Community
Development Corporation as tax credit investor. The loan structure and flow of funds were designed to
take advantage of the NMTC program. As a benefit of the NMTC enhanced financing, the approximately
$5,211,850 of the $16,490,000 facility (capitalized by Bank of America Community Development
Corporation as investor) will unwind and convert to the applicant’s equity upon the end of a seven-year
compliance period. Assuming the grants are received and pay off the PCDC bridge capital, only
$5,250,000 of the $16,490,000 NMTC financing will remain to be paid at the end of the seven-year
compliance period.

In addition, the applicant is refinancing a PCDC mortgage, which was collateralized by 1288 Central
Avenue, Far Rockaway, and 6200 Beach Channel Drive, Arverne, New York, for $2,296,362 with a seven
and a half year term, at 3.49% interest and a 25-year amortization period. The refinancing was
necessary for the overall project financing in order to release 6200 Beach Channel Drive for PCDC
collateral position. Furthermore, the new Bank of America facility will save the applicant approximately
$144,000 in interest due to the lower rate over the same seven-year period. As noted above, the
applicant has the ability to pay off the estimated $1,837,241 balloon payment.

Working capital requirements are estimated at $814,043 based on two months of third year incremental
expenses. Working capital will be funded from operations. BFA Attachment A is Joseph P. Addabbo
Family Health Center, Inc.’s 2015 and 2016 certified financial statements, which indicates the availability
of sufficient funds for the project.

The applicant projects a net income of $1,379,402 and $2,594,355 in the first and third years,
respectively. The budget appears reasonable.

Review of BFA Attachment A, 2015 and 2016 financial statement shows the facility had positive positions
in working capital, net assets, and generated an average net income of $2,973,660.

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, Joseph P. Addabbo Family Health Center, Inc. 2015 and 2016
certified financial statement.

BFA Attachment B Financial Summary, Joseph P. Addabbo Family Health Center, Inc. June 30, 2017
internal financial statement
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 172071-E
Brooks Memorial Hospital

Program:
Purpose:

Hospital
Establishment

County: Chautauqua
Acknowledged: August 2, 2017

Executive Summary

Description

Brooks Memorial Hospital, Inc. (Brooks) is a 65-
bed, voluntary not-for-profit, Article 28 acute
care hospital currently located at 529 Central
Avenue, Dunkirk (Chautauqua County). Brooks
requests approval to merge with TLC Health
Network (TLC), a not for profit health system
located in Irving (Chautaugua County), and Lake
Erie Regional Health System of New York
(LERHSNY). TLC includes a 45-bed Article 28
hospital (Lake Shore Health Care Center), a
hospital-based Article 28 residential health care
facility (currently with 60 certified beds), an
Article 36 home health care agency, two primary
care hospital extension clinic sites and two
outpatient Chemical Dependency clinic sites.
The Brooks/TLC facilities are located
approximately 13 miles apart, share similar
service areas (Chautauqua, Cattaraugus, and
Southern Erie counties), and provide similar
services.

On December 16, 2013, TLC filed a voluntary
petition for relief under Chapter 11 of the
Bankruptcy Code in the United States
Bankruptcy Court for the Western District of New
York (Case No. 1-13-13294). It is estimated that
they will emerge from bankruptcy with final
approval by January 2018. Prior to the
bankruptcy filing, LERHSNY was the active
parent of both BMH and TLC. LERHSNY
currently serves as the active parent of Brooks
and upon approval of this application, LERHSNY
and TLC would be merged into Brooks Memorial
Hospital. With the approval of this transaction,
Brooks will become the operator of TLC facilities
and services.

Brooks recently entered into a management
agreement with Kaleida Health, an integrated
healthcare delivery system in Western New
York, to provide a Chief Executive Officer (CEO)
to operate the facility. The management
agreement was reviewed and approved by the
Department of Health, and a CEO was
appointed in April 2016. TLC is currently in the
process of entering into a management
agreement with Kaleida Health to provide a
CEO, contingent upon approval by the
Department and the Bankruptcy Court, and it is
expected to be the same CEO serving Brooks.
in anticipation of TLC merging with Brooks.

Currently, both Brooks and TLC are receiving
State assistance through the Vital Access
Provider Assurance Program (VAPAP) to
maintain operations and implement their
transformation plan to merge TLC into Brooks
and redevelop into a sustainable two-campus
hospital with Brooks offering all acute care
services through a newly constructed 25-bed
hospital and TLC providing emergency, other
inpatient specialty services including chemical
dependency, and expanded ambulatory
services. Brooks is also the recipient of a
$57,000,000 Essential Health Care Provider
Support Program grant to decertify 40 beds and
construct a new 25-bed hospital. Of the total
award, $3,000,000 is to be made available for
TLC to transform into an Ambulatory Destination
Center. Additionally, Brooks was recently
awarded $13,000,000 from the Statewide Health
Care Transformation Program grant through
Kaleida Health's application to complete the new
25-bed hospital project. A Certificate of Need
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has not yet been submitted for the new hospital
construction.

Kaleida Health has been involved throughout the
process in bringing TLC and Brooks together, as
the ultimate goal is to create an affiliation
between Kaleida Health and Brooks subsequent
to Brooks’ merger with TLC. Kaleida Health
received a Vital Access Provider (VAP) award of
$8,000,000 to create a sustainable system with
Brooks and TLC through improving business
operations and creating operational efficiencies.

OPCHSM Recommendation
Contingent Approval

Need Summary

This merger is part of a strategic sustainability
plan to preserve and enhance the availability of
essential healthcare services in the Chautauqua,
Cattaraugus, and Southern Erie county area.

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 proposed Budget is as follows:

Current Year Year One
Revenues $76,736,754 $73,122,209
Expenses 76,548,070 71,223,051
Gain/Loss $188,684 $1,899,158
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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 documentation of approval by the Office of Mental Health, acceptable to the
Department. [PMU]

2. Submission of documentation of approval by the Office of Alcoholism and Substance Abuse,
acceptable to the Department. [PMU]

3. Submission of an executed Management Agreement, acceptable to the Department. [HSP]

4, Submission of document from the United States Bankruptcy Court for the Western District of New
York indicating TLC Health Network has emerged from Chapter 11 Bankruptcy. [BFA]

5. Submission of an executed Statutory Merger Agreement, acceptable to the Department of Health.
[BFA]

6. Submission of a Certificate of Merger for TLC Health Network, which is acceptable to the
Department. [CSL]

7. Submission of a Certificate of Merger for Lake Erie Regional Health System of New York, which is
acceptable to the Department. [CSL]

8. Submission of a Plan of Merger for Brooks Memorial Hospital, which is acceptable to the
Department. [CSL]

9. Submission of a Plan of Merger for TLC Health Network, which is acceptable to the Department.
[CSL]

10. Submission of a Plan of Merger for Lake Erie Regional Health System of New York, which is
acceptable to the Department. [CSL]

11. Submission of a Certificate of Amendment to the Certificate of Incorporation of Brooks Memorial
Hospital, which is acceptable to the Department. [CSL]

12. Submission of a signed statement stating that the merger is compliant with federal and state law,
which is acceptable to the Department. [CSL]

13. Submission of evidence of site control, which is acceptable to the Department. [CSL]

14. Submission of an amended Hospital Management Agreement, which is acceptable to the
Department. [CSL]

15. Submission of an Attestation for Service Agreements, which is acceptable to the Department.
[CSL]

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]

Council Action Date
October 11, 2017

|
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Need Analysis |

Background

Brooks Memorial Hospital (BMH) is an article 28 facility located in Dunkirk, NY serving parts of
Chautauqua, Cattaraugus, and Erie Counties. TLC Health Network (TLC) includes an article 28 Hospital
(Lake Shore Health Care Center), an article 28 Residential Health Care Facility, an article 36 Home
Health Agency (LTHHC/CHHA), as well as two primary care site locations and two outpatient Chemical
Dependency clinics. This merger is part of a strategic plan to ensure the future of healthcare and
availability of services in the area. The plan is expected to redevelop the two hospitals into a sustainable
two-campus hospital with Brooks offering all acute care services through a newly constructed 25-bed
hospital, and TLC providing emergency, other inpatient specialty services including chemical dependency
services, and expanded ambulatory services. This plan will help both systems overcome financial
difficulties while expanding their reach to patients of the area and improving care through better
collaboration and communication. There are expected reductions in expenses as a result of right sizing
staffs to eliminate duplications of services.

A comprehensive EZ-PAR application will be filed with the Office of Mental Health (OMH) as well as an
application with the Office of Alcohol and Substance Abuse Services (OASAS) for the establishment of
Brooks Memorial Hospital as the owner, operator and provider of TLC.

Recommendation
From a need perspective, approval is recommended.

Program Analysis |

Program Description

The purpose of this transaction is to strengthen rural healthcare in the communities that Brooks and TLC
serve by allowing for a more efficient and effective management of services through reduction of
duplication between the two sites. Some staffing reductions (-20.60 FTEs in Year 1 and -40.30 FTEs by
Year 3) are expected due to “right sizing” and elimination of duplicative services.

Upon approval of this project, Brooks Memaorial Hospital will become the operator of the following entities
currently in the TLC Health Network:

TLC Health Network Lake Shore Hospital Forestville Primary Care Center
845 Routes 5 & 20 10988 Bennett State Road
Irving, NY 14081 Forestville, NY 14062
Hospital — PFI 114 Hospital Extension Clinic - PFI 6794
TLC Health Network — Lake Shore Hospital Charles Cannon Clinic
Nursing Facility 7020 Erie Road
845 Routes 5 & 20 Derby, NY 14047
Irving, NY 14081 Hospital Extension Clinic — PFI 8531
Residential Health Care Facility — PFI 1053
TLC Health Network - Lake Shore Hospital TCH Chemical Dependency Clinic
845 Routes 5 & 20 33 North Main Street
Irving, NY 14081 Cassadaga, NY 14718
Long Term Home Health Care Program — PFI 3769 | Hospital Extension Clinic — PFI 5719
TLC Health Network Home Health Services Gowanda Urgent Care and Gowanda
45 Routes 5 & 20 Medical Center
Irving, NY 14081 34 Commercial Street
Certified Home Health Agency — PFI 3769 Gowanda, NY 14070

Hospital Extension Clinic — PFI 9376

|
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Character and Competence
The proposed Board of Directors of Brooks Memorial Hospital is comprised of the following members:

Christopher Lanski Louis DiPalma

Mark A. Burr Virginia S. Horvath, Ph.D.
Steven P. Przybyla Gerald J. Bishop, M.D.
Dana Anderson, M.D. James Wild, M.D.

Christina Jimerson

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.

There were no personal disclosures that fell within the ten-year look-back period.

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 that
resulted in an enforcement. The review found that any citations were properly corrected with appropriate
remedial action.

TLC Health Network Lake Shore Hospital Nursing Facility was fined $4,000 pursuant to a Stipulation and
Order NH-10-031 issued on September 13, 2010 for surveillance findings of July 17, 2009. Deficiencies
were cited under 10 NYCRR 415.12(h)(1) Quality of Care-Accidents; and 415.26 Administration.

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, contingent approval is recommended.

|
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Financial Analysis |

Merger Agreement

The applicant has submitted a draft Merger Agreement between TLC Health Network and Brooks

Memorial Hospital. The terms of the agreement are summarized below:

Merging Entities:

TLC Health Network and Brooks Memorial Hospital

Surviving Entity:

Brooks Memorial Hospital

Asset Acquired:

All remaining assets after TLC emerges from bankruptcy.

Liabilities Acquired:

All remaining liabilities after TLC emerges from bankruptcy.

Purchase Price: $-0-

Operating Budget

The applicant has submitted their current year (2016) and their first-year operating, in 2017 dollars, as

shown below:

2016 — Current Year
Operating Revenue

Operating Expenses
Loss from operations

Government Grants/Assistance
All Other Revenue
Total Net Income (Loss)

Merged Entity —
Brooks (2017 dollars)
Operating Revenue
Operating Expenses
Loss from operations

Government Grants/Assistance *
All other Revenue/Expense
Total Net Income (Loss)

Brooks TLC

$41,677,312 $24,292,505
46,885,064 29,663,006
($5,207,752) ($5,370,501)
$3,773,908 $4,455,460
95,514 2,442,055
($1,338,330) $1,527,014

Current year Year One
$65,969,817 $64,636,648
76,548,070 71,223,051
($10,578,253) ($6,586,403)
$8,229,368 $8,351,335
2,537,569 134,226
$188,684 $1,899,158

* Year One Government Assistance is estimated.

Capability and Feasibility

Combined

$65,969,817
76,548,070
($10,578,253)

$8,229,368
2,537,569
$188,684

The submitted budgets indicate a net income of $1,899,158 during the first year after the merger with a
slight increase of $121,967 in government assistance needed to support the transition. Revenues are
based on current reimbursement methodologies. Expenses are based on current year operations with
deductions in areas where operational efficiencies can be achieved, such as certain salaries and wages,
employee benefits, medical and surgical supplies, and purchased services. [The budget assumes that
inpatient medical/surgical services will be consolidated at the Brooks campus and that new specialty
services including chemical dependency will be operated at the TLC campus while the skilled nursing and
acute care services will close]. The budgets are reasonable.

BFA Attachment A is a summary of the 2016 certified financial statements for Brooks Memorial Hospital
and TLC Health Network. BFA Attachment B is the internal financial statements of Brooks Memorial
Hospital and TLC Health Network as of June 30, 2017. As shown, both entities are currently showing
significant losses from operations and government assistance is needed to maintain operations.

Since State Fiscal Year 2014-15, Brooks and TLC have received State assistance (Interim Access
Assurance Fund for TLC, and VAPAP funding for both hospitals) in order to maintain operations and
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implement their transformation to financially stable entities. BFA Attachment C provides a summary of
the State assistance funding provided to both hospitals since 2014.

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 - 2016 certified financial statements for Brooks Memorial
Hospital and TLC Health Network

BFA Attachment B Financial Summary - Internal financial statements of Brooks Memorial Hospital
and TLC Health Network as of June 30, 2017

BFA Attachment C  Summary of State Assistance

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171220-E
Fifth Avenue Surgery Center

Program: Diagnostic and Treatment Center County: New York
Purpose: Establishment Acknowledged: March 27, 2017

Executive Summary

Description

Fifth Avenue Surgery Center, LLC, a proprietary,  Proposed Ownership
multi-specialty, Article 28 freestanding Fifth Avenue Surgery Center, LLC
ambulatory surgery center (FASC) located in Members )
leased space at 1049 Fifth Avenue, New York Charles Raab 8%
(New York County), requests approval to Gregg Rock. D.P.M. 24%
transfer 60% membership interest from nine Igor Amigud, M.D. 8%
withdrawing members and three remaining Surgicore 5th Avenue, LLC 60%
members to one hew member, Surgicore 5th Feliks Kogan (25%)
Avenue, LLC. The purchase price for the Anthony Degradi (25%)
membership interest is $3,000,000. Upon Wayne Hatami (25%)
approval of this application, the FASC will Leonid Tylman (25%)
continue to be owned and operated by Fifth Total 100%
Avenue Surgery Center, LLC, and the existing
lease, which extends through 2027 per renewal The FASC currently performs podiatric,
options, will continue unchanged. shoulder, ACL, rotator cuff and arthroscopic
surgeries, as well as pain management
Ownership of the operations before and after the procedures. The Center has two Class C
requested change is as follows: operating rooms that have been under-utilized in
the past few years. Upon the change in
Current Ownership ownership, the applicant intends to add four new
Fifth Avenue Surgery Center, LLC orthopedic physicians (non-members) to
Members % practice at the Center. The proposed new
Charles Raab 10% physicians have provided letters of intent to
Gregg Rock. D.P.M. 31% perform arthroscopic surgery procedures, which
Igor Amigud, M.D. 10% is expected to significantly increase utilization at
Oliver Zong, D.P.M. 15% the FASC.
Steven Abramow, D.P.M. 8%
John Mancuso, D.P.M. 8% OPCHSM Recommendation
Mark Landsman, D.P.M. 4% Contingent Approval
Paul Greenberg, D.P.M. 4%
Michael LOShigian, D.P.M. 4% Need Summary
Rick Delmonte, D.P.M. 4% There will be no Need recommendation for this
Richard Goldstein, D.P.M. 1% application.
Robert Maccabee, D.P.M. 1%
Total 100%

]
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Program Summary

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

Financial Summary

There are no project costs associated with this
application. The purchase price for the 60%
membership interest, payable via equity, is
$3,000,000 to be adjusted to exclude certain
liabilities currently totaling approximately
$322,097. A $300,000 deposit (held in escrow)
has been paid by Surgicore, resulting in an
approximate balance due at closing of
$2,377,903.
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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 photocopy of the executed Operating Agreement for Surgicore 5th Avenue LLC,
acceptable to the Department. [CSL]

2. Submission of a photocopy of the executed Second Amended and Restated Operating Agreement of
Fifth Avenue Surgery Center, 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
October 11, 2017

|
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Program Analysis |

Project Proposal

Staffing is anticipated to increase by 4.0 FTEs in the first year and remain at that level through the third
year. Other than the proposed changes in membership (and membership percentages), there are no
programmatic changes as a result of this request.

Character and Competence
The following table details the proposed change in ownership:

Member Name Original | Proposed
Charles J. Raab 10.0% 8.0%
Gregg Rock, D.P.M. 31.0% 24.0%
Igor Amigud, M.D. 10.0% 8.0%
Oliver Zong, D.P.M. 150%| = -
Steven Abramow, D.P.M. 8.0%| -
John Mancuso, D.P.M. 8.0%| -
Mark Landsman, D.P.M. 40%| -
Paul Greenberg, D.P.M. 4.0%| = -
Michael Loshigian, D.P.M. 4.0%| = -
Rick Delmonte, D.P.M. 40%| = -
Richard Goldstein, D.P.M. 1.0%| -
Robert Maccabee, D.P.M. 1.0%| -
*Surgicore Fifth AvenueLLC| = --—--- 60.0%

*Anthony DeGradi | (25%)

*Wayne Hatami (25%)

*Feliks Kogan (25%)

*Leonid Tylman (25%)
TOTAL 100.0%

* Members Subject to Character & Competence Review

The new proposed member, Surgicore Fifth Avenue, LLC is comprised of four individuals who have a
variety of experience in the healthcare sector, owning interests in other ambulatory surgical facilities,
healthcare management companies and other healthcare operations.

Mr. DeGradi has five years of experience as the owner/administrator of a surgical center located in New
Jersey where he has handled responsibilities such as billing, accounting, payroll, and scheduling. Mr.
Hatami is a licensed physical therapist who has nearly 20 years of experience treating patients in an out-
patient capacity, operating a private physical therapy practice (with 5 sites) and managing the daily
operations of his business. Messrs. Kogan and Tylman each have several years of experience owning
and operating surgical centers in New Jersey, working with medical staff to improve patient care and
ensuring compliance with applicable regulations.

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 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.

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

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Company Interest Purchase Agreement
An executed company interest purchase agreement has been submitted as follows:

Date: November 22, 2016

Description Purchase 60% Membership Interest

Seller: Current Members of Fifth Avenue Surgery Center, LLC
Buyer: Surgicore 5th Avenue, LLC

Purchase Price: |$3,000,000
Payment of the | $300,000 deposit held in escrow; less excluded liabilities; for an estimated $2,570,801
Purchase Price: | balance, due at closing.

The balance due will be paid via equity upon approval by the Public Health and Health Planning Council.

As of March 31, 2017, excluded liabilities consisted of an outstanding Medicaid Liability ($129,199),
outstanding 2016 City of New York property taxes ($75,744), employee wage deductions due AXA
Retirement Fund ($87,104), and CON related legal fees ($30,050). The applicant’s attorney has provided
documentation confirming that as of July 31, 2017, all but the Medicaid liability has been satisfied. The
applicant indicated that they have reached out to the Department’s Division of Finance and Rate Setting
to discuss resolution of the liability due Medicaid.

A $150,000 Buyer Initial Loan was provided to the Seller solely to fund the FASC's business operations.
The loan will be repaid separately after closing and will not be deducted from the membership interest
purchase price. No portion of this loan has been repaid to date.

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

Current Year Year One

Revenues

Commercial FFS $4,748,117 $8,507,229

Medicare FFS 206,685 206,685

Medicaid FFS 210 50,436

WC, Private Pay, No-Fault 264,345 4,440,717
Total Revenues $5,219,357 $13,205,067
Expenses

Operating $4,249,826 $4,667,641

Interest 73,956 73,956

Depreciation and Rent 650,874 650,874
Total Expenses $4,974,656 $5,392,471
Net Income $244,701 $7.812,596
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Total Patient Procedures 806 1,936
Cost per Procedure $6,172 $2,785

Utilization by payor source is as follows:

Current Year First Year

Commercial FFS 83.4% 62.2%
Medicare FFS 9.3% 3.9%
Medicaid FFS 0.2% 1.2%
Charity Care 0.0% 0.6%
WC, Private Pay, No-Fault 7.1% 32.1%
100.0% 100.0%

An increase in utilization, expenses and revenues is expected based on historical performance and the
proposed addition of four physicians to the Center. Each of the four new non-member physicians have
submitted a letter regarding the number surgical procedures they estimate they will perform annually at
the Center, which totals 1,130 additional procedures in the first year.

The table below shows the SPARCS-reported Medicaid for the last three years. It should be noted that
facilities have no ability to report Charity Care through SPARCS.

Year Medicaid
2014 0.1%
2015 0.4%
2016 0.5%

The applicant indicated that the FASC has a small percentage of Medicare, Medicaid, and Charity Care
patients due to the existing practicing member surgeons not acquiring many of these patients. Following
PHHPC approval of this application, the facility will implement a policy to reflect its commitment to bring in
greater numbers of Medicaid and charity care patients.

Capability and Feasibility

There are no project costs associated with this application. Surgicore 5th Avenue, LLC will acquire 60%
membership interest in Fifth Avenue Surgery Center, LLC for $3,000,000 to be funded via equity of the
members. A deposit of $300,000 has been paid to date. The balance due at closing will be adjusted to
exclude certain liabilities, currently estimated at $322,097, resulting in an approximate $2,377,903
balance at closing. BFA Attachment F is the pro-forma balance sheet as of the first day of operation,
which indicates a positive members’ equity of $3,117,761.

BFA Attachment D is the 2015 certified financial statements of Fifth Avenue Surgery Center, LLC, which
shows positive working capital position, members’ equity position and net operating income of $310,669.

BFA Attachment E is the internal financial statements of Fifth Avenue Surgery Center, LLC as of
December 31, 2016, which shows negative working capital position, positive members’ equity position
and net operating loss of $1,180,740. The negative working capital and the net operating loss was due to
loss of patient volume in 2016 relating to the unexpected departure of several of the Center’s surgeons.
To address this loss of volume, the partners determined to seek new partners for the long range fiscal
health of the Center.

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

Recommendation

From afinancial perspective, approval is recommended.

|
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Attachments |

BFA Attachment A Net Worth Statement of Proposed New Members of Surgicore 5th Avenue, LLC
BFA Attachment B Pre-and post-membership interest

BFA Attachment C  Post-closing organizational chart

BFA Attachment D 2015 Certified Financial Statements - Fifth Avenue Surgery Center, LLC

BFA Attachment E 2016 Internal Financial Statements - Fifth Avenue Surgery Center, LLC

BFA Attachment F  Pro Forma Balance
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171432-E
Sheepshead Bay Surgery Center

Program: Diagnostic and Treatment Center County: Kings
Purpose: Establishment Acknowledged: June 20, 2017

Executive Summary

Description

Sheepshead Bay Surgery Center, Inc. (the The Seller has executed a Membership

Center), an existing Article 28 freestanding Redemption Agreement and the Purchasers
ambulatory surgery center, requests approval to have each executed a Membership Subscription
transfer 31.4% ownership interest (62.8 shares Agreement for the purchase of the shares. No
of the Center’s stock) from one existing other shareholders are joining or leaving the
shareholder, Mark Jofe, M.D., to four existing Center, and there will be no negative effect on
shareholders. The purchase price per share is the Center’s equity position because of this -
$12,000 for a total purchase price of $753,600. transaction. There will be no change in services
Three existing shareholders will each purchase or operation of the Center.

20 shares for $240,000 apiece, and the fourth

shareholder will purchase 2.8 shares for OPCHSM Recommendation

$33,600. Approval

In accordance with statute, several Need Summary

physicians became less-than-10% There will be no Need recommendation for this
shareholders via notice. However, Drs. project.

Chang, Pinhas, Kung and Rosenbaum will
each increase their ownership interest to
greater than 9.9%, requiring PHHPC
approval of the transaction.

Program Summary

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

Ownership interest in the Center before and AR )
standing in the community.

after this requested change is as follows:

Member Current Proposed Financial Summary

Mark Jofe, M.D. 41.4% 10.0% There are no project costs associated with this
David Pinhas, M.D. 9.9% 19.9% application. The total purchase price for the
John Kung, M.D. 9.9% 19.9% 31.4% ownership interest (62.8 shares) is

Keith Chang, M.D. 9.9% 19.9% $753,600 funded via the respective

Raphael Rosenbaum, M.D. 9.9% 11.3% shareholder’s personal equity. No budget
Deborah Silberman, M.D. 9.9% 9.9% analysis was necessary as this is a transfer of
Wilson Ko, M.D. 4.0% 4.0% 31.4% ownership among existing shareholders,
William Kestin, M.D. 1.1% 1.1% the shareholders subject to the transaction are
Rumei Yuan, M.D. 1.0% 1.0% remaining in the ownership structure with
Thomas Aiello, M.D. 1.0% 1.0% majority interest, and the Center is not proposing
Mehryar Sadeghi, M.D. 1.0% 1.0% to change its business model, which has
Natalie Borodoker, M.D. 1.0% 1.0% historically been profitable. The facility has no
Total 100.0% 100.0% outstanding Medicaid liabilities.

]
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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
October 11, 2017

|
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Program Analysis |

Project Proposal

Other than the proposed changes in membership percentages, there are no programmatic changes as a
result of this request, however, staffing is anticipated to increase by 1.5 FTEs in the first year and remain
at that level through the third year.

The table below details the proposed change in membership interest:

Current Membership Proposed Membership

Member Name Interest Interest
Mark Jofe, M.D. 41.4% 10.0%
*David Pinhas, M.D. 9.9% 19.9%
*John Kung, M.D. 9.9% 19.9%
*Keith Chang, M.D. 9.9% 19.9%
*Raphael Rosenbaum, M.D. 9.9% 11.3%
Deborah Silberman, M.D. 9.9% 9.9%
Wilson Ko, M.D. 4.0% 4.0%
William Kestin, M.D. 1.1% 1.1%
Rumei Yuan, M.D. 1.0% 1.0%
Thomas Aiello, M.D. 1.0% 1.0%
Mehryar Sadeghi, M.D. 1.0% 1.0%
Natalie Borodoker, M.D. 1.0% 1.0%
Total 100% 100%

* Subject to Character and Competence Review

Character and Competence

Staff from the Division of Certification & Surveillance reviewed the disclosure information submitted (for
the four physicians subject to increasing membership interest) 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.

Drs. Chang, Kung and Pinhas each disclosed one open malpractice case.

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

Recommendation
From a programmatic perspective, approval is recommended.

|
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Financial Analysis |

Membership Redemption Agreement
The applicant has submitted an executed membership redemption agreement, summarized as follows:

Effective Date: April 1, 2017
Seller: Mark Jofe, M.D.
Purchaser: Sheepshead Bay Surgery Center

Acquired Interest: | 31.4% Interest, 62.80 shares
Purchase Price: $753,600 ($12,000 per share)

Membership Subscription Agreements
The applicant has submitted executed membership subscription agreements, which are summarized as
follows:

Effective Date: April 1, 2017
Seller: Sheepshead Bay Surgery Center
Purchasers: David Pinhas, M.D., John Kung, M.D. and Keith Chang, M.D

(a separate agreement was provided for each purchaser)
Acquired Interest: | 10% interest, 20 shares (each)
Purchase Price: $240,000 (each — paid)

Effective Date: April 1, 2017

Seller: Sheepshead Bay Surgery Center
Purchaser: Raphael Rosenbaum, M.D.
Acquired Interest: | 1.4% interest, 2.8 shares
Purchase Price: | $33,600 (paid)

The respective shareholder purchase prices have been paid. Final approval of the above transactions is
subject to PHHPC approval.

Capability and Feasibility

The total purchase price for the 31.4% ownership interest (62.8 shares) is $753,600 funded via the
respective shareholder’s personal equity (paid). BFA Attachment A is the personal net worth statements
of the shareholders acquiring additional ownership interests, which indicates the availability of sufficient
funds for the equity contribution.

No budget analysis was necessary as this is a transfer of 31.4% ownership among existing shareholders,
the shareholders subject to the transaction are remaining in the ownership structure with majority interest,
and the Center 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 2016 certified financial statements of Sheepshead Bay Surgery Center. As
shown, the facility had a positive working capital position, a positive net asset positon, and achieved a net
income of $1,113,561 in 2016.

BFA Attachment C is the internal financial statements of Sheepshead Bay Surgery Center as of May 30,
2017. As shown, the facility had a positive working capital position, a positive net asset position, and
achieved a net income of $648,347 through May 30, 2017.

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

Recommendation
From a financial perspective, approval is recommended.

|
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Attachments |

BFA Attachment A Members net worth statements
BFA Attachment B 2016 certified financial statements of Sheepshead Bay Surgery Center
BFA Attachment C  May 30, 2017 internal financials of Sheepshead Bay Surgery Center

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171477-B
Clifton Park ASC, LLC d/b/a OrthoNY Surgical Suites

Diagnostic and Treatment Center County: Saratoga
Establishment and Construction  Acknowledged: July 11, 2017

Program:
Purpose:

Executive Summary

Description

Clifton Park ASC, LLC d/b/a OrthoNY Surgical
Suites, an existing New York limited liability
company, requests approval to establish and
construct a multi-specialty, Article 28
Freestanding Ambulatory Surgery Center
(FASC). The FASC will initially specialize in
orthopedic surgery and pain management
services, but requests multi-specialty
certification to provide greater flexibility in the
future. The Center will be housed in 12,260
gross square feet of leased space on the ground
level of an existing building located at 15 Park
Avenue, Clifton Park (Saratoga County). The
FASC will include four Class C operating rooms,
18 patient pre-op/recovery beds, and requisite
support areas.

Ownership is as follows:

Proposed Operator
Clifton Park ASC, LLC

Members %

George Silver, M.D. 7.1429%
Daniel Bowman, M.D. 7.1429%
Matthew Stein, M.D. 7.1429%
Joseph LaRosa, M.D. 7.1429%
Kevin Rosas, M.D. 7.1429%
Thomas Jackson, M.D. 7.1429%
Eric Aronowitz, M.D. 7.1429%
Justin Ferrara, M, D. 7.1429%
Daniil Polishchuk, M.D. 7.1428%
Laura Scordino, M.D. 7.1428%
James Boler, M.D. 7.1428%
Jonathan Gainor, M.D. 7.1428%
William O’Connor, M.D. 7.1428%
Lawrence Fein, M.D. 7.1428%
Total 100.00%

The applicant physician members will be
practicing physicians at the Center and have
provided letters of commitment to performing
procedures at the proposed Center. The
majority of the procedures are currently
performed at area hospitals or hospital
extension clinics.

OPCHSM Recommendation

Contingent approval with an expiration of the
operating certificate five years from the date of
its issuance.

Need Summary

The number of projected procedures is 3,162 in
Year One and 3,320 in Year Three, with
Medicaid at 10.72% and Charity Care at 2.00%.

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 costs of $5,631,097 will be funded
via $790,917 in members’ equity, a seven-year
equipment loan for $1,764,000 at 3.95%, and a
ten-year loan for $3,076,180 at 3.95% interest.
Adirondack Trust Company has provided a letter
of interest. The projected budget is as follows:

Year One Year Three

Revenues $5,876,544 $6,170,553
Expenses 4,046,360 4,200,630
Gain/(Loss) $1,830,184 $1,969,923
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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 with an expiration of the operating certificate five years from the date of its issuance,

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

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

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

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

6. Submission of an executed transfer and affiliation agreement, acceptable to the Department, with a
local acute care hospital. [HSP]

7. Submission by the governing body of the ambulatory surgery center of an Organizational Mission
Statement which identifies, at a minimum, the populations and communities to be served by the
center, including underserved populations (such as racial and ethnic minorities, women and
handicapped persons) and the center’'s commitment to meet the health care needs of the community,
including the provision of services to those in need regardless of ability to pay. The statement shall
also include commitment to the development of policies and procedures to assure that charity care is
available to those who cannot afford to pay. [RNR]

8. Submission of a statement, acceptable to the Department, that the applicant will consider creating or
entering into an integrated system of care that will reduce the fragmentation of the delivery system,
provide coordinated care for patients, and reduce inappropriate utilization of services. The applicant
will agree to submit a report to the Department beginning in the second year of operation and each
year thereafter detailing these efforts and the results. [RNR]

9. Submission of a signed agreement with an outside, independent entity, acceptable to the
Department, to provide annual reports to DOH following the completion of each full year of operation.
Reports will be due within 60 days of the conclusion of each year of operation as identified by the
Effective Date on the Operating Certificate issued at project completion.

Each report is for a full operational year and is not calendar year based. For example, if the
Operating Certificate Effective Date is June 15, 2018, the first report is due to the Department no later
than August 15, 2019. Reports must include:

Actual utilization including procedures;

Breakdown of visits by payor source;

Percentage of charity care provided by visits;

Number of patients who needed follow-up care in a hospital within seven days after ambulatory

surgery;

Number of emergency transfers to a hospital,

Number of nosocomial infections recorded;

A brief list of all efforts made to secure charity cases; and

A brief description of the progress of contract negotiations with Medicaid managed care plans.

[RNR]

10. Submission of a photocopy of the applicant's amended and executed lease agreement, acceptable to
the Department. [CSL]

aoow
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11. Submission of a photocopy of the applicant's amended Operating Agreement, acceptable to the
Department. [CSL]
12. Submission of the applicant's Anti Kickback Statement, acceptable to the Department. [CSL]

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 March 1, 2018 and construction must be completed by
December 31, 2018, 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 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]

The staff of the facility must be separate and distinct from staff of other entities. [HSP]

The signage must clearly denote the facility is separate and distinct from other adjacent entities.

[HSP]

The entrance to the facility must not disrupt any other entity's clinical program space. [HSP]

The clinical space must be used exclusively for the approved purpose. [HSP]

The submission of annual reports to the Department as prescribed by the related contingency, each

year, for the duration of the limited life approval of the facility. [RNR]

o ks

© N

Council Action Date
October 11, 2017

|
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Need Analysis |

Analysis

The service area consists of Saratoga County which currently has three freestanding ambulatory surgery
centers, all of which are single-specialty ASCs. The table below shows the number of patient visits at
ambulatory surgery centers in Saratoga County for 2015 and 2016.

. Total Patient Visits
ASC Type Facility Name 5015 5016
Single The New York Eye Surgical Center 2,450 3,401
Single The Northway Surgery and Pain Center (opened 10/19/15) N/A 6,360
Single Saratoga-Schenectady Endoscopy Center, LLC 9,840 10,581
Total Visits 12,290 20,342

Source: SPARCS-2017

For the ambulatory surgery centers in Saratoga County, the total number of patient visits was 12,290 in
2015 and 20,342 in 2016, a 65.5% year-to-year increase.

The population of Saratoga County in 2010 was 219,607 with 95,762 individuals (43.6%) aged 45 and
older. This is the primary population group utilizing ambulatory surgery services. Per Cornell Program on
Applied Demographics (PAD) projection data, this population group is estimated to grow to 110,089 by
2025 and represent 46.5% of the projected population of 236,894.

The number of projected procedures is 3,162 in Year One and 3,320 in Year Three. These projections
are based on the current practices of participating surgeons. The table below shows the projected payor
source utilization for Years One and Three.

Year One Year Three
Volume % Volume %
Medicaid MC 339 | 10.72% 356| 10.72%
Medicare FFS 608| 19.23% 638| 19.22%
Comm FFS 1,802| 56.99% 1,893| 57.02%
Other (WC & no fault) 350| 11.06% 367| 11.04%
Charity Care 63 2.00% 66 2.00%
Total 3,162 | 100.00% 3,320| 100.00%

The Center initially plans to obtain contracts with the following Medicaid Managed care plans: CDPHP
Medicaid, MVP, Wellcare, Fidelis and UHC. The applicant plans to reach out to the Whitney M. Young Jr.
Health Center and the Hudson Headwaters Health Network, both FQHC's, to develop referral
relationships in order to serve the under-insured in the community. The center has developed a financial
assistance policy with a sliding fee scale to be utilized once the center is operational.

Conclusion

Approval of this project will provide increased choice for multi-specialty surgery services in Saratoga
County.

Recommendation
From a need perspective, contingent approval is recommended for a limited period of five years.

|
Project #171477-B Exhibit Page 4



Program Analysis |

Project Proposal

Proposed Operator

Clifton Park ASC, LLC

Doing Business As

OrthoNY Surgical Suites

Site Address

15 Park Avenue, Clifton Park, NY 12065 (Saratoga County)

Surgical Specialties Multi-Specialty
Operating Rooms 4 (Class C)
Procedure Rooms 0

Hours of Operation

Monday through Friday from 7:00 am - 3:00 pm; Weekend and/or
evening surgery will be available, if needed.

Staffing (15 / 3" Year)

23.0 FTEs/23.0 FTEs

Medical Director

Eric R. Aronowitz, M.D.

Emergency, In-Patient, and
Backup Support Services
Agreement And Distance

Expected to be provided by
Saratoga Hospital and Ellis Hospital
17.6 miles/26 min. and 10.6 miles/21 minutes

After-hours access Patients will call the surgeon’s service and either be directed to the

surgeon or an on-call surgeon.

Character and Competence
The proposed members and their ownership interests are detailed in the chart below:

Name Percentage
Eric R. Aronowitz, M.D., Medical Director 7.1429%
James M. Boler, M.D. 7.1428%
Daniel J. Bowman, M.D. 7.1429%
Lawrence H. Fein, M.D. 7.1428%
Justin M. Ferrara, M.D. 7.1429%
Jonathan P. Gainor, M.D. 7.1428%
Thomas R. Jackson, M.D. 7.1429%
Joseph M. LaRosa, M.D. 7.1429%
William O’Connor, M.D. 7.1428%
Kevin E. Rosas, M.D. 7.1429%
Laura W. Scordino, M.D. 7.1428%
George E. Silver Jr., M.D. 7.1429%
Matthew I. Stein, M.D. 7.1429%
Daniil Polishchuk, M.D. 7.1428%
Total 100.0000%

A full Character and Competence Review was conducted on all proposed member physicians. Dr.
Jackson is board-certified in Physical Medicine and Rehabilitation. The remaining physician members
are practicing board-certified or board-eligible orthopedic surgeons.

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.

Dr. Boler disclosed two pending malpractice cases (June 2014 and September 2014) in the early
discovery phase for alleged negligent treatment of a patient with a leg fracture and a patient with loose
elbow prosthesis, respectively.

|
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Dr. Bowman disclosed a conviction in November 2015 for Aggravated Driving While Intoxicated (DWI).
Pursuant to the conviction, he was required to install and use an ignition interlock device, pay a monetary
fine, complete an impaired driver program, submit to monthly random toxicology screens, his license was
revoked (conditional license) for one year and he was sentenced to three years’ probation. Dr. Bowman
has satisfied all conditions thus far (with an exception to probation which remains ongoing). On
November 16, 2016, the Office of Professional Misconduct and Physician Discipline (OPMC) issued a
censure and reprimand with a $1,500 fine for committing professional misconduct (related to the DWI).
On April 7, 2017, Dr. Bowman satisfied the terms of the OPMC conditions. In addition to the
aforementioned matters, Dr. Bowman also disclosed one pending malpractice case (for which he has not
yet been deposed).

Dr. Fein disclosed one “compromise settlement” malpractice case in the ten-year look-back period. The
case alleged failure to diagnose a synovial sarcoma for a young patient who subsequently died.

Dr. O’Connor disclosed one malpractice case that was settled before trial. The case involved an elderly
knee replacement patient who had a vascular injury to her operated knee and later elected a below knee
amputation.

Dr. Rosas disclosed one pending malpractice case. The case alleges negligence, deviation from
standard of care, and failure to provide informed consent for surgery that resulted in a partial loss of the
patient’s left second toe and chronic pain from a fusion of a joint in the left great toe.

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.

Integration with Community Resources

When patients do not have a relationship with a primary care provider, the members of the center will
encourage, and facilitate where possible, the establishment of one. The center plans to reach out to
primary care physicians and physician groups in the service area to inform them of the facility and its
capabilities. The Applicant is committed to treating all patients without discrimination. No patient will be
excluded based on ability to pay and charity care, reduced compensation, and uncompensated care will
be offered. In addition, the Applicant will participate with Medicaid managed care plans and the two local
federally qualified health centers (FQHCSs) in the service area.

An electronic medical record (EMR) system will be used. The Center would strongly consider
participating in an Accountable Care Organization or Medical Home as well as integrating into a Regional
Health Information Organization (RHIO) and/or Health Information Exchange (HIE).

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.

|
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Financial Analysis |

Lease Rental Agreement

The applicant has submitted an executed Lease Agreement for the proposed site, the terms of which are
summarized below:

Date: August 2, 2017

Premises: 12,260 sq. ft. on ground floor at 15 Park Avenue, Clifton Park, NY 12065
Owner/Landlord: | Northside Partnership, LLC

Lessee/Tenant: Clifton Park ASC, LLC d/b/a OrthoNY Surgical Suites

Term: 10 years plus (3) 5-year renewal terms
Payment: $110,340 ($9.00 per sq. ft.) with 10% increase in 6™, 11" 16" & 21 year
Provisions: Taxes, insurance, utilities, and maintenance

The applicant has provided an affidavit stating the lease is an arms-length agreement. Letters from two
NYS licensed realtors have been provided attesting to the rental rate being of fair market value.

Administrative Service and Billing Agreement
The applicant has submitted an executed administrative services and billing agreement (ASBA), the
terms of which are summarized below:

Date: July 1, 2017

Facility: Clifton Park ASA, LLC d/b/a OrthoNY Surgical Suites

Contractor: | OrthoNY, LLP

Services Administrative: assist with financial management services, monthly reporting of
Provided: revenue/expenses with budget variance, assist in negotiating payer contracts and

credentialing, generate required reports, and provide computer support and human
resource management services.

Billing: based on facility’s provided data code & bill for services, collect claims &
resolutions follow-up, track accounts receivables and provide reports.

Term: 3 years — automatic renewal for one (1) year

Fee: Actual costs incurred by OrthoNY, LLC in providing the services to the Facility.

The applicant members are partners in OrthoNY, LLP. The ASBA provides that Clifton Park ASA, LLC
d/b/a OrthoNY Surgical Suites retains ultimate control in all the final decisions associated with the
services. The applicant has provided an Attestation for Services Agreements acknowledging their
understanding of the reserve powers of the operator that cannot be delegated per statutory and
regulatory requirements.

Total Project Cost and Financing
Total project costs for renovations and the acquisition of moveable equipment is estimated at $5,631,097,
broken down as follows:

Renovation & Demolition $2,852,888
Design Contingency 285,505
Construction Contingency 152,113
Architect/Engineering Fees 247,800
Other Fees 100,000
Movable Equipment 1,900,000
Telecommunications 60,000
CON Application Fee 2,000
CON Processing Fee 30,791
Total Project Cost $5,631,097

|
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Project costs are based on a construction start date of March 1, 2018, with a ten-month construction
period.

The applicant’s financing plan appears as follows:

Cash Equity (members) $790,917
Equipment loan (3.95% interest, 7-year term) 1,764,000
Bank Loan (3.95% interest, 10-year term) 3,076,180
Total $5,631,097

Adirondack Trust Company has provided a letter of interest.

BFA Attachment A is the members’ net worth summaries, which shows sufficient resources to meet the
equity requirement.

Operating Budget
The applicant has submitted the first and third year projected operating budgets, in 2017 dollars, as
summarized below:

Year One Year Three

Revenues Per Visit Total Per Visit Total

Medicaid - MC $1,562 $529,518 $1,562 $556,072

Medicare - FFS $1,758 $1,069,136 $1,758 $1,121,846

Commercial - FFS $1,975 $3,558,950 $1,975 $3,738,675

Workers Comp. $2,054  $718,940 $2,060  $753,960
Total Revenues $5,876,544 $6,170,553
Expenses

Operating $1,020.81 $3,227,800 $1,033.64 $3,431,686

Capital $258.87 $818.560 $231.61 $768.944
Total Expenses $1,279.68 $4,046,360 $1,265.25 $4,200,630
Net Income (Loss) $1,830,184 $1,969,923
Procedures 3,162 3,320
Cost Per Visit $1,279.68 $1,265.25

Utilization by payor source for years one and three are summarized below:

Year One Year Three

Payor Procedures % Procedures %

Medicaid - MC 339 10.72% 356 10.72%
Medicare - FFS 608 19.23% 638 19.22%
Commercial - FFS 1,802 56.99% 1,893 57.02%
Workers Comp. 350 11.06% 367 11.04%
Charity 63 2.00% 66 2.00%
Total 3,162 100% 3,320 100%

The following is noted with respect to the submitted FASC budget:

e The Ambulatory Patient Group reimbursement rates reflect current and projected Federal and State
government rates, with commercial and private payors reflecting adjustments based on experience in
the region.

e Expense assumptions are based upon a five-day work week, along with the experience of the
proposed members.

e Utilization assumptions are supported by letters from fourteen physicians who are board-certified in
their respective fields. The proposed operator is committed to providing 2% to charity care patients
and 10.72% to Medicaid patients. Utilization by payor is based on the existing payor mix experienced
by the participating surgeons.

e Breakeven is approximately 69% in Year One.

|
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The applicant intends to adopt a Financial Assistance Program for the FASC that includes a sliding fee
schedule. They will inform patients of the availability of financial aid via their website and through
information packets made available in their medical practice, and intend to do outreach to FQHCs located
in their service area. They note that the Medical Practice and the members of the FASC’s medical staff
currently participate in the following Medicaid managed care plans: CDPHP, MVP, Wellcare, Fidelis and
UHC. The Medical Practice will be a source of cases for the FASC.

Capability and Feasibility

Total project costs of $5,631,097 will be funded via $790,917 in members’ equity, a seven-year
equipment loan for $1,764,000 and a loan for $3,076,180 at stated terms. Adirondack Trust Company
has provided a letter of interest.

The working capital requirement is estimated at $700,105 based on two months of third year expenses.
Funding will be as follows: $375,105 from the members’ equity with the remaining $325,000 satisfied
through a five-year loan at 3.95% interest. Adirondack Trust Company has provided a letter of interest.
Review of BFA Attachment A reveals sufficient resources to meet all the equity requirements. BFA
Attachment B is Clifton Park ASC, LLC pro forma balance sheet that shows operations will start with
$1,167,402 in equity.

Clifton Park ASC, LLC projects an operating surplus of $1,830,184 and $1,969,923 in the first and third
years of operation, respectively. The budget appears reasonable.

Subject to the noted contingencies, the applicant has demonstrated the capability to proceed in a
financially feasible manner.

Recommendation
From a financial perspective, contingent approval is recommended.

Supplemental Information |

Surrounding Hospital Responses

Below are summaries of responses by hospitals to letters from the Department asking for information on
the impact of the proposed ambulatory surgery center (ASC) in their service areas. There follows a
summary of the applicant’s response to DOH'’s request for information on the proposed facility’s volume of
surgical cases, the sources of those cases, and on how staff will be recruited and retained by the ASC.

Ellis Hospital - No Response
1101 Nott Street
Schenectady, New York 12308

St. Mary’s Hospital - No Response
1300 Massachusetts Avenue
Troy, New York 12180

Samaritan Hospital - No Response
2215 Burdett Avenue
Troy, New York 12180

Saratoga Hospital — See below
211 Church Street
Saratoga Springs, New York 12866
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Saratoga Hospital
Surgery Cases Amb. Surg. Reserved OR Time
C(I(;Jr(rﬁnctaoscliis;a (Main Site and Off-site Cases by Applicant for Applicant
pacity Combined) Physicians Physicians
Main site: 73% Ambulatory: 66%
Off-site: 61% Inpatient: 34% 2,781 Yes

Saratoga Hospital indicated neither support nor opposition to this project. In 2015, operating expenses
totaled $261.9 million and revenue was $274.7, for a gain of 12.8 million. In 2016, Saratoga had
operating expenses of $283.5 million on revenue of $297.7 million, for a gain of $14.2 million. In its fiscal
year 2015, Saratoga incurred bad debt of $737,000 and provided charity care in the amount of
$2,109,000. In fiscal year 2016, the hospital incurred $590,000 in bad debt and provided $1,972,000 in
charity care.

Supplemental Information from Applicant

Need and Source of Cases: The applicant states that patients of the proposed facility are patients of
member physicians who would otherwise receive surgical services in area hospitals or other ambulatory
surgery centers. The new center will be a convenient and state-of-the-art facility which will not only
enhance the patient experience, but also result in a high level of physician satisfaction due to better
accommodation of schedule, equipment selection and staffing preferences.

Staff Recruitment and Retention: Staff will be recruited from accredited schools and training programs,
as well as through advertisements in local newspapers and professional publications. The center plans to
offer competitive salary and benefits and will provide a positive work environment and flexible hours.

Office-Based Cases: The applicant states that none of the projected procedures are currently
performed in an office-based setting.

DOH Comment

The comments from the responding hospital do not describe a specific adverse impact of the proposed
ASC. As such, the Department finds no basis for reversal or modification of the
recommendation for approval of this application based on public need, financial feasibility and
owner/operator character and competence.

Attachments |

BHFP Attachment Map
BFA Attachment A Clifton Park ASC, LLC members net worth summary
BFA Attachment B Pro Forma Balance Sheet of Clifton Park ASC, LLC
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 172004-E
The Endoscopy Center of New York

Program: Diagnostic and Treatment Center County: New York
Purpose: Establishment Acknowledged: July 10, 2017

Executive Summary

Description

Yorkville Endoscopy, LLC d/b/a The Endoscopy The current and proposed shareholders and
Center of New York (The Endoscopy Center), a their ownership interest are as follows:
proprietary, Article 28 freestanding ambulatory
surgical center (FASC) located at 201 East 93" Shareholder Current  Proposed
Street, New York (New York County), requests Class 1

James Aisenberg, MD 13.00% 9.10%

approval to transfer 30% ownership interest to

one new member and requests a three-year Kenneth Miller, MD 13'002/0 9'102/0

extension of their limited life status. The Neville Bamji, MD 13.00% 9.10%

Endoscopy Center is certified as a single- Leon Kavaler, MD 13.00% 9.10%
. T Daniel Adler, MD 13.00% 9.10%

speqalty FASC spt_amallzmg in gastroenterology Joseph Felder, MD 13.00% 9.10%

services. .The facmt.y. was gpproved _un_der (_ZON Frontier Healthcare 4.52% 3.16%

111488 with a conditional five-year limited life Associates, LLC

and began operations effective February 22, Mount Sinai Ambulatory 0% 30.00%

2013. The FASC continues to operate under the Ventures, Inc.

original lease, which expires in April 2027. Class 2

There will be no change in services provided. Brian Landzberg, MD 4.37% 3.06%

Arnie Lambroza, MD 4.37% 3.06%

There are three membership classes at the William Perlow, MD 4.37% 3.06%

Center. Class 1 membership pertains to any Class 3

founding member or proposed member that by Yevgenia Pashinsky, MD ~ 2.18% 1.53%

the terms of their subscription agreement has Jay Desai, MD 2.18% 1.53%

agreed to guarantee any debt of the Company.

Class 2 and Class 3 membership pertains to any OPCHSM Recommendation

member that is not obligated by the terms of Contingent Approval of a three-year extension of

their subscription agreement to guarantee any the operating certificate from the date of the

such indebtedness. Public Health and Health Planning Council

recommendation letter.

Need Summary

Data submission by the applicant, as a
contingency of CON 111488, is completed. Per
CON 111488, The Endoscopy Center projected
5,500 procedures in Year 1 and 6,064 in Year 3.
Medicaid utilization was projected at 2.6% and
charity care was projected at 2%. Based on the
Annual reports submitted by the applicant, the
number of total procedures was 14,381 in 2014

]
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(first full year) and 12,927 in 2016. Actual charity
care in 2016 was 0.7% and Medicaid was 2.5%.

Upon approval of this project, the applicant
projects the number of procedures to be 16,049
in Year One with Medicaid at 4.75% and Charity
Care at 1.50%. There will be no changes in
services.

Program Summary

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

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

Revenues $22,580,640
Expenses $9,262,315
Net Income  $13,318,325
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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 of a three-year extension of the operating certificate from the date of the Public Health

and Health Planning Council recommendation letter, contingent upon:

1. Submission of a signed agreement with an outside, independent entity, acceptable to the
Department, to provide annual reports to DOH following the completion of each full year of operation.
Reports will be due within 60 days of the conclusion of each year of operation as identified by the
Effective Date on the Operating Certificate issued at project completion. Each report is for a full
operational year and is not calendar year based. For example, if the Operating Certificate Effective
Date is June 15, 2018, the first report is due to the Department no later than August 15, 2019.
Reports must include:

a. Actual utilization including procedures;

b. Breakdown of visits by payor source;

c. Percentage of charity care provided by visits;

d. Number of patients who needed follow-up care in a hospital within seven days after
ambulatory surgery;

Number of emergency transfers to a hospital;

Number of nosocomial infections recorded;

g. A brief list of all efforts made to secure charity cases; and a brief description of the progress
of contract negotiations with Medicaid managed care plans. [RNR]

2. Submission of an amended and executed Amended and Restated Operating Agreement of Yorkville
Endoscopy, LLC, acceptable to the Department. [CSL]

3. Submission of an Amended Restated Certificate of Incorporation of Mount Sinai Ambulatory
Ventures, Inc., acceptable to the Department. [CSL]

4. Submission of amended Bylaws for Mount Sinai Ambulatory Ventures, Inc., acceptable to the
Department. [CSL]

5. Submission of the applicant's Membership Interest Purchase Agreement, acceptable to the
Department. [CSL]

bl 0}

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]

2. The submission of annual reports to the Department as prescribed by the related contingency, each
year, for the duration of the limited life approval of the facility. [RNR]

Council Action Date
October 11, 2017

|
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Need Analysis |

Analysis
The primary service area is New York County. The table below provides information on projections and
utilization for Year One and Year Three based on CON 111488.

Year 3 (2016)
Projected Actual
6,064 12,927

CON 111488 - Procedures Year 1 (2014)
Projected Actual

5,500 14,381

The table below provides Year three utilization, projections and actual, by payor, for CON 111488, and

projections for Year One following approval of this application.

CON 111488 CON 111488 | CON 172004
Projected Actual Projected

Payor Year 3 (2016) | Year 3 (2016) Year 1
Medicaid FFS 1.0% 0.15% 0.29%
Medicaid MC 1.6% 2.18% 4.47%
Medicare FFS 20.6% 21.82% 19.66%
Medicare MC 3.4% 3.14% 4.97%
Commercial 71.4% 69.81% 66.54%
Private Pay/Other 0.0% 2.15% 2.57%
Charity Care 2.0% 0.74% 1.50%
Total 100% 100% 100%

The Center has not achieved its proposed Charity Care and Medicaid utilization during its original five-
year limited life term. The following information was provided to DOH to document the center’s efforts in
providing service to the under-insured of New York County:

e The center has contracts with the following Medicaid managed care plans: Affinity, Amida Care,
BCBS Medicaid, Fidelis, Healthfirst, HIP-MCD, Metroplus, UHC Comm Plan, and VNS Medicaid.

e The Center has hired a Charity Care Patient navigator, whose primary focus is to liaison with
Charity Care referral partners and patients to maximizing the Center’s provision of charity care to
the community.

e The Center has referral partnerships with the following entities: Morrisania Diagnostic &
Treatment Center (an FQHC), Borken Health Center (an FQHC), Community Health Network (an
FQHC), and Mount Sinai Health First (a managed care organization).

e The Center believes that with the addition of Mount Sinai Ambulatory Ventures, Inc., an affiliate of
Mount Sinai Health System, the Center will have additional access in providing services to the
under-insured individuals in the service area.

The following table shows the Medicaid and Charity Care utilization of the other ASC’s in New York
County. Liberty Endoscopy Center, Manhattan Surgery Center and Surgicare of Manhattan are the other
ASC's still operating under limited life approval. Carnegie Hill Endo, East Side Endoscopy, Manhattan
Endo and West Side Gl are ASC's that operated under the limited life process and have been granted
permanent life.

|
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2015 2016

Name Type Charity | Medicaid | Charity Medicaid

The Endoscopy Center of NY Single 0.4% 0.6% 0.7% 2.5%
Carnegie Hill Endo, LLC Single 2.3% 2.1% N/A 2.3%
East Side Endoscopy Multi 2.4% 11.0% N/A 10.7%
Fifth Avenue Surgery Center* Multi N/A 0.4% N/A 0.5%
Gramercy Pk Digestive Disease Ctr | Multi 0.0% 7.1% N/A 1.4%
Gramercy Surgery Center, Inc Multi 0.0% 0.3% N/A 2.1%
Kips Bay Endoscopy Center, LLC* Single N/A 2.6% N/A 1.6%
Liberty Endoscopy Ctr (opened 2017) | Single N/A N/A N/A N/A
Manhattan Endoscopy Center, LLC | Single 1.1% 3.5% 0.9% 3.9%
Manhattan Surgery Center Multi 1.2% 8.3% N/A 5.1%
Mid-Manhattan Surgi-Center” Single N/A 5.6% N/A 4.5%
Midtown Surgery Center* Multi N/A 0.1% N/A 2.2%
Retinal ASC of New York Inc Single 0.0% 16.1% N/A 15.6%
SurgiCare of Manhattan, LLC Multi 0.0% 0.4% N/A 2.1%
West Side Gl Single 0.3% 22.3% 1.2% 21.1%
Average for the County 1.0% 5.8% 0.9% 5.4%

DOH staff has confirmed that facilities are unable to report charity care through SPARCS
2015 data is from AHCF or Annual report, unless otherwise noted with an *

2016 data is from Annual report if filed, otherwise, data is not yet available

*2015 data is from SPARCS

Conclusion

The Center did not achieve its proposed Charity Care and Medicaid utilization during its original five-year
limited life term. The Center is anticipating that the addition of Mount Sinai Ambulatory Ventures, an
affiliate of Mount Sinai Health System, will provide for enhanced access for the underserved population in
the service area. Approval of this three-year extension will allow the center the opportunity to demonstrate
its commitment to improve its services to the under-insured within New York County.

Recommendation
From a need perspective, contingent approval of a three-year extension of the limited life is
recommended.

|
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Program Analysis |

Project Proposal
Other than the proposed changes in membership (and membership percentages), there are no
programmatic changes as a result of this request.

Character and Competence
The following table details the proposed change in ownership:

Original Proposed
Membership | Membership

Member Name Interest Interest
James Aisenberg, M.D., Co-Medical Director 13.00% 9.10%
Kenneth Miller, M.D. 13.00% 9.10%
Neville Bamiji, M.D. 13.00% 9.10%
Leon Kavaler, M.D. 13.00% 9.10%
Daniel Adler, M.D., Co-Medical Director 13.00% 9.10%
Joseph Felder, M.D. 13.00% 9.10%
Brian Landzberg, M.D. 4.37% 3.06%
Arnie Lambroza, M.D. 4.37% 3.06%
William Perlow, M.D. 4.37% 3.06%
Yevgenia Pashinsky, M.D. 2.18% 1.53%
Jay Desai, M.D. 2.18% 1.53%
Frontier Healthcare Associates, LLC 4.52% 3.16%

Karen Sablyak (33.333%)
Frank Principati (33.333%)
Barry Tanner (33.333%)
*Mount Sinai Ambulatory Ventures, Inc. 0% 30.00%
*Donald Scanlon
*Jeremy Boal, M.D.
*Brent Stackhouse
*Brian Smith
*Vicki LoPachin, M.D.
*Michael Bruno
TOTAL 100.0%
*Subject to Character & Competence Review

The new proposed member, Mount Sinai Ambulatory Ventures, Inc. (MSAVI) is a not-for-profit corporation
with six Board Members who have a variety of experience in the healthcare sector, including other
ambulatory surgical facilities and other healthcare operations. The sole passive member of MSAVI is
Mount Sinai Health System, Inc., a non-for-profit corporation which has no members (and will take no
active role in the operation of The Endoscopy Center of New York.)

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.

Mr. Stackhouse disclosed two pending legal actions against healthcare entities with which he’s affiliated.
In the first matter, a lawsuit that named Beth Israel Ambulatory Care Services Corp. (later renamed Mount
Sinai Ambulatory Ventures, Inc.) was determined by Mount Sinai’s legal counsel to have been filed in
error and they are working to get the corporation out of the lawsuit. In the second matter, Mr. Stackhouse
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represents NYEE Holding Corp. on the board of Empire Surgery Center. In 2017, a malpractice suit was
filed against the surgery center.

Dr. Boal disclosed that, while an employee of North Shore-Long Island Jewish Health System (NS-LIJ), in
September 2008, Staten Island University Hospital (SIUH) entered into a settlement and paid $76.4
million to the federal government and $12.4 million to New York State. SIUH also entered into a 5-year
Corporate Integrity Agreement (now completed) which covered payments related to stereotactic
radiosurgery treatments; operating a detox and inpatient psychiatric unit when the complement of beds
licensed for those services was already full; and reimbursements related to its Graduate Medical
Education Program. In September 2010, the hospital settled certain claims filed under the civil False
Claims Act by a private party whistleblower. NS-LIJ and the government agreed to resolve the matter with
a payment of $2.95 million covering a ten-year period. The payment was for isolated errors in certain
North Shore University Hospital costs reports and there were no findings or admissions of fraud, liability
or other wrong doing.

Mr. Bruno disclosed that, while employed by Beth Israel Medical Center (BIMC) as the Senior Vice
President of Finance for both BIMC and St. Luke’s/Roosevelt Hospital Center, issues arose that related to
over reimbursement to these hospitals by Medicare and Medicaid. These matters were subsequently
resolved through settlement and a corporate integrity agreement.

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.

In a Stipulation and Order dated September 10, 2015, Yorkville Endoscopy, LLC was fined $16,000 when
a complaint investigation into the death of a patient following an upper endoscopy revealed a delay in
responding to the patient’s deteriorating condition and the lack of informed consent for additional
procedures that were performed at the time of the endoscopy.

In a Stipulation and Order dated May 16, 2017, Mount Sinai was fined $2,000 after Immediate Jeopardy
was identified during an investigation completed on January 22, 2016 into allegations of sexual assault of
a patient by a physician. The Department found that the alleged sexual assault was reported to a facility
staff member, however, it was not properly escalated according to established protocols. Although the
physician in question was arrested by the NYPD and suspended by the facility, efforts to ensure that all
staff were retrained on the policy did not begin until January 21, 2016.

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.

|
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Financial Analysis |

Membership Interest Purchase Agreement

The applicant has submitted an executed Membership Interest Purchase Agreement to acquire 4,388
Class 1 units of the Seller (30%) to be effectuated upon PHHPC approval of this application. The terms
of the agreement are summarized below:

Date: May 4, 2017

Seller: Yorkville Endoscopy, LLC d/b/a The Endoscopy Center of New York
Purchaser: Mount Sinai Ambulatory Ventures, Inc.

Asset Transferred: 4,388 Class 1 units of the Seller or (30%) ownership of Yorkville
Excluded Assets: N/A

Assumed Liabilities: | N/A

Purchase Price: $8,260,000

Payment of the Equity to be paid in full at the Closing

Purchase Price:

The purchase price for the operations is proposed to be satisfied with existing resources of Mount Sinai
Ambulatory Ventures, Inc. BFA Attachment B is the financial statements of Mount Sinai Ambulatory
Ventures, Inc., which shows sufficient liquid assets to meet equity requirements.

Administrative Services Agreement

The applicant has submitted an executed administrative services agreement. The terms are summarized
below:

Date: August 1, 2017

Facility: Yorkville Endoscopy, LLC d/b/a Yorkville Endoscopy Center

Contractor: | Physicians Endoscopy, LLC

Services Administrative Services, Billing and Collection Services, Benefit

Provided: Verification/Authorization Services.

Term: 10 years with 3 (3) year automatic renewal terms

Fee: Administrative Fee $250,000 annually with 2% annual increase after year 1.
Billing and Collection Fee $25 per claim with a 2% annual increase after year 1.
Benefit Verification and Authorization Fee $3,673.33 per month per full-time
equivalent employee with a 2% increase annual after year 1.

Physicians Endoscopy, LLC is a privately-owned company that is 100% owned by Endo Parent LLC, a
Delaware limited liability company. Three of the minority owners of Endo Parent LLC also have minority
ownership in The Endoscopy Center. The agreement acknowledges that there are reserve powers that
cannot be delegated per statutory and regulatory requirements, and that The Endoscopy Center will
maintain responsibility and authority over the daily management and operations of the facility.

Operating Budget
The applicant submitted an operating budget, in 2017 dollars, for the first year after approval. The budget
is summarized below:

Current Year (2016) Year One
Revenues Per Proc. Total Per Proc. Total
Medicaid FFS $267.40 $5,348 $265.22 $12,200
Medicaid MC $392.67 $110,734 $392.44 $281,383
Medicare FFS $101.97 $287,663 $101.98 $321,842
Medicare MC $3,213.83  $1,304,816 $3,214.22  $2,561,732
Commercial FFS $1,782.06 $16,081,299 $1,782.14 $19,031,484
Private Pay /Other $900.05 $250,214 $900.72 $371,999
Total Revenues $18,040,074 $22,580,640
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Expenses

Operating $581.49  $7,516,927 $482.42  $7,742,435
Capital $117.57  $1,519,880 $94.70 $1,519,880
Total Expenses $699.06  $9,036,807 $577.13  $9,262,315
Net Income or (Loss) $9,003,267 $13,318,325
Utilization (procedures) 12,927 16,049

Revenue, expense and utilization assumptions for Year One are projected based upon a continuation of
the Center’s current operations.

Utilization by payor for 2016 (actual) and projected for Year One are as follows:

Payor Current Year Year One
Medicaid FFS 0.15% 0.29%
Medicaid MC 2.18% 4.47%
Medicare FFS 21.82% 19.66%
Medicare MC 3.14% 4.97%
Commercial FFS 69.81% 66.54%
Private Pay /Other 2.15% 2.57%
Charity 0.74% 1.50%

Capability and Feasibility

The Endoscopy Center projects an operating excess of $13,318,325 in the first year of its three-year
limited life extension. Revenues are based on current and projected federal and state governmental
reimbursement methodologies, while commercial payers are based on actual experience. The budget is
reasonable.

BFA Attachment A is the 2014-2016 certified and internal financial statements of Yorkville Endoscopy,
LLC as of April 30, 2017, which shows the facility maintained average positive working capital, equity, and
net income positons for the periods shown. The facility achieved an average positive net income of
$8,710,376 for 2014-2016, and $3,374,077 for the period ending April 30, 2017.

BFA Attachment B is the 2016 certified and the internal financial statements of Mount Sinai Ambulatory
Ventures, Inc. as of April 30, 2017, which shows that the entity maintained average positive working
capital, equity and net income positions for the period shown. The facility achieved a positive net income
of $9,805,159 for 2016 and $1,196,958 for the period ending April 30, 2017.

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

Recommendation
From a financial perspective, approval is recommended.

Attachments |

BFA Attachment A 2014-2016 Certified and 1/1/2017-4/30/2017 Internal Financial Statement for
Yorkville Endoscopy, LLC

BFA Attachment B 2016 and 1/1/2017-4/30/2017 Financial Statements for Mount Sinai Ambulatory
Ventures, Inc.
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 171109-E
FSNR SNF, LLC d/b/a Four Seasons Nursing and
Rehabilitation Center

Program:

Purpose: Establishment

Residential Health Care Facility

County: Kings
Acknowledged: February 17,2017

Executive Summary

Description

FSNR SNF, LLC d/b/a Four Seasons Nursing
and Rehabilitation Center (Four Seasons), a
Delaware limited liability company authorized to
do business in New York State, is requesting to
be established as the new operator of Four
Seasons Nursing and Rehabilitation Center, a
270-bed (including 20 ventilator-dependent
beds) Article 28 residential health care facility
(RHCF) located at 1555 Rockaway Parkway,
Brooklyn (Kings County). The facility operates
two off-site Adult Day Health Care Programs
(ADHCPs), which are included in this sale
transaction. The ADHCPs are: a 100-slot
ADHCP located at 945 East 108" Street in
Brooklyn, and a 200-slot ADHCP located at
9517 Avenue J & 95" Street in Brooklyn. The
facility is also certified for two respite beds.
Parkshore Health Care, LLC, a proprietary

corporation, is the current operator of the facility.

Upon approval of this application, the facility will
be named Four Seasons Nursing and
Rehabilitation Center. A separate entity, FSNR
Acquisition Group, LLC, has acquired the real
property. There will be no change in beds or
services provided.

On May 1, 2014, Parkshore Health Care, LLC
entered into an Asset Purchase Agreement
(APA) with FSNR SNF, LLC for the sale and
acquisition of the operating interests and certain
assets of the RHCF, the ADHCPs, Four
Seasons Nursing and Rehabilitation Certified
Home Health Agency (CHHA) and a pharmacy
with registration #027476. A separate
application is being submitted for the change in
ownership of the CHHA. The pharmacy’s

change in ownership is being handled by the
NYS Education Department. It is noted that
concurrently under review, FSNR Dialysis, LLC,
with identical membership to FSNR SNF, LLC, is
proposing to be established as the operator of
Gateway Dialysis Center, which is operated by
Four Seasons Dialysis Center, LLC, an entity
related to the current RHCF operator (CON
171304). The dialysis center is located within
the same building as the RHCF, with a separate
entrance in the back and a discrete address of
1170 East 98" Street, Brooklyn, New York. The
APA will close upon CON approval by the Public
Health and Health Planning Council.

Concurrent with the APA, FSNR Acquisition
Group, LLC entered into a Real Estate Purchase
Agreement (REPA) with the following parties:
945 E 108th Street, LLC; 1555 Rockaway
Parkway, LLC; LHF Associates, L.P.; 1222 E
96th St., LLC; 1174 E 96th St., LLC; and 9517
Ave. J, LLC, to purchase the RHCF/dialysis
center building premises and certain assets
used in the operation of the RHCF, the
ADHCPs, the CHHA and the pharmacy. The
members of the respective realty entities are
identified in BFA Attachment C. The total
purchase price for the realty transaction was
$50,500,000 and the closing of the REPA
occurred on January 22, 2015. The CHHA
facility was not a part of the REPA, as it is
owned by a separate realty entity.
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The applicant will lease the RHCF and the two
ADHCP premises from FSNR Acquisition Group,
LLC. There is a relationship between FSNR
SNF, LLC and FSNR Acquisition Group, LLC in
that the entities have several members in
common.

Ownership of the operations before and after the
requested change is as follows:
Current Operator
Parkshore Health Care, LLC

Members

Barry Friedman 90%
Jeffrey Goldstein 9%
Caroline Rich 1%

Proposed Operator
FSNR SNF, LLC

Members

Michael Manela 20%
Lea Sherman 40%
Alexander Sherman 15%
Jeffrey Goldstein 10%
Sheryl Frankl 8%
Howard Pomerantz 5%
Hindy Amsel 2%

OPCHSM Recommendation
Contingent Approval

Need Summary

There will be no changes to beds or services at
this facility. Four Seasons Nursing and
Rehabilitation Center’s occupancy was 96.6% in
2014, 96.4% in 2015 and 95.6% in 2016.
Current occupancy, as of July 5, 2017, was
96.3%.

Program Summary

No negative information has been received
concerning the character and competence of the
proposed applicants. No administrative services
or consulting agreements are proposed in this
application.

Financial Summary

FSNR SNF, LLC will acquire the RHCF
operations for $1,800,000 to be funded by
$500,000 in members’ equity with the remaining
$1,300,000 to be provided by FSNR Acquisition
Group, LLC and repaid through the lease. On
January 22, 2015, FSNR Acquisition Group, LLC
purchased the real estate properties for
$50,500,000, funded by $3,450,000 in equity
with the $47,050,000 balance coming from loans
totaling $52,000,000. The loans were provided
by a combination of commercial lenders
(People’s United Bank and Bank Leumi USA)
under a commercial credit and security
agreement, with terms of approximately 5%
(Libor plus 2.75%), with amortized periods
ranging from ten years to 25 years. BFA
Attachment D provides a listing of the properties
and realty memberships.

The projected budget is as follows:

Year One
Revenues $60,349,876
Expenses $57,001,878
Net Income $3,347,998
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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 lease agreement, acceptable to the Department of Health. [BFA]

2. 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]

3. Submission of a photocopy of the lease between FSNR SNF, LLC and FSNR Acquisition Group, LLC,
which is acceptable to the Department. [CSL]

4. Submission of a photocopy of a Certificate of Amendment to the Certificate of Formation of FSNR
SNF, LLC, which is acceptable to the Department. [CSL]

5. Submission of a photocopy of an Operating Agreement of FSNR SNF, LLC, which is acceptable to
the Department.

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]

2. 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. 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]

Council Action Date
October 11, 2017
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Need Analysis |

Analysis

The current need methodology shows a need for 9,818 additional beds in the New York City region.

RHCF Need — New York City Region

2016 Projected Need 51,071
Current Beds 41,296
Beds Under Construction -43
Total Resources 41,253
Unmet Need 9,818
Four Seasons Nursing and Rehabilitation Center
Facility vs. County vs. Region
100.0%
98.0%
[J]
IS
< 96.0%
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c
©
Q.
>
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o
92.0%
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- e = Facility 98.5% 97.4% 98.3% 99.6% 97.6% 96.6% 96.4%
e Kings CoUNty 92.7% 95.0% 94.3% 94.4% 92.4% 92.1% 95.4%
= «New York City Region ~ 94.9% 95.4% 94.8% 94.8% 93.5% 93.8% 95.0%

The overall occupancy for the New York City region was 95.0% in 2015. Four Seasons Nursing and
Rehabilitation Center’s occupancy was 96.6% in 2014, 96.4% in 2015, and 95.6% in 2016. Current
occupancy, as of July 5, 2017, was 96.3%, This facility includes 20 ventilator-dependent beds. Overall
occupancy for this unit through June 30, 2017 was 95.0%. The facility has a history of maintaining high
RHCF occupancy at or near the Department’s planning optimum, which is expected to continue going
forward.

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
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have been received and analyzed by the Department. An 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.

Four Seasons Nursing and Rehabilitation Center's Medicaid admissions of 34.1% in 2014 and 28.5% in
2015 exceeded Kings County’s 75% threshold rates in 2014 and 2015 of 29.6% and 27.8%, respectively.

Conclusion

Contingent approval of this application is being recommended to maintain a resource for the residents of
Kings County.

Recommendation
From a need perspective, contingent approval is recommended.

Program Analysis |

Facility Information

Existing Proposed
Facility Name Four Seasons Nursing & Same
Rehabilitation Center
Address 1555 Rockaway Parkway Same
Brooklyn, NY 11236
RHCF Capacity 270
ADHC Program Capacity | 300 (2 ADHCP’s) Same
Type of Operator Limited Liability Company Same
Class of Operator Proprietary Same
Operator Parkshore Health Care LLC FSNR SNF, LLC
*Jeffrey Goldstein 10.00%
*Lea Sherman 40.00%
Michael Manela 20.00%
Alexander Sherman 15.00%
Sheryl Frankel 8.00%
Chanania Pomerantz 5.00%
Hindy Amsel 2.00%
*Managing Member

Character and Competence - Background
Facilities Reviewed

The Hamptons Center for Rehab and Nursing 11/2007 to present
Niagara Rehabilitation and Nursing Center 06/2012 to present
Fiddler's Green Manor Rehabilitation and Nursing Center 01/2014 to present
Four Seasons Nursing and Rehabilitation 01/2015 to present
Humboldt House Rehabilitation & Nursing 12/2015 to present
Sweet Brook of Williamstown Rehabilitation & Nursing Center (MA) 06/2014 to present
Washington Square Healthcare Center (OH) 01/2014 to present
Concord Care of Cortland (OH) 08/2015 to present
Concord Care of Hartford (OH) 08/2015 to present
Concord Care of Sandusky (OH) 08/2015 to present
Concord Care of Toledo (OH) 08/2015 to present
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Cardinal Woods Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Eagle Pointe Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Lake Pointe Rehabilitation & Nursing Center (OH) 04/2017 to present

Individual Background Review

Jeffrey Goldstein is a licensed nursing home administrator in NY, with a license in good standing. Mr.
Goldstein is the owner/operator of several nursing homes and was previously employed as Operations
Manager at Bay Park Center for Nursing and Rehabilitation, Nassau Extended Care, The Hamptons
Center for Nursing and Rehabilitation, Townhouse Center for Rehabilitation and Nursing and Throggs
Neck Extended Care. Mr. Goldstein holds an MBA from Adelphi University and discloses the following
nursing home ownerships:

The Hamptons Center for Rehab and Nursing (.5%) 11/2007 to present
Niagara Rehabilitation and Nursing Center (25%) 06/2012 to present
Fiddler's Green Manor Rehabilitation and Nursing Center (75%) 01/2014 to present
Four Seasons Nursing and Rehabilitation (9%) 01/2015 to present
Humboldt House Rehabilitation & Nursing Center (24%) 12/2015 to present
Sweet Brook of Williamstown Rehab & Nursing Center (MA) (15%) 06/2014 to present
Washington Square Healthcare Center (OH) (14.75%) 01/2014 to present
Concord Care of Cortland (OH) (10%) 08/2015 to present
Concord Care of Hartford (OH) (10%) 08/2015 to present
Concord Care of Sandusky (10%) 08/2015 to present
Concord Care of Toledo (10%) 08/2015 to present
Cardinal Woods Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Eagle Pointe Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Lake Pointe Rehabilitation & Nursing Center (OH) 04/2017 to present

*Pending Highland Nursing Home (162532) (33.4%)

Lea Sherman is a speech therapist at Strivright Auditory Oral School in Brooklyn and holds a Masters

degree from Adelphi University. Ms. Sherman discloses the following health facility interest:
Humboldt House Rehabilitation & Nursing Center (24%) 12/2015 to present
*Pending Highland Nursing Home (33.3%)

Alexander Sherman is the Assistant Administrator at Sunharbor Manor Skilled Nursing and
Rehabilitation Center and the legal consultant to Absolut Care Facilities Management, a skilled nursing
management company. Mr. Sherman is an attorney in good standing in the states of New York and New
Jersey and has a JD degree from Touro Law Center. Mr. Sherman discloses the following nursing home
ownership interests:

Niagara Rehabilitation and Nursing Center (13.33%) 06/2012 to present
Humboldt House Rehabilitation & Nursing Center (17.18%) 12/2015 to present
Sweet Brook of Williamstown Rehab & Nursing Center (MA) (10%) 06/2014 to present
Washington Square Healthcare Center (OH) (4.67%) 01/2014 to present
Concord Care of Cortland (12.5%) 08/2015 to present
Concord Care of Hartford (12.5%) 08/2015 to present
Concord Care of Sandusky (12.5%) 08/2015 to present
Concord Care of Toledo (12.5%) 08/2015 to present
Cardinal Woods Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Eagle Pointe Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Lake Pointe Rehabilitation & Nursing Center (OH) 04/2017 to present

Hindy (Sherman) Amsel has a Masters degree from Columbia University. Ms. Amsel is a licensed

occupational therapist in good standing in New York. She is employed as an occupational therapist at

Challenge Early Intervention Center. Ms. Amsel discloses the following health facility interest:
Humboldt House Rehabilitation and Nursing (2%) 12/2015 to present

Michael Manela has a Bachelors degree from Touro College. He is self-employed at Mac Trading, a
wealth management company. Mr. Manela discloses no health facility interests.
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Chanania Pomerantz has a Bachelors degree from Beth Medrash Govoha. He is the President of H.P.
Industries, Inc. which is a jewelry services company. Mr. Pomerantz discloses no ownership interests.

Sheryl Frankel has an Associate’s degree in Applied Science from Borough of Manhattan Community
College. She is a licensed registered nurse in good standing in New York. Ms. Frankel is employed as a
Residence RN at Women’s League Community Residences, Inc.

Ms. Frankel discloses no health facility interests.

Character and Competence - Analysis
A review of operations of Niagara 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-17-049 issued July 21,
2017 for surveillance findings on June 13, 2017. Deficiencies were found under 10 NYCRR
415(e)(2)(ii)(c) Notification of Changes.

e The facility was fined $10,000 pursuant to Stipulation and Order NH-16-176 issued June 28, 2016
for surveillance findings on January 21, 2016. Deficiencies were found under 10 NYCRR 415.12
Quality of Care: Highest Practical Potential.

e The facility was fined $14,000 pursuant to Stipulation and Order NH-16-139 issued April 4, 2016
for surveillance findings on August 13, 2015. Deficiencies were found under 10 NYCRR 415.12
Quality of Care: Highest Practical Potential; 415.3(e)(2)(ii)(b)(c) Resident Rights: Notification of
Changes; and 415.12(m)(2) Quality of Care: Medication Errors.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of The Hamptons Center for Rehabilitation and Nursing for the period identified above reveals
the following:

e The facility was fined $8,000 pursuant to a Stipulation and Order issued April 26, 2009 for
surveillance findings on April 21, 2008. Deficiencies were found under 10 NYCRR 415.4(b)(2)(ii)
- Resident Behavior and Facility Practices: Staff Treatment of Residents; 10 NYCRR 415.12 -
Quality of Care; 10 NYCRR 415.12(h)(2) - Quality of Care: Accidents; and 415.26 - Organization
and Administration. The facility incurred a Civil Money Penalty of $6,500 related to these
deficiencies.

e The facility was also fined $4,000 pursuant to a Stipulation and Order issued December 6, 2010
for surveillance findings on September 16, 2009. Deficiencies were found under 10 NYCRR
415.12(h)(1)(2) - Quality of Care: Accidents & Supervision; and 10 NYCRR 415.26 -
Administration. The facility incurred a Civil Money Penalty of $6,853.46 related to these
deficiencies.

e The facility was also fined $10,000 pursuant to Stipulation and Order issued May 24, 2011 for
surveillance findings on July 30, 2010. Deficiencies were found under 10 NYCRR 415.12 -
Provide Care/Services for Highest Well Being.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of operations of Fiddlers Green Rehabilitation and Nursing Center for the period identified above
reveals the following:
e The facility was fined $12,000 pursuant to a Stipulation and Order NH-16-184 for surveillance
findings on January 5, 2016. Deficiencies were found under 10 NYCRR 415.12 Quality of Care:
Highest Practicable Potential and 415.3(e)(2)(ii)(b)(c) Notification of Changes.

|
Project #171109-E Exhibit Page 7



A review of operations of Humboldt House 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-17-028 issued on April 25,
2017 for surveillance findings on January 27, 2017. Deficiencies were found under 10 NYCRR
415.12(m)(2) Quality of Care: No Significant Medication Errors.

e The facility incurred a Civil Money Penalty of $12,205 related to these deficiencies.

A review of operations for Sweet Brook of Williamstown Rehabilitation and Nursing Center for the period

identified above reveals the following:

e The facility was fined $5,354.05 for Resident Abuse, Failure to Timely Report Resident Abuse

and Failure to Follow Care Plan.

A review of operations for Four Seasons Nursing and Rehabilitation, Concord Care Center of Cortland,
Concord Care Center of Hartford, Concord Care Center of Sandusky, Concord Care of Toledo and

Washington Square Health Center for the periods identified above, reveals that there were no

enforcements.

The applicant has submitted an affidavit attesting that there have been no conditional level non-
compliance issues since the purchase of Cardinal Woods Skilled Nursing and Rehabilitation Center,
Eagle Pointe Skilled Nursing and Rehabilitation Center and Lake Pointe Skilled Nursing and

Rehabilitation Center.

Quality Review

Lake Pointe Rehabilitation and Nursing Center

Health Quality

Provider Name Overall | Inspection | Measures | Quintile
NY
Niagara Rehabilitation and Nursing Center * * *kkk 5
The Hamptons Center for Rehabilitation and Nursing *kk KKk *hkkk 4
Fiddlers Green Manor Rehabilitation & Nursing * * * 3
Center
Four Seasons Nursing and Rehab Center Fkkkk *kkk *kkkk 3
Humboldt House Rehabilitation and Nursing Center * * ** 5
MA
Sweet Brook of Williamstown Rehabilitation & * * *kkk
Nursing Center
OH
Washington Square Healthcare Center *hkk L *hkkk
Concord Care Center of Cortland *hkk *% *hkkk
Meadowbrook Manor* *k * Fkkkk
Concord Care and Rehabilitation Center** ** Ll *
Concord Care Center of Toledo *% * *k%
Cardinal Woods Skilled Nursing & Rehab Ctr *% *% *%
Eagle Pointe Skilled Nursing & Rehab *kk *hkk *hkk

*%* * *kkkk

*Meadowbrook Manor is the a.k.a. for Concord Care Center of Hartford per OH Concord Care Centers website.
**Concord Care and Rehabilitation Center is the same as Concord Care Center of Sandusky per the Medicare.gov website for OH

Nursing Homes.
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The applicant indicates that the poor-quality ratings for the New York State and Massachusetts nursing
homes are largely a reflection of poor surveys. The applicant identifies the following strategies being
employed to improve quality:

e Monthly quality assurance team meeting focusing on quality assurance measures;

e Monthly hospitalization reviews to improve early identification of changes in conditions in order to
reduce hospitalization;
Daily review of discharge and admissions charts;
Daily review of resident charges to ensure assessments, medications etc. are current;
Increased nursing education and annual skill proficiency assessments of all staff.
Implementation of full electronic medical records;
Enhanced registered nursing coverage.

The following initiatives have been implemented:
e New Director of Nursing and Assistant Director of Nursing at Humboldt House;
e New Administrator, Medical Director and Nurse Practitioner at Niagara;
o Weekly rounds for wound care by a certified nurse practitioner;
e Patient Navigators to address residents’ needs at admission and throughout their stay at the
nursing home.

Regarding Niagara Rehabilitation and Nursing Center, the applicant has supplied the Quality Assurance
Plan addressing issues such as falls, hospital readmissions and pressure sores as well as the F-tag
deficiencies which prompted the enforcement actions. The applicant has also described the response to
the July 21, 2017 survey deficiencies to deter any repeat incidents.

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.

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

Asset Purchase Agreement
The applicant has submitted an executed APA to acquire the operating interests of the RHCF and the
ADHCPs, which will become effective upon PHHPC approval. The terms are summarized below:

Date: May 1, 2014

Seller: Parkshore Health Care, LLC

Buyer: FSNR SNF, LLC

Asset Acquired: All rights, title and interest in the business assets lien free. The assets

include: the business and operation of a 270-bed nursing home and adult
day health care programs at 945 East 108" Street, Brooklyn, New York
11236 and 9517 Avenue J & 95™ Street, Brooklyn, New York 11236. After
property closing, accounts receivable, retroactive rate increases, and
assumed contracts. Cash & cash equivalents, lease hold improvements,
vehicles; inventory, supplies, resident funds held in trust; any and all trade
names, logos, trademarks and service marks including the name "Four
Seasons Nursing & rehabilitation Center" all security deposits and
prepayments for future services; all menus, policies and procedures
manuals and computer software; all telephone numbers, telefax numbers
and domain names; copies of all financial books and records relating to
the Facility; all resident/patient records; all employee and payroll records;
Seller's Medicare and Medicaid provider agreements and provider
numbers; goodwill and licenses and permits.

Excluded Assets: | Retroactive rate increases for services prior to property closing date,
accounts receivable prior to the property closing date (not yet collected as
of the closing date), real estate tax funds prior to property closing date.
Assumption of Ongoing obligations on after the property closing date (including trade
Liabilities: payables), cash assessment liabilities on purchase accounts receivable,
outstanding OMIG liabilities per section 11.7. lease obligations as of
property closing and property environmental conditions.

Purchase Price: $1,800,000

Payment of the $500,000 deposit paid upon signing;

Purchase Price: | $1,300,000 due at closing

The purchase price of the operations is proposed to be satisfied as follows:

Equity — FSNR SNF, LLC Members $500,000
FSNR Acquisition, LLC- (FSNR SNF, LLC will repay this through the lease) 1,300,000
Total $1,800,000

The loans were provided by a combination of commercial lenders (People’s United Bank and Bank Leumi
USA) under a commercial credit and security agreement, terms of approximately 5% (Libor plus 2.75%),
amortized periods from ten years to 25 years.

BFA Attachment A is the net worth summary for the proposed members of FSNR SNF, LLC, which shows
sufficient resources to meet the equity requirement.

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, the RHCF and ADHCPs have no
outstanding Medicaid liabilities.
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Purchase and Sale Agreement for the Real Property
The applicant has submitted an executed REPA for the acquired real property. The agreement closed on
January 22, 2015. The terms of the agreement are summarized below:

Date: May 01, 2014 and closed on January 22, 2015.

Sellers: 945 E. 108th Street, LLC, 1555 Rockaway Parkway, LLC, LHF Associates,
L.P., 1222 E. 96" St, LLC, 1174 E. 96" St, LLC, 9517 Ave, J, LLC

(above affiliated with Parkshore Health Care, LLC)

Buyer: FSNR Acquisition Group, LLC

Assets All rights, title and interest in the respective parcel of properties identified
Transferred: in Exhibit A of REPA which is presented as BFA Attachment C

Purchase Price: $50,500,000

Payment of $3,450,000 deposit upon signing,

Purchase Price: 47,050,000 balance due/paid at closing.

The purchase price of the real property was satisfied as follows:

Equity- FSNR Acquisition Group LLC Members $3,450,000
Mortgages loans (10 years, 10-25 year amortizations, Libor + 2.75%) $47,050,000
Total $50,500,000

The loans were provided by a combination of commercial lenders (People’s United Bank and Bank Leumi
USA) under a commercial credit and security agreement, terms of approximately 5% (Libor plus 2.75%),
amortized periods from ten years to 25 years.

Allocation of the purchase price for the SNF/dialysis property is as follows:

Dialysis $5,050,000
SNF $45,450,000
Total Real Estate Purchase Price $50,500,000

The tables below present a summary of the sources and uses of funds, which includes a $15,000,000
payment to satisfy Parkshore Health Care, LLC’'s New York Office of the Medicaid Inspector General
(OMIG) audit liability.

Purchase Price | Equity/Escrow Loan

RHCF Operation $1,800,000 $500,000 $1,300,000

Realty $50,500,000 $3,450,000 $47,050,000

Dialysis Center $200,000 $200,000 $0

OMIG Audit Liability $15,000,000 $11,350,000 $3,650,000

Total $67,500,000 $15,500,000 $52,000,000
Commercial Credit & Security A Term Amortized

mount Interest

Agreements — Loans Years Years
People's United Bank-Mortgage $21,635,000 10 25 Libor+2.75%
Bank Leumi USA-Mortgage $15,865,000 10 25 Libor+2.75%
People's United Bank-Loan $8,365,000 10 10 Libor+2.75%
Bank Leumi USA-Loan $6,135,000 10 10 Libor+2.75%
Total $52,000,000
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Lease Agreement
The applicant submitted a draft lease agreement, the terms of which are summarized below:

Premises: | RHCF located at 1555 Rockaway Parkway, Brooklyn, NY 11236;
ADHCP located at 945 E 108" Street, Brooklyn, NY 11236;

ADHCP located at 9517 Ave J & 95 St., Brooklyn, NY 11236; and
Parcel of properties listed on Exhibit A of REPA and Lease agreement.
Landlord: FSNR Acquisition Group, LLC

Lessee: FSNR SNF, LLC
Term: 30 Years
Rental: Annual rent at the sum of the debt service on the real property mortgage, plus

annual amount for taxes and insurance estimated at $4,436,163 per year.
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 the current year (2016) results and the first-year operating budget subsequent
to the change in ownership, in 2017 dollars, summarized as follows:

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

RHCF Revenues

Medicaid-FFS $300.02 $20,457,490 $293.54 $13,617,248
Medicaid-MC $0 $280.66 $5,741,463
Medicare-FFS $535.16 $9,752,716 $537.96 $9,803,850
Commercial & Private Pay $1,341.14 $2,853,954 $1,036.03 $3,569,138
Other Income * $392,697 $297,672
Assessment $1,888,756 $1,177,393
RHCF Total Revenue $35,345,613 $34,206,764
RHCF Expenses

Operating $467.25 $41,102,977 $458.46 $40,582,177
Capital $82.24 $7,234,504 $60.06 $5,316,281
RHCF Total Expenses $549.50 $48,337,481 $518.52 $45,898,458
RHCF Income/Loss ($12,991,868) ($11,691,694)
Vent Bed Revenue $658.45 $4,673,651 $613.03 $4,433,453
Vent Bed Expenses $1,110.45 $7,881,967 $1,034.88 $7,484,257
Vent Bed Income/Loss ($452.00) ($3,208,316) ($421.85)  ($3,050,804)
ADHCP Revenue $148.05 $21,140,252 $148.05 $21,709,659
ADHCP Expenses $21.70 $3,098,528 $24.68 $3,619,163
ADHCP Income $126.35 $18,041,724 $123.37 $18,090,496
Total Revenues $61,159,516 $60,349,876
Total Expenses $59,317,976 $57,001,878
Total Net Income (Loss) $1,841,540 $3,347,998
RHCF-Occupancy %/Days 97% / 88,540 97% / 88,515
Vent Bed Occupancy %/Days 97% / 7,098 99% / 7,232
ADHCP Visits 142,787 146,633

*Other income includes rental income of $24,000, interest income of $107,626, universal settlement of
$318,016, Misc. income of $473 and prior period income adjustment of ($57,418).
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The following is noted with respect to the submitted RHCF operating budget:

¢ The current year reflects the facility’s 2016 revenues and expenses for the 270-bed facility.

e Medicaid revenue is based on the facility’s current 2017 Medicaid Regional Pricing rate. The current
year Medicare rate is the actual daily rate experienced by the facility during 2016. Private Pay and
Other Manage Care payment rates are also based on the facility’s 2016 rates.

e Expense and staffing assumptions were based on the current operator’s cost incurred during 2016
and adjusted for inflation.

o The RHCF'’s projected utilization for Year One is 97%. It is noted that utilization for the past three
years has averaged around 96.6% and current occupancy was 96.3% as of July 5, 2017.

e Medicaid MC utilization is based on the facility’s experience during 2016 and then annualized.

e The applicant will look to implement the following:

0 Total parenteral nutrition program;

o0 In-house Urology and bladder scans and a program on incontinence and bladder retraining;
0 Accept new trachea tube patients and provide a full range of ventilator services;
o Train existing staff to become IV certified nurses;
o Offer in-house, at-bedside FEES exams and offer balance testing and outcomes-based vestibular
therapy.
o Utilization by payer source for the first year after the change in ownership is summarized below:
RHCFE Current  Year One
Medicaid-FFS 77.01% 52.41%
Medicaid-MC 0.00% 23.11%
Medicare-FFS 20.58% 20.59%
Commercial & Private pay 2.40% 3.89%
Total 100% 100%
Vent Unit Current Year One
Medicaid-FFS 93.50% 90.43%
Medicare-FFS 6.29% 6.53%
Commercial-FFS 0.00% 2.92%
Private Pay 0.01% 0.02%
Total 100% 100%
ADHCPs Current Year One
Medicaid-FFS 69.58% 69.58%
Commercial-FFS 30.42% 30.42%
Total 100% 100%

Capability and Feasibility

FSNR SNF, LLC will acquire the RHCF operations for $1,800,000 to be funded by $500,000 in members’
equity with the remaining $1,300,000 to be provided by FSNR Acquisition Group, LLC and repaid through
the lease. On January 22, 2015, FSNR Acquisition Group, LLC purchased the real properties for
$50,500,000, funded by $3,450,000 in equity with the $47,050,000 balance coming loans totaling
$52,000,000. The loans were provided by a combination of commercial lenders (People’s United Bank
and Bank Leumi USA) under a commercial credit and security agreement, at above stated terms. Also,
as noted in the above table is a $15,000,000 payment to OMIG (equity $11,350,000 & loan $3,650,000)
plus $200,000 to purchase operating interest in an Article 28 dialysis Center (CON 171304 currently
under review). Review of BFA Attachments A, proposed members’ net worth summaries reveal sufficient
resources to meet equity requirements. BFA Attachment D provides a listing of the property and realty
membership There are no project costs associated with this application.

The working capital requirement is estimated at $9,500,313 based on two months of first year expenses,
plus accounts payables of $4,201,123 as of December 31, 2016. The working capital requirement will be
met from $2,854,999 in assumed cash and $14,008,654 in assumed account receivable as of December
31, 2016. BFA Attachment E is the Pro Forma balance sheet of Four Seasons, which shows the
operation will start off with the members’ equity of $16,125,122.
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The submitted budget projects net income of $3,347,998 in Year One. In the first year, RHCF total
revenues (inpatient exclusive of vent unit) are estimated to declined $1,138,848 while expenses are
expected to decrease by $2,439,023. Expense and staffing assumptions were based on the current
operator’s cost incurred in 2016. The decrease in RHCF expenses comes from a $520,800 decrease in
operating expenses and a $1,918,223 decrease in interest and rent. The ADHCP (outpatient service) has
been profitable historically, and is expected to generated income to support overall operations going
forward. 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 F is the Financial Summary of Parkshore Healthcare LLC d/b/a Four Seasons Nursing &
Rehabilitation Center for 2013 through 2015. As shown, the RHCF had an average positive working
capital position of $7,893,525, average positive net assets of $7,889,738, and average positive net
income of $423,301 for the period. The reason of net operating loss in year 2014 was loan due to Four
Season was deemed uncollectible and written off as business bed debt. BFA Attachment G is 2016
certified financial statements of Four Seasons Nursing & Rehabilitation Center, which shows positive
working capital position of $13,465,940, positive net assets position of $16,125,122 and generated
operating income of $ 1,388,918.

BFA Attachment H is the proposed members’ interest in affiliated RHCFs in New York.

BFA Attachment I, Financial Summary of the proposed members’ affiliated RHCFs, shows the facilities
have maintained positive net assets position, positive working capital position and positive income from
operations for the periods shown, with the exception of the following:

e The Hampton Center for Rehab & Nursing is showing negative net assets position in 2014 due to a
revolving credit line that had higher interest rates and fees. The facility paid off the credit line in
2015, which resulted in negative working capital and negative net assets in 2015. The facility’s
financial situation has improved in 2016 with positive working capital and slight negative net assets
of $79,935.

o Humboldt House Rehab & Nursing shows net operating losses and negative net assets position in
2016 due to take over issues with the previous operator. Since taking over the facility, management
continues to implement necessary steps to produce positive working capital.

e JSSG Healthcare is showing negative working capital in year 2014 due to the assumption of DOH
liabilities when the facility was acquired out of bankruptcy from the prior operator. The facility
improved negative working capital and negative net assets position in 2015. The facility experienced
a decrease in census in 2016 due to turnover in its social workers and transition to marketers. The
census has since been improving in the initial months of 2017.

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.
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Attachments |

BFA Attachment A Net Worth of Proposed Members of FSNR SNF, LLC

BFA Attachment B Post-closing organizational chart

BFA Attachment C Prior Owners of the Realty

BFA Attachment D Current Owners of the Real Properties & List of parcels of properties.
BFA Attachment E Pro Forma Balance Sheet for Operation

BFA Attachment F Financial Summary of Parkshore Health Care, LLC

BFA Attachment G~ 2016 Financial Statement of Parkshore Health Care, LLC

BFA Attachment H Proposed Members’ interest in affiliated RHCFs.

BFA Attachment | Financial Summary of proposed members’ affiliated RHCFs
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 171304-E
FSNR Dialysis, LLC d/b/a Four Seasons Dialysis Center

Program:

Purpose: Establishment

Diagnostic and Treatment Center

County: Kings
Acknowledged: April 28, 2017

Executive Summary

Description

FSNR Dialysis, LLC d/b/a Four Seasons Dialysis
Center (the Center), a Delaware limited liability
company authorized to do business in New York
State, requests approval to be established as
the new operator of Gateway Dialysis Center, a
24-station, proprietary, Article 28 chronic renal
dialysis center located at 1170 East 98th Street,
Brooklyn (Kings County). The facility is currently
operated by Four Seasons Dialysis Center, LLC.
A separate entity, FSNR Acquisition Group,

LLC, has acquired the real property. There will
be no change in the number of stations or
services provided.

On May 1, 2014, Four Seasons Dialysis Center,
LLC entered into an Asset Purchase Agreement
(APA) with FSNR Dialysis, LLC for the sale and
acquisition of the operating interests of the clinic.
It is noted that concurrently under review, FSNR
SNF, LLC, with identical membership to FSNR
Dialysis, LLC, is proposing to be established as
the operator of Four Seasons Nursing and
Rehabilitation Center, a 270-bed Article 28
residential health care facility (RHCF) operated
by Parkshore Health Care, LLC, an entity related
to the current dialysis center operator (CON
171109). The RHCF is located within the same
building as the dialysis center, with a separate
entrance and discrete address at 1555
Rockaway Parkway, Brooklyn, New York. The
APA will close upon approval by the Public
Health and Health Planning.

Concurrent with the APA, FSNR Acquisition
Group, LLC entered into a Real Estate Purchase
Agreement (REPA) with the following parties:
945 E 108th Street, LLC; 1555 Rockaway
Parkway, LLC; LHF Associates, L.P.; 1222 E

96th St., LLC; 1174 E 96th St., LLC; and 9517
Ave. J, LLC, to purchase the dialysis
center/RHCF building and various other parcels
of property. The members of the respective
realty entities are identified in BFA Attachment
C. The total purchase price for the realty
transaction was $50,500,000 and the closing of
the REPA occurred on January 22, 2015.

The applicant will sublease the dialysis clinic
premises from FSNR SNF, LLC. Thereis a
relationship between FSNR Dialysis, LLC, FSNR
Acquisition Group, LLC and FSNR SNF, LLC in
that the entities have several members in
common.

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

Current Operator
Four Seasons Dialysis

Center, LLC
Members
Barry Friedman 90%
Jeffrey Goldstein 9%
Caroline Rich 1%

Proposed Operator
FSNR Dialysis, LLC

Members

Lea Sherman 40%
Michael Manela 20%
Alexander Sherman 15%
Jeffrey Goldstein 10%
Sheryl Frankel 8%
Howard Pomerantz 5%
Hindy Amsel 2%
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OPCHSM Recommendation
Contingent Approval

Need Summary

The function, utilization, location, and number of
stations will not change through the approval of
this application.

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

The purchase price for the acquisition of the
dialysis center operations is $200,000 to be
funded by members’ equity. On January 22,
2015, FSNR Acquisition Group, LLC purchased

the real estate properties for $50,500,000,
funded by $3,450,000 in equity with the
$47,050,000 balance coming from loans totaling
$52,000,000. The loans were provided by a
combination of commercial lenders (People’s
United Bank and Bank Leumi USA) under a
commercial credit and security agreement, with
terms of approximately 5% (Libor plus 2.75%),
with amortized periods ranging from ten years to
25 years.

The projected budget is as follows:

Revenues $6,605,093

Expenses 5,686,172
Gain $918,921
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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 written consent of Landlord/Lessor to sublet all or any part of the leased premises,
acceptable to the Department of Health. [BFA]

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

3. Submission of a photocopy of the applicant's executed and dated Certificate of Amendment of
Certificate of Formation, acceptable to the Department. [CSL]

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

5. Submission of a photocopy of the applicant's clinical service 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]

2. The staff of the facility must be separate and distinct from other adjacent entities. [HSP]

3. The signage must clearly denote the facility is separate and distinct from other adjacent entities.
[HSP]

4. The entrance to the facility must not disrupt any other entity's clinical program space. [HSP]

5. The clinical space must be used exclusively for the approved purpose. [HSP]

Council Action Date
October 11, 2017
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Need Analysis |

Background
The function, utilization, location, and number of stations will not change through the approval of this
application.

Conclusion
This is a change in ownership, there will not be any change in stations or services.

Recommendation
From a need perspective, approval is recommended.

Program Analysis

Project Proposal
There will be no programmatic changes or changes in stations or services as a result of this proposed
change in ownership.

Proposed Operator FSNR Dialysis, LLC
Doing Business As Four Seasons Dialysis Center
Site Address 1170 East 98th Street
Brooklyn, NY 11236 (Kings)
Approved Services Chronic Renal Dialysis (24 stations)

Home Hemodialysis Training & Support
Home Peritoneal Dialysis Training & Support

Shifts/Hours/Schedule At least 2.5 shifts per day, 6 days per week.
Additional hours as indicated by demand.
Staffing (1% Year / 3" Year) Current year staffing is 38.56 FTEs.
There is no anticipated change for years 1 and 3.
Medical Director(s) Eliezer L. Parnes, MD
Emergency, In-Patient and Will be provided by:
Backup Support Mount Sinai Beth Israel Medical Center

Services Agreement and Distance | 3.1 miles / 17 minutes

Character and Competence
The proposed membership of FSNR Dialysis, LLC is as follows:

Name Interest
Lea Sherman, manager 40%
Michael Manela 20%
Alexander Sherman 15%
Jeffrey Goldstein, manager 10%
Sheryl Frankl 8%
Howard Pomerantz 5%
Hindy Amsel 2%
100%

Ms. Sherman holds a master’s degree from Adelphi University and is a self-employed licensed and
registered Speech Language Pathologist. Mr. Manela reports self-employment for over 15 years as the
owner/manager of Mac Trading, a wealth management business, located in Manhattan. Mr. Sherman
has been employed as the Assistant Administrator for Sunharbor Manor Skilled Nursing & Rehabilitation
Center in Roslyn Heights for the last eight years. He obtained a juris doctor (JD) degree from Touro Law
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Center and is also a legal consultant to a skilled nursing management company. Mr. Goldstein is a
licensed nursing home administrator in good standing and owner/operator of several nursing homes. He
holds an MBA from Adelphi University and has over ten years of experience working in varied roles in
nursing homes (i.e., Operations Manager, Fiscal Manager, and Temporary Administrator). Ms. Frankl is a
Registered Professional Nurse who has been employed for over ten years as a Residence RN in
supportive housing provided by the Women’s League Community Residences, Inc. Mr. Pomerantz is the
President of H.P. Industries, a wealth management company. Ms. Amsel holds a master’s degree from
Columbia University and is a self-employed licensed and registered Occupational Therapist who practices
in Flushing.

The proposed Medical Director, Dr. Parnes, has been a practicing physician for over 30 years and is
board-certified in Internal Medicine and 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.

Mr. Goldstein disclosed an affiliation with the following:
Fiddlers Green Manor Rehabilitation and Nursing Center
e OnJuly 12, 2016, the Department issued a Stipulation and Order (S&0O) and $12,000 fine for
surveillance findings of January 5, 2016 related to Quality of Care: Highest Practicable Potential
and Notification of Changes.

The Hamptons Center for Rehabilitation and Nursing

e On April 26, 2009, the Department issued a S&O and $8,000 fine for surveillance findings of April
21, 2008 relating to Staff Treatment of Residents, Quality of Care, Accidents, and Organization
and Administration. Additionally, the facility incurred a $6,500 Civil Money Penalty.

e On December 6, 2010, a S&O and fine of $4,000 was issued based on surveillance findings on
September 16, 2009. Deficient practice was cited in the areas of Accidents and Supervision and
Administration. Additionally, the facility incurred a Civil Money Penalty of $6,853.46.

e On May 24, 2011, a S&0O and $10,000 fine were issued for survey findings on July 30, 2010. The
facility was cited for deficient practice in the area of Providing Care/Services for Highest Well
Being.

Messrs. Goldstein and Sherman disclosed an affiliation with the following:

Niagara Rehabilitation and Nursing Center.

e On April 4, 2016, the Department issued a Stipulation and Order (S&O) and $14,000 fine for
deficient practices discovered during an inspection completed on August 13, 2015. Citations
included Resident Rights (Notification of Changes) and two Quality of Care issues (Significant
Medication Errors and Highest Practicable Potential).

e On June 28, 2016, the Department issued another S&0O and $10,000 fine based for issues
related to Quality of Care (Highest Practicable Potential) discovered during an inspection that was
concluded on January 21, 2016.

e OnJuly 21, 2017, the Department issued a S&O and $10,000 fine for surveillance findings on
June 13, 2017 involving Notification of Changes.

Sweet Brook of Williamstown (MA) Rehabilitation and Nursing Center.
¢ The facility was fined $5,354.05 for Resident Abuse, Failure to Timely Report Resident Abuse,
and Failure to Follow Care Plan.
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Messrs. Goldstein and Sherman and Ms. Sherman disclosed an affiliation with:
Humboldt House Rehabilitation and Nursing Center.

e On May 15, 2017, the Department issued a Stipulation and Order (S&0O) and $2,000 fine to the
facility for surveillance findings on January 27, 2017 related to Quality of Care (Significant
Medication Errors). In addition, the facility incurred a Civil Money Penalty of $12,205 related to
the deficient findings.

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 |

Asset Purchase Agreement
The change in ownership will be effectuated upon PHHPC approval in accordance with an executed
asset purchase agreement. The terms are summarized below:

Date: May 1, 2014
Seller: Four Seasons Dialysis Center, LLC.
Purchaser: FSNR Dialysis, LLC

Purchased Assets: | All assets used in operation of the facility. Facilities; equipment; supplies and
inventory; prepaid expenses; documents and records; assignable leases,
contracts, licenses, and permits; telephone numbers, fax numbers, and all logos;
software; warranties, representations, and guarantees; accounts and notes
receivable; cash, deposits, and cash equivalents.

Excluded Assets: Personal property, all retroactive rate increases for services provided prior to
closing date, any real estate tax refund for property for period prior to closing
date, all of seller's account receivable for services rendered prior to closing date.
Assumed Liabilities: | The ongoing obligations of seller arising on and after the property closing date
with respect to basic assets, all of seller’s accounts and trade payables and other
liabilities incurred on or after the property closing date and the amount of seller’s
accounts and trade payables and other liabilities incurred prior to the property
closing date. All cash receipts assessment liabilities relating to purchased AR,
all of sellers’ ongoing contractual and lease obligations as of the closing date
with respect to assumed contracts.

Excluded Liabilities: | N/A

Purchase Price: $200,000

Payment of $200,000 due at closing

Purchase Price:

The purchase price is proposed to be satisfied via equity. BFA Attachment A is the net worth summary
for the proposed members of FSNR Dialysis, LLC, which shows sufficient resources to meet the equity
requirement.
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The proposed members 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 interest, without
releasing the transferor of its liability and responsibility. Currently, there are no outstanding Medicaid
audit liabilities.

Purchase and Sale Agreement for the Real Property

The applicant has submitted an executed REPA for the acquired properties. The terms are summarized
below:

Date: Executed May 1, 2014, Closed January 22, 2015.

Sellers: 945 E108th Street, LLC; 1555 Rockaway Parkway, LLC; LHF Associates, LP;
1222 E 96" St, LLC; 1174 E 96" St, LLC; and 9517 Ave, J, LLC

Buyer: FSNR Acquisition Group, LLC

Assets All rights, title and interest in the respective real properties identified in Exhibit A of

Transferred: the REPA (listed in BFA Attachment D)

Purchase Price: |$50,500,000

Payment of $3,450,000 Deposit upon signing,

Purchase Price: | balance paid at closing

The purchase price of the real property was satisfied as follows:

Equity - FSNR Acquisition Group, LLC Members $3,450,000
Mortgage loans (10 years, 10-25 year amortizations, Libor + 2.75%)  $47,050,000
Total $50,500,000

The loans were provided by a combination of commercial lenders (People’s United Bank and Bank Leumi
USA) under a commercial credit and security agreement, terms of approximately 5% (Libor plus 2.75%),
amortized periods from ten years to 25 years.

Allocation of the real estate purchase price for the SNF/dialysis property is as follows:

Dialysis $5,050,000
SNF $45,450,000
Total Real Estate Purchase Price  $50,500,000

The tables below present a summary of the sources and uses of funds, which includes a $15,000,000
payment to satisfy Parkshore Health Care, LLC's New York Office of the Medicaid Inspector General
(OMIG) audit liability.

Purchase Price | Equity/Escrow Loan

RHCF Operation $1,800,000 $500,000| $1,300,000

Realty $50,500,000 $3,450,000 | $47,050,000

Dialysis Center $200,000 $200,000 $0

OMIG Audit Liability $15,000,000 $11,350,000| $3,650,000

Total $67,500,000 $15,500,000 | $52,000,000

Commercial Credit & Security A Term Amortized

mount Interest

Agreements — Loans Years Years

People's United Bank-Mortgage $21,635,000 10 25 Libor+2.75%
Bank Leumi USA-Mortgage $15,865,000 10 25 Libor+2.75%
People's United Bank-Loan $8,365,000 10 10 Libor+2.75%
Bank Leumi USA-Loan $6,135,000 10 10 Libor+2.75%
Total $52,000,000
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Sublease Agreement

The applicant submitted a draft sublease agreement to be effectuated upon PHHPC approval of this
application and CON 171109 (concurrently under review for change in ownership of the RHCF). The
terms are summarized below:

Premises: 6,500 square feet in the rear lower level of the premises located at 1555
Rockaway Parkway, Brooklyn, NY. The Dialysis Center entrance to the building is
discrete and known as 1170 East 98" Street, Brooklyn, NY.

Landlord/Lessor FSNR Acquisition Group, LLC

Lessee/Sublessor: | FSNR SNF, LLC

Sublessee: Four Seasons Dialysis Center, LLC

Term: 20 Years

Rental: $317,343 annually or $26,445.25 monthly

Provisions: Triple-Net Tenant responsible for taxes, insurance, utilities, maintenance

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

Operating Budget
The applicant submitted an operating budget for the current year (2015) and first and third years, in 2017
dollars, summarized below:

Current Year Years One and Three
Per Treatment Total Per Treatment Total
Revenues
Medicare Fee-For-Service $237.37 $3,051,636 $262.28 $3,608,946
Medicaid Fee-For-Service $224.74  $335,314 $220.97  $462,935
Private Pay $285.70 $2,277,586 $286.43 $2,523,713
Other Revenue * $768,478 $9,499
Total Revenues $6,433,014 $6,605,093
Expenses
Operating $232.45 $5,188,218 $214.84 $5,299,336
Capital $21.08 $470,482 $15.68 $386,836
Total Expenses $253.53 $5,658,700 $230.52 $5,686,172
Net Income (Loss) $774,314 $918,921
Utilization (Treatments) 22,320 24,666

* Home Dialysis is reported as Other Revenue in the Current Year, but included with patient revenue by payor for
Years One and Three.

Utilization by payor source for the current year and first and third years is as follows:
Current Year Years One

and Three
Medicare FFS 57.60% 55.79%
Medicaid FFS 6.68% 8.49%
Commercial FFS 35.72% 35.72%

Revenue, expense and utilization assumptions are based on the facility’s current operations and
comparable clinics from the geographical area. The budget is reasonable.
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Capability and Feasibility

There are no project costs associated with this application. The purchase price of $200,000 will be
provided through equity from the proposed members. As shown on BFA Attachment A, the proposed
members have sufficient resources.

Working capital requirements are estimated at $947,695 based on two months of first year expenses and
will be provided through the receipt of cash and accounts receivable net of accounts payable at the time
of closure, currently that amount is $1,256,210. BFA Attachment C is the pro forma balance sheet of
FSNR Dialysis LLC as of the first day of operation, which indicates positive equity of $1,456,210. It is
noted that operating assets includes $200,000 in goodwill, which is not an available liquid resource, nor is
it recognized for Medicaid reimbursement purposes. Excluding goodwill, the net asset position would be
a positive members’ equity of $1,256,210.

The submitted budget projects a net profit of $918,921 during the first and third years, respectively.
Medicare and Medicaid revenues reflect prevailing reimbursement methodologies. All other revenues
assume current reimbursement methodologies. The budget appears reasonable.

BFA Attachment F is the Financial Summary of Four Seasons Dialysis Center, LLC d/b/a Gateway
Dialysis Center for 2013 through 2016. As shown, the facility had an average positive working capital
position, average positive net assets, and average positive net income of $1,108,371 for the period.

The applicant 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 of Proposed Members of FSNR Dialysis, LLC

BFA Attachment B Post-closing organizational chart

BFA Attachment C Prior Owners of the Realty

BFA Attachment D Current Owners of the Real Properties & List of parcels of properties

BFA Attachment E Pro Forma Balance Sheet for Operations

BFA Attachment F  2013-2016 Certified Financial Statements for Four Seasons Dialysis Center, LLC
d/b/a Gateway Dialysis Center
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 162532-E
Highland Nursing Home Inc.

Program: Residential Health Care Facility County: St. Lawrence
Purpose: Establishment Acknowledged: December 23, 2016

Executive Summary

Description

Highland Nursing Home, Inc., the current Ownership of the o.perations before and after the

operator of a 140-bed, proprietary, Article 28 requested change is as follows:

residential health care facility (RHCF) located at

182 Highland Road, Massena (Saint Lawrence ~ Current Operator

County), requests approval to transfer 100% Highland Nursing Home, Inc.

ownership of its capital stock (100 shares) to Shareholder %

three new shareholders: Alexander Sherman, Elizabeth Kaneb 100%

Lea Sherman, and Jeffrey Goldstein (collectively

the “Buyers”). A separate entity, Highland ~ Proposed Operator

Realty Co., LLC, owned by the Buyers, will Highland Nursing Home, Inc.

acquire the real property. There will be no Shareholders %

change in beds or services provided. Jeffrey Goldstein 33.4%
Alexander Sherman 33.3%

On June 23, 2016, Elizabeth Kaneb, the current Lea Sherman 33.3%

sole shareholder of the RHCF, entered into a

Stock Purchase Agreement (SPA) to sell all the OPCHSM Recommendation

issued and outstanding capital stock in the Contingent Approval

Corporation to the aforementioned Buyers for

$2,050,000. Concurrently, Highland Nursing Need Summary

Home, Inc., the current real property owner, There will be no Need recommendation for this

entered into an Agreement for Sale of Real project.

Property (ASRP) with Highland Realty Co. LLC,
for the sale and acquisition of the real property
for $4,950,000. The ASRP will close
immediately prior to the Closing of the sale and
transfer of Stock, which is subject to approval by
the Public Health and Health Planning Council.
There is a relationship between the proposed
owners of Highland Nursing Home, Inc. and
Highland Realty Co., LLC in that the entities will
have identical membership. The applicant will
lease the premises from Highland Realty Co.,
LLC.

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.
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Financial Summary

Alexander Sherman, Lea Sherman and Jeffrey
Goldstein will acquire 100% of Highland Nursing
Home, Inc.’s corporate stock for $2,050,000
funded via $512,500 in shareholders’ equity and
a ten-year loan for $1,537,500 at 5.25% interest,
amortized over 25 years. Highland Realty Co.,
LLC will purchase the real property for
$4,950,000 funded by $887,500 in members’
equity and a ten-year loan for $4,062,500 at
5.25% interest, amortized over 25 years. HHC

Finance has provided a letter of interest for the
operating and realty loans at the stated terms.

The proposed budget is as follows:

Year One Three One
Revenues $7,453,423  $8,574,006
Expenses 7,453,363 8,468,971
Net Income $60 $105,035
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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 lease agreement, acceptable to the Department of Health. [BFA]

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

3. Submission of an executed loan commitment for the purchase of the operations, acceptable to the
Department of Health. [BFA]

4. Submission of an executed loan commitment for the purchase of the real property, acceptable to the
Department of Health. [BFA]

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

6. Submission of the applicant's approved Amended and Restated By-Laws, acceptable to the
Department. [CSL]

7. Submission of the applicant's executed lease agreement, acceptable to the Department. [CSL]

8. Submission of the applicant's Certificate of Amendment to the Certificate of Incorporation, 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
October 11, 2017
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Program Analysis |

Facility Information

Existing Proposed
Facility Name Highland Nursing Home, Inc. Same
Address 182 Highland Road Same
Massena, NY 13662
RHCF Capacity 140 Same
ADHC Program Capacity N/A N/A
Type of Operator Proprietary Same
Class of Operator Corporation Same

Operator

Highland Nursing Home, Inc.

Elizabeth Kaneb 100%

Highland Nursing Home, Inc

Alexander Sherman 33.33%
Lea Sherman 33.33%
Jeffrey Goldstein 33.34%

Character and Competence - Background

Facilities Reviewed

Fiddlers Green Manor Rehabilitation and Nursing Center
Four Seasons Nursing and Rehabilitation

Humboldt House Rehabilitation and Nursing Center
Niagara Rehabilitation and Nursing Center

The Hamptons Center for Rehabilitation and Nursing
Sweet Brook of Williamstown Rehab and Nursing Ctr. (MA)
Concord Care of Cortland (OH)

Concord Care of Hartford (OH)

Concord Care of Sandusky (OH)

Concord Care of Toledo (OH)

Washington Square Healthcare Center (OH)

Cardinal Woods Skilled Nursing & Rehabilitation Center (OH)
Eagle Pointe Skilled Nursing & Rehabilitation Center (OH)
Lake Pointe Rehabilitation & Nursing Center (OH)

Individual Background Review

12/2013 to present
01/2015 to present
12/2015 to present
06/2012 to present
11/2007 to present
06/2014 to present
08/2015 to present
08/2015 to present
08/2015 to present
08/2015 to present
01/2014 to present
04/2017 to present
04/2017 to present
04/2017 to present

Alexander Sherman is the Assistant Administrator at Sunharbor Manor Skilled Nursing and
Rehabilitation Center and the legal consultant to Absolut Care Facilities Management, a skilled nursing
management company. Mr. Sherman is an attorney in good standing in the states of New York and New
Jersey and has a JD degree from Touro Law Center. Mr. Sherman discloses the following nursing home

ownership interests:

Humboldt House Rehabilitation and Nursing Center (17.18%)
Niagara Rehabilitation and Nursing Center (13.33%)

Sweet Brook of Williamstown Rehab and Nursing Ctr. (MA) (10%) 06/2014 to present
Concord Care of Cortland (OH) (12.5%)

Concord Care of Hartford (OH) (12.5%)

Concord Care of Sandusky (OH) (12.5%)

Concord Care of Toledo (OH)(12.5%)

Cardinal Woods Skilled Nursing & Rehabilitation Center (OH)
Eagle Pointe Skilled Nursing & Rehabilitation Center (OH)
Lake Pointe Rehabilitation & Nursing Center (OH)
Washington Square Healthcare Center (OH) (4.67%)

12/2015 to present
06/2012 to present

08/2015 to present
8/2015 to present

08/2015 to present
08/2015 to present
04/2017 to present
04/2017 to present
04/2017 to present
01/2014 to present
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Lea Sherman is a speech therapist at Strivright Auditory Oral School in Brooklyn and holds a Masters
degree from Adelphi University. Ms. Sherman discloses the following nursing home ownership interest:
Humboldt House Rehabilitation and Nursing Center (17.18%) 12/2015 to present

Jeffrey Goldstein is a licensed nursing home administrator with license in good standing. Mr. Goldstein
is the owner/operator of several nursing homes and was previously employed as Operations Manager at
Bay Park Center for Nursing and Rehabilitation, Nassau Extended Care, The Hamptons Center for
Nursing and Rehabilitation, Townhouse Center for Rehabilitation and Nursing and Throggs Neck
Extended Care. Mr. Goldstein holds an MBA from Adelphi University and discloses the following nursing
home ownerships:

Fiddlers Green Manor Rehabilitation and Nursing Center 12/2013 to present
Four Seasons Nursing and Rehabilitation (9%) 01/2015 to present
Humboldt House Rehabilitation and Nursing Center (24%) 12/2015 to present
Niagara Rehabilitation and Nursing Center (13.33%) 06/2012 to present
The Hamptons Center for Rehabilitation and Nursing 11/2007 to present
Sweet Brook of Williamstown Rehab and Nursing Ctr. (MA) (15%) 06/2014 to present
Washington Square Healthcare Center (OH) (14.75%) 1/2014 to present

Concord Care of Cortland (OH) (10%) 08/2015 to present
Concord Care of Hartford (OH) (10%) 8/2015 to present

Concord Care of Sandusky (OH) (10%) 08/2015 to present
Concord Care of Toledo (10%) 08/2015 to present
Cardinal Woods Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Eagle Pointe Skilled Nursing & Rehabilitation Center (OH) 04/2017 to present
Lake Pointe Rehabilitation & Nursing Center (OH) 04/2017 to present

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

A review of operations of Fiddlers Green Rehabilitation and Nursing Center for the period identified above
reveals the following:
e The facility was fined $12,000 pursuant to a Stipulation and Order NH-16-184 issued July 12,
2016 for surveillance findings on July 12, 2016. Deficiencies were found under 10 NYCRR
415.12(m)(2) Quality of Care: No Significant Medication Errors.

A review of operations of Humboldt House 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-17-028 issued May 15, 2017
for surveillance findings on January 27, 2017. Deficiencies were found under 10 NYCRR
415.12(m)(2) Quality of Care: No Significant Medication Errors.

e The facility incurred a Civil Money Penalty of $12,205 related to these deficiencies.

A review of operations of Niagara 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-17-049 issued July 21,
2017 for surveillance findings on June 13, 2017. Deficiencies were found under 10 NYCRR
415.(e)(2)(ii)(c) Notification of Changes.

e The facility was fined $10,000 pursuant to Stipulation and Order NH-16-176 issued June 28, 2016
for surveillance findings on January 21, 2016. Deficiencies were found under 10 NYCRR 415.12
Quality of Care: Highest Practical Potential.

e The facility was fined $14,000 pursuant to Stipulation and Order NH-16-139 issued April 4, 2016
for surveillance findings on August 13, 2015. Deficiencies were found under 10 NYCRR 415.12
Quality of Care: Highest Practical Potential; 415.3(e)(2)(ii)(b)(c) Resident Rights: Natification of
Changes; and 415.12(m)(2) Quality of Care: Medication Errors.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.
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A review of The Hamptons Center for Rehabilitation and Nursing for the period identified above reveals:

e The facility was fined $8,000 pursuant to a Stipulation and Order issued April 26, 2009 for
surveillance findings on April 21, 2008. Deficiencies were found under 10 NYCRR 415.4(b)(2)(ii)
- Resident Behavior and Facility Practices: Staff Treatment of Residents; 10 NYCRR 415.12 -
Quality of Care; 10 NYCRR 415.12(h)(2) - Quality of Care: Accidents; and 415.26 - Organization
and Administration. The facility incurred a Civil Money Penalty of $6,500 related to these
deficiencies.

e The facility was also fined $4,000 pursuant to a Stipulation and Order issued December 6, 2010
for surveillance findings on September 16, 2009. Deficiencies were found under 10 NYCRR
415.12(h)(1)(2) - Quality of Care: Accidents & Supervision; and 10 NYCRR 415.26 -
Administration. The facility incurred a Civil Money Penalty of $6,853.46 related to these
deficiencies.

e The facility was also fined $10,000 pursuant to Stipulation and Order issued May 24, 2011 for
surveillance findings on July 30, 2010. Deficiencies were found under 10 NYCRR 415.12 -
Provide Care/Services for Highest Well Being.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of operations for Sweet Brook of Williamstown Rehabilitation and Nursing Center for the period
identified above reveals the following:
e The facility was fined $5,354.05 for Resident Abuse, Failure to Timely Report Resident Abuse
and Failure to Follow Care Plan.

A review of operations for Four Season Nursing and Rehabilitation, Concord Care Center of Cortland,
Concord Care Center of Hartford, Concord Care Center of Sandusky, Concord Care of Toledo and
Washington Square Health Center for the periods identified above, reveals that there were no
enforcements.

The applicant has submitted an affidavit attesting that there have been no conditional level non-
compliance issues since the purchase of Cardinal Woods Skilled Nursing and Rehabilitation Center,
Eagle Pointe Skilled Nursing and Rehabilitation Center and Lake Pointe Skilled Nursing and
Rehabilitation Center.

Quality Review
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Health Quality
Provider name Overall Inspection Measures Quintile

Fiddlers Green Manor Rehabilitation * * *

; 3
& Nursing Ctr
Four Seasons Nursing and Rehab *hkkk *hkk *hkkk 3
Humboldt House Rehabilitation and * * *%k 5
Nursing Center
Niagara Rehabilitation and Nursing * * Khhk 5
Center
The Hamptons Center for Kkk *kk Jokkkk 4
Rehabilitation and Nursing
Massachusetts
Sweet Brook of Williamstown * * Yk Kk
Rehabilitation & N Ctr




Health Quality
Provider name Overall Inspection Measures Quintile

Ohio
Concord Care Center of Toledo *% * *kk
Concord Care Center of Cortland L *% Fhkkk
Cardinal Woods Skilled Nursing & Yok Yok ¥k
Rehab Citr
Eagle Pointe Skilled Nursing & Kkk Jokkk Khhk
Rehab
Lake Pointe Rehabilitation and *% * Fkk kK
Nursing Center
Washington Square Healthcare Jkkk Kk k Jok kK
Center
Concord Care of Sandusky *% *kk *
Concord Care of Hartford Fkkk *% Kk

The applicant indicates that the poor-quality ratings for the New York State and Massachusetts nursing
homes are largely a reflection of poor surveys. The applicant identifies the following strategies being
employed to improve quality:

e Monthly quality assurance team meeting focusing on quality assurance measures;

e Monthly hospitalization reviews to improve early identification of changes in conditions in order to
reduce hospitalization;
Daily review of discharge and admissions charts;
Daily review of resident charges to ensure assessments, medications etc. are current;
Increased nursing education and annual skill proficiency assessments of all staff.
Implementation of full electronic medical records;
Enhanced registered nursing coverage.

The following initiatives have been implemented:
o New Director of Nursing and Assistant Director of Nursing at Humboldt House;
¢ New Administrator, Medical Director and Nurse Practitioner at Niagara;
e Weekly rounds for wound care by a certified nurse practitioner;
o Patient Navigators to address residents’ needs at admission and throughout their stay at the
nursing home.

Regarding Niagara Rehabilitation and Nursing Center, the applicant has supplied the Quality Assurance
Plan addressing issues such as falls, hospital readmissions and pressure sores as well as the F-tag
deficiencies which prompted the enforcement actions. The applicant has also described the response to
the July 21, 2017 survey deficiencies to deter any repeat incidents.

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.

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 to acquire the operating entity’s corporate stock. The
agreement will become effectuated upon PHHPC approval of this CON. The terms are summarized
below:

Date: June 23, 2016
Seller: Elizabeth Kaneb
Purchaser: Alexander Sherman, Lea Sherman, and Jeffrey Goldstein (Buyers)

Assets Acquired: | 100% (100 shares) of the corporate stock in Highland Nursing Home, Inc.
Purchase Price: | $2,050,000

Payment of the $300,000 paid upon execution;

Purchase Price: | $1,750,000 due at Closing

The purchase price for the operations’ corporate stock will be satisfied as follows:

Equity — Buyers of corporate stock $512,500
Loan (10-year, 25-year amortization, 5.25% interest) 1,537,500
Total $2,050,000

HHC Finance has provided a letter of interest at the stated terms.

The applicant has submitted an original affidavit, which is acceptable to the Department, in which the
applicant agrees, notwithstanding any agreement 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 August 3, 2017, the facility had no outstanding
Medicaid liabilities.

Agreement for Sale of Real Property (ASRP)

The applicant has submitted an executed ASRP to purchase the RHCF's real property. The ASRP will
close immediately prior to the Closing of the sale and transfer of Stock, which is subject to CON approval
by the PHHPC. The terms are summarized below:

Date: June 23 2016

Seller: Highland Nursing Home, Inc.

Purchaser: Highland Realty Co., LLC

Asset Transferred Realty: Real Property located at 182 Highland Road, Massena, NY 13662
Purchase Price: $4,950,000

Payment of Purchase Price: $4,950,000 due at Closing

The purchase price of the real property is proposed to be satisfied as follows:

Equity - Highland Realty Co., LLC Members $887,500
Loan (10-year, 25-year amortization, 5.25% interest) 4,062,500
Total $4,950,000

HHC Finance has provided a letter of interest at the stated terms.

BFA Attachments A and B are the net worth summaries for the proposed Buyers of Highland Nursing
Home, Inc.’s corporate stock and the members of Highland Realty Co., LLC (proposed real property
owner), respectively. As the result of potential equity shortfalls, Lea Sherman and Alexander Sherman,
members of both the operating and real property entities, have provided affidavits stating their willingness
to contribute resources disproportionate to their ownership interest in the operating entity to make up any
member’s equity shortfall. Israel Sherman (Alexander Sherman’s father), who is neither a proposed
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shareholder of the operating entity nor a proposed member of the realty entity, has provided an affidavit
stating his willingness to contribute resources as needed to make up any operating or realty member’s
equity shortfall. Israel Sherman’s affidavit specifically acknowledges that he will have no ownership
interest in the operations of Highland Nursing Home, Inc.

Israel Sherman has also provided an affidavit to fund the operating and real property loan balloon
payments, should terms acceptable to the Department be unavailable at the time of refinancing. The
affidavit confirms he will have no ownership interest in the operation of Highland Nursing Home, Inc., and
that there are no other repayment terms associated with the use of funds provided for the balloon
payments.

Lease Agreement
The applicant submitted a draft lease agreement, the terms of which are summarized below:

Premises: 140-bed RHCEF located at 182 Highland Road, Massena, NY 13662
Owner/Landlord: | Highland Realty Co., LLC

Lessee: Highland Nursing Home, Inc.

Term: 30 years with one (1) 10-year renewal option

Rent: $360,000 plus annual debt repayment obligations (principal and interest) of the

loan documents or other loan agreements containing debt obligations secured
by the mortgage encumbering the real property (estimated at $402,694) or
approximately $762,694 per year ($63,558 monthly)

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 the current year (2016) operations and an operating budget, in 2017 dollars,
for the first and third year of operation subsequent to the change in ownership. The budget is
summarized below:

Current Year Year One Year Three
Revenues Per Diem Total Per Diem Total Per Diem Total
Medicaid $157.95 $4,209,021 $145.98 $4,743,681 $145.98 $5,473,478
Medicare $309.75 913,774 $312.08 1,354,419 $312.04 1,541,811
Private Pay $259.52 590,660 $272.38 971,863 $272.38 1,121,381
Assessment 0 350,202 404,079
All Other* 137,724 33,258 33,257
Total $5,851,179 $7,453,423 $8,574,006
Expenses
Operating $159.00 $5,067,899 $164.85 $6,660,720 $165.09 $7,685,447
Capital 15.18 483,968 19.62 792,643 16.83 783,524
Total Expenses $174.18 $5,551,867 $184.47 $7,453,363 $181.92 $8,468,971
Net Income $299,312 $60 $105,035
Patient Days 31,874 40,404 46,553
Utilization % 62.38% 79.07% 91.10%

* Includes: Beauty/Barber, Employee Meals, TV Rental, Nursing Aide Training, DSRIP, Miscellaneous.
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The following is noted with respect to the submitted RHCF operating budget:

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

e Medicaid revenue is based on the facility’s current 2016 Medicaid Regional Pricing rate. The current
year Medicare rate is the actual daily rate experienced by the facility during 2016 and the forecasted
year one and year three Medicare is based on the average daily rate experienced during July 2016.
The forecasted Private Pay rate is based on the average daily rate experienced during July 2016.

o Projected expenses were based on the current operator’s 2016 costs and adjusted for increased
volume. The incremental cost consists primarily of increased labor costs related to hiring additional
clinical, aides/orderlies, housekeeping and food service staff (19.68 FTEs in Year One and 37.63
FTEs by Year Three) to accommodate anticipated increased patient volume.

e The facility’s projected utilization for Year One and Year Three is 79.07% and 91.10%, respectively.
It is noted that utilization for the past five years has averaged around 68.62% and current occupancy
was 55.7% as of July 5, 2017. The applicant plans on increasing utilization by implementing a
number of measures including:

0 Hiring an admission coordinator to market the facility to hospitals, physician practices, assisted
living facilities, senior housing communities and community based referral sources;
o0 Implementing measures to attract more sub-acute rehabilitation as well as traditional residential
health care services;
0 Adding clinical specialties to serve more complex short-stay and post-acute patients; and
o0 Making physical improvement to the facility.
e Utilization by payer source for the first and third year after the change in ownership is summarized

below:
Current Year Year One Year Three
Days % Days % Days %
Medicaid 26,648 83.60% 32,496 80.43% 37,495 80.55%
Medicare 2,950 9.26% 4,340 10.74% 4941 10.61%
Private Pay 2276 7.14% 3,568 8.83% 4,117 8.84%
Total 31,874 100% 40,404 100% 46,553 100%

e The facility’s Medicaid admissions of 58.2% in 2014 and 42.6% in 2015 exceeded Saint Lawrence
County’s 75% threshold rates of 22.7% for 2014 and 17.6% for 2015.
e The breakeven utilization is projected at 79% for the first year.

Capability and Feasibility

Alexander Sherman, Lea Sherman, and Jeffrey Goldstein will acquire 100% of the corporate stock of
Highland Nursing Home, Inc. for $2,050,000 funded via $512,500 in shareholders’ equity and a ten-year
loan for $1,537,500 at the above stated terms. Highland Realty Co., LLC will purchase the real property
for $4,950,000 funded by $887,500 in members’ equity and a ten-year loan for $4,062,500 at the above
stated terms. HHC Finance has a provided letter of interest for the operating and realty loans at the
above stated terms.

The working capital requirement is estimated at $1,242,227 based on two months of Year One expenses.
Funding will be as follows: $621,114 from the members’ equity with the remaining $621,113 satisfied
through a five-year loan at 5.25% interest rate. HHC has provided a letter of interest.

Review of BFA Attachments A and B net worth summaries for the proposed Buyers of Highland Nursing
Home, Inc.’s corporate stock and Highland Realty Co., LLC (proposed real property owner), respectively
reveals a potential equity short fall. Lea Sherman and Alexander Sherman (members of both operating
and real property entities) and Israel Sherman (a non-member in either) provided affidavits stating they
will contribute resources disproportionate to membership interest in the operating and realty entities to
make up any member’s equity shortfall. Additionally, Israel Sherman has provided an affidavit stating he
is willing to contribute resources, as a hon-shareholder and non-member, in the operating and realty
entity balloon payments should terms acceptable to the Department be unavailable at the time of
refinancing. Israel Sherman’s affidavits confirm he will have no ownership interest in the operation of
Highland Nursing Home, Inc., and that there are no other repayment terms associated with the use of
funds provided for the balloon payments.
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The submitted budget projects $60 and $105,035 of net income in the first and third years, respectively.
Revenues are estimated to increase by approximately $1,602,244, primarily from an 26.7% increase in
patient days bringing utilization to 79.07%. Overall expenses are expected to increase by $1,901,496,
coming from a $1,592,821 increase in operating expense and a $308,675 increase in capital expenses.
The functional areas affected include: $754,825 in Non-Revenue Support Services (primarily from rent &
food), $155,718 in Ancillary Services (primarily from physical therapy & pharmaceutical), and $990,953 in
Revenue Services (primarily from salary & benefits associated with residential health care staff).

BFA Attachment D is Highland Nursing Home, Inc.’s pro forma balance sheet, which shows the entity will
start with $1,133,614 in equity. Equity includes $1,850,000 in goodwill which is not a liquid resource nor

is it recognized for Medicaid reimbursement. If goodwill is eliminated, the total net assets are a negative

$716,386. 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 E is a Financial Summary of Highland Nursing Home, Inc. for 2014 through 2016. The
RHCF had average positive working capital and average positive net assets and generate an average
positive net income.

BFA Attachment F, Financial Summary of the proposed members’ affiliated RHCF, shows the following:
AmeriFalls Operating, LLC and Parkshore Health Care, LLC had positive working capital and positive net
income in 2015 and 2016. JSSG Healthcare, LLC had negative net income and positive working capital
in 2016, and the loss is attributed to a decrease in census caused by turnover in its social workers and
transitioning in its marketers. North Sea Associates, LLC had positive net income, but negative working
capital in 2015 due to interest associated with a long-term loan. However, the facility had positive
working capital and positive net income in 2016. North Sea Associates, LLC also had a slightly negative
equity position at the end of 2016, but it's expected to turn positive in 2017. NHRC Acquisition, LLC was
acquired in December 2015, and the negative operating margin and net assets as of December 2016 is
due to take-over issues with the previous owner. Management is implementing steps to produce positive
operating results.

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 Highland Nursing Home, Inc. Proposed Stockholders Net Worth

BFA Attachment B Highland Realty Co., LLC, Proposed Members Net Worth

BFA Attachment C ~ Current and Proposed Owners of the Real Property

BFA Attachment D  Pro Forma Balance Sheet

BFA Attachment E  Financial Summary and 2015 - 2016 Highland Nursing Home, Inc.
Certified Financial Statement

BFA Attachment F Proposed members’ ownership interest in Affiliated RHCFs and their
Financial Summary
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171128-E
Barnwell Operations Associates LLC d/b/a The Grand
Rehabilitation and Nursing at Barnwell

Program:

Purpose: Establishment

Residential Health Care Facility

County: Columbia
Acknowledged: February 24, 2017

Executive Summary

Description

Barnwell Operations Associates LLC, d/b/a The
Grand Rehabilitation and Nursing at Barnwell, a
New York limited liability company, requests
approval to be established as the new operator
of Barnwell Nursing & Rehabilitation Center, a
236-bed, proprietary, Article 28 Residential
Health Care Facility (RHCF) located at 3230
Church Street, Valatie (Columbia County). The
facility also operates a 40-slot Adult Day Health
Care Program (ADHCP) onsite, which is part of
the sale agreement. A separate entity, Barnwell
Realty Operations Associates LLC will acquire
the real property. There will be no change in the
number of beds or licensed services provided.

On January 3, 2017, Jopal, LLC, the current
operator of the RHCF, entered into an Asset
Purchase Agreement (APA) with Barnwell
Operations Associates LLC for the sale and
acquisition of the operating interests of the
facility for $21,000,000. Concurrently, Valatie
Acquisition Il, LLC, the current real property
owner, entered into a Contract of Sale (COS)
with Barnwell Realty Operations Associates LLC
for the sale and acquisition of the RHCF's realty
interests for $9,090,000. The APA and COS will
close at the same time upon CON approval by
the Public Health and Health Planning Council.
There is a relationship between Barnwell
Operations Associates LLC and Barnwell Realty
Operations Associates LLC in that Jeremy
Strauss has ownership interest in both entities.
The applicant will lease the premises from
Barnwell Realty Operations Associates LLC.

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

Current Operator

Jopal, LLC
Members
Joseph Carillo Il 33.33%
Alex Solovey 33.33%
Pasquale Debenedictis 33.33%

Proposed Operator
Barnwell Operations Associates, LLC
Members
Barnwell Acquisitions, LLC 97.50%
Jeremy Strauss (95.00%)
Meryl Strauss (5.00%)

Bruce Gendron 2.50%

BFA Attachment B presents an organization
chart of Barnwell Operations Associates LLC
after the change in ownership.

OPCHSM Recommendation
Contingent Approval

Need Summary

There will be no changes to beds or services at
this facility. Barnwell Nursing & Rehabilitation
Center’s occupancy was 93.8% in 2013, 90.7%
in 2014, 90.6% in 2015, and 90.3% in 2016.
Current self-reported occupancy, as of June 7,
2017, is 97.5%.
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Program Summary

No changes in the program or physical
environment are proposed in this application. It
is the intent of the new operators to enter into an
administrative and consulting services
agreement with The Grand Healthcare System
(The Grand). The Grand is a related entity with
Jeremy Strauss as CEO and Bruce Gendron as
the Regional Administrator. The applicant does
not intend to utilize any staffing agencies upon
their assumption of ownership.

Financial Summary

The purchase price for the acquisition of the
operating interests is $21,000,000 and will be
met with equity of $5,250,000 from the proposed
members and a loan for $15,750,000 at 5%
interest for a ten-year term. The purchase price

for the real estate is $9,090,000 and will be met
with $450,000 cash down payment with the
remaining $8,640,000 to be financed with a bank
loan at 5% interest for a ten-year term to cover
the existing $3,000,000 mortgage plus the
remaining balance of $5,640,000. Jeremy
Strauss is the sole member of Barnwell Realty
Operations Associates LLC. The proposed
budget is as follows:

Year One
Revenues $23,371,466
Expenses 22,241,388
Gain $130,078
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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 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]

2. Submission of an executed bank loan commitment for working capital, acceptable to the Department
of Health. [BFA]

3. Submission of an executed bank loan commitment for the purchase of the operations, acceptable to
the Department of Health. [BFA]

4. Submission of an executed bank loan commitment for the purchase of the realty, acceptable to the
Department of Health. [BFA]

5. Submission of an executed Consulting Services Agreement, acceptable to the Department of
Health. [BFA]

6. Submission of a photocopy of the Consulting Services Agreement between Barnwell Operations
Associates LLC and Strauss Ventures, LLC, which is acceptable to the department. [CSL]

7. Submission of a photocopy of the Articles of Organization of Barnwell Acquisitions LLC, which is
acceptable to the department. [CSL]

8. Submission of a photocopy of the Operating Agreement of Barnwell Acquisitions LLC, which is
acceptable to the department. [CSL]

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]

Council Action Date
October 11, 2017
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Need Analysis |

Analysis
The current need methodology shows a need for 60 additional beds in Columbia County.

RHCF Need — Columbia County

2016 Projected Need 667
Current Beds 596
Beds Under Construction 11
Total Resources 607
Unmet Need 60

Barnwell Nursing & Rehabilitation Center
Facility vs. County

100.0%
97.0%
° 96.0%
©
[a's
S 92.0% Se
§ /(____,-
35
8 88.0%
o
84.0%

2010 2011 2012 2013 2014 2015 2016 *
= e e Facility 92.3% 90.4% 90.2% 93.8% 90.7% 90.6% 90.3%
e Co|umbia County 90.9% 92.0% 91.6% 91.0% 87.5% 89.1% 93.6%

* Unaudited data; based upon facility reported data

Current self-reported occupancy, as of June 7, 2017, is 97.5%. The overall occupancy for Columbia
County was 89.1% for 2015.

Per the applicant, the low utilization was attributable to a failure to invest time and resources to resident
admission. The facility was unable to retain quality staff and fill management positions which impacted
the provision of care to residents. Because of the difficulty to retain staff, the facility was unable to
accept higher acuity patients.

To improve utilization going forward, the applicant plans to:

¢ Implement extensive staff training to improve overall quality of care and provide clinical expertise
necessary to care for high acuity patients. A full-time physician and director of nursing will be
added to the facility’s staff.

e Hire an admissions nurse to streamline the admissions process.

e Become part of The Grand Healthcare System, a residential healthcare provider affiliated with
seven facilities within New York State. This affiliation will allow the facility to benefit from staff and
resources of the affiliated facilities, including the adoption of best practices.
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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. An 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.

Barnwell Nursing & Rehabilitation Center's Medicaid admissions of 48.5% in 2014 and 65.7% in 2015
exceeded Columbia County’s 75% threshold rates in 2014 and 2015 of 28.9% and 36.8%, respectively.

Conclusion
There will be no change in beds in Columbia County.

Recommendation
From a need perspective, contingent approval is recommended.

Program Analysis |

Facility Information

Existing Proposed

The Grand Rehabilitation and

Facility Name

Barnwell Nursing &
Rehabilitation Center

Nursing at Barnwell

Address 3230 Church Street Same
Valatie, NY 12184
RHCF Capacity 236 Same
ADHC Program Capacity | 40 Same
Type of Operator Limited Liability Company Limited Liability Company
Class of Operator Proprietary Proprietary

Operator

Jopal, LLC

Barnwell Operation Associates, LLC

Barnwell Acquisition, LLC 97.50%
*Jeremy Strauss (95%)
Meryl Strauss  (5%)
Bruce Gendron 2.50%
*Managing Member

Character and Competence - Background
Facilities Reviewed
Nursing Homes
Boro Park Center for Rehabilitation
Brooklyn Center for Rehabilitation & Residential HealthCare
Bushwick Center for Rehabilitation
Corning Center for Rehabilitation
Essex Center for Rehabilitation
Fulton Center for Rehabilitation & Health Care
Holliswood Center for Rehabilitation
Richmond Center for Rehabilitation and Specialty Healthcare 04/2012 to 12/2015
Steuben Center for Rehabilitation and Healthcare 07/2014 to present
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05/2011 to present
03/2007 to 12/2015
05/2011 to 12/2015
07/2013 to 02/2016
03/2014 to 12/2015
04/2012 to 12/2015
05/2013 to present



The Grand Rehabilitation and Nursing at Guilderland 11/2014 to present

The Grand Rehabilitation and Nursing at River Valley 09/2016 to present
The Grand Rehabilitation at Pawling 01/2004-present
The Grand Nursing and Rehabilitation at Queens 06/2004 to present
The Grand Rehabilitation and Nursing at Chittenango 05/2011 to present
The Grand Rehabilitation and Nursing at Rome 05/2011 to present
Washington Center for Rehabilitation 02/2014 to 12/2015
Waterfront Center for Rehabilitation 01/2013 to 12/2015
Adult Homes

Washington Center Adult Home (AH) 02/2014 to 05/2016

Ambulance Company
Senior Care Emergency Ambulance Services, Inc. (EMS) 08/2007 to present

Individual Background Review

Jeremy B. Strauss discloses employment as Executive Director of Dutchess Center for Rehabilitation
since 2003. He is also the CEO of The Grand HealthCare System, which is a consulting and service
company for skilled nursing and rehabilitation facilities. He has a

BA Degree from Yeshiva University. Mr. Strauss discloses the following health facility interests:

Boro Park Center for Rehabilitation (2%) 05/2011 to present
Brooklyn Center for Rehabilitation & Residential HealthCare (5%) 03/2007 to 12/2015
Bushwick Center for Rehabilitation (10%) 05/2011 to 12/2015
Corning Center for Rehabilitation (25%) 07/2013 to 02/2016
Essex Center for Rehabilitation (30%) 03/2014 to 12/2015
Fulton Center for Rehabilitation & Health Care (25%) 04/2012 to 12/2015
Holliswood Center for Rehabilitation (7.5%) 05/2013 to present
Richmond Center for Rehabilitation and Specialty Healthcare (5%) 04/2012 to 12/2015
Steuben Center for Rehabilitation and Healthcare (29%) 07/2014 to present
The Grand Rehabilitation and Nursing at Guilderland (95%) 11/2014 to present
The Grand Rehabilitation and Nursing at River Valley (95%) 09/2016 to present
The Grand Rehabilitation at Pawling  (98%) 01/2004 to present
The Grand Nursing and Rehabilitation at Queens (95%) 06/2004 to present
The Grand Rehabilitation and Nursing at Chittenango (67%] 05/2011 to present
The Grand Rehabilitation and Nursing at Rome (67%) 05/2011 to 3/30/17
Washington Center for Rehabilitation (30%) 02/2014 to 12/2015
Waterfront Center for Rehabilitation 01/2013 to 12/2015
Washington Center Adult Home (AH) (30%) 02/2014 to 05/2016
Senior Care Emergency Ambulance Services, Inc. (23%) 05/2005 to present

Meryl Strauss discloses that she has been retired since 1996. Her last employment is listed as a school
teacher in Queens. She has a BA Degree from Queens College. Ms. Strauss discloses the following
health facility interests:

The Grand Rehabilitation and Nursing at Guilderland (4.875%)  11/2016 to present

The Grand Rehabilitation and Nursing at River Valley (4.70%) 09/2016 to present

The Grand Rehabilitation and Nursing at Rome (2%) 08/2016 to present

The Grand Rehabilitation and Nursing at Chittenango (2%) 07/2016 to present

Bruce Gendron is employed as the Regional Administrator of The Grand Healthcare Systems, and has a
MBA Degree from Rensselaer Polytechnic Institute. Mr. Gendron holds a current Nursing Home
Administrator license in good standing. He discloses no nursing home ownership interests.
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Character and Competence - Analysis
A review of operations of Essex Center for Rehabilitation and Health Care for the period identified above
reveals the following:

e The facility was fined $6,000 pursuant to a Stipulation and Order for surveillance findings on
August 9, 2015. Deficiencies were found under 10 NYCRR 415.12 Quality of Care: Highest
Practical Concern; 415.26 Administration; and 415.27(a-c) Administration: Quality Assessment
and Assurance

A review of operations of Fulton Center for Rehabilitation and Healthcare for the period identified above
reveals the following:

e The facility was fined $52,000 pursuant to Stipulation and Order NH-16-004 issued April 23.
2015 for surveillance findings on June 11, 2012, May 15, 2012, and November 21, 2013.
Deficiencies were found under 10 NYCRR 415.12 Quality of Care: Highest Practical
Potential; 415.12(i)(1) Quality of Care: Nutrition; 415.12(h)(1) Quality of Care:
Accidents/Supervision; 415.12(m)(2) Quality of Care: Medication Errors; 415.12(i)(1) Quality
of Care: Nutrition; 415.12(c)(2) Quality of Care: Pressure Sores; 415.26 Administration;
415.27(a-c) Quality Assurance; 415.3(e)(2)(ii)(b) Notification of Changes; and
415.4(b)(1)(2)(3) Investigative/Report Allegations.
A federal CMP of $975 was assessed for the Junel6, 2012 survey findings.
A federal CMP of $11,895 was assessed for the May 15, 2013 survey findings.
A federal CMP of $10,000 was assessed for the November 21, 2013 survey findings.
The facility was fined $10,000 pursuant to Stipulation and Order NH-12-39 issued on
September 17, 2012 for surveillance findings on March 24, 2014. Deficiencies were found
under 10 NYCRR 415.12(c)(1)(2) Quality of Care: Pressure Sores.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of operations of the Grand Rehabilitation and Nursing at Guilderland for the period identified
above reveals the following:

e The facility was fined $4,000 pursuant to Stipulation and Order NH-16-026 issued on January
5, 2016 for surveillance findings on March 16, 2015. Deficiencies were found under 10
NYCRR 415.12(h)(1) Quality of Care: Accident Free Environment; and 415.26 Administration.

o A Federal CMP of $4,517.50 was assessed for the March 16, 2015 survey findings.

e The facility was fined $4,000 pursuant to Stipulation and Order NH-16-110 was issued for
surveillance findings on August 27, 2015. Deficiencies were found under 10 NYCRR
415.12(h)(1) Quality of Care: Accident Free Environment; and 415.26 Administration.

o A Federal CMP of $16,477.50 was assessed for the August 27, 2015 survey findings

e The facility was fined $10,000 pursuant to Stipulation and Order # 17-042 issued on
July 25, 2017 for surveillance findings on April 14, 2017. Deficiencies were found under 10
NYCRR 415.3(e)(2)(ii)(b) Notification of Changes Significant Changes in Condition-
Complications and /or Life Threatening.

An assessment of the underlying causes of the 2015 enforcements determined that they were not
recurrent in nature and the operator investigated the circumstances surrounding the violation, and took
steps which a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of operations of Richmond Center for Rehabilitation and Specialty Healthcare for the period
identified above reveals the following:

e The facility was fined $18,000 pursuant to a Stipulation and Order issued for surveillance findings
on April 24, 2012. Deficiencies were found under 10 NYCRR 415.4(b) Free from
Abuse/Involuntary Seclusion; 415.4(b)(1)(ii) Investigate Report Allegations; 414.4(b)
Develop/Implement Abuse/Neglect Policies; 415.11(c)(2)(i-iii) Care Planning; 415.12(f)(1)
Mental/Psychological Difficulties; 415.12(h)(1)(2) Quality of Care: Accidents/Supervision; 415.26
Administration; 415.15(a) Medical Director; and 415.27 (a-c) Quality Assurance.
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o Afederal CMP of $27,528 was assessed for the April 24, 2012 survey findings.

e The facility was fined $2,000 pursuant to a Stipulation and Order NH-16-041 issued January 13,
2016 for surveillance findings on October 24, 2013. Deficiencies were found under 10 NYCRR
415.12(h)(2) Quality of Care: Accident Free Environment.

e The facility was fined $10,000 pursuant to Stipulation and Order NH-16-118 issued for
surveillance findings on March 21, 2014. Deficiencies were found under 10 NYCRR 415.12(h)(2)
Quality of Care: Accidents.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of the operations of The Grand Rehabilitation and Nursing at Chittenango for the period
identified above reveals the following:

o Afederal CMP of $3,250 was assessed for July 30, 2012 survey findings.

A review of the operations of The Grand Rehabilitation and Nursing at Rome for the period identified
above reveals the following:
o Afederal CMP of $1,600 was assessed for May 18, 2011 survey findings.

A review of the operations of Washington Center for Rehabilitation and Healthcare for the period
identified above reveals the following:

e The facility was fined $4,000 pursuant to a Stipulation and Order issued for surveillance findings
on September 11, 2015. Deficiencies were found under 10 NYCRR 415.12(h)(1) Quality of Care:
Accident Free Environment; 415.27(a-c) Administration: Quality Assessment and Assurance.

o Afederal CMP of $8,541 was assessed for the September 11, 2015 survey findings.

A review of the operations of Waterfront Center for Rehabilitation and Healthcare for the period identified
above reveals the following:

e The facility was fined $24,000 pursuant to a Stipulation issued for surveillance findings on
November 6, 2015. Deficiencies were found under 10 NYCRR 415.12(m)(2) Quality of Care: No
Significant Med Errors; 415.12 Quality of Care: Highest Practicable Potential; 415.12(1)(1) Quality
of Care: Unnecessary Drugs; 415.18(a) Pharmacy Services: Facility Must Provide Routine and
Emergency Drugs in a Timely Manner; 415.18(c)(2) Pharmacy Services: the Drug Regimen of
Each Resident Must be Reviewed at Least Once a Month by Licensed Pharmacist; 415.4(b)(2)(3)
Investigate/Report Allegations/Individuals; 415..26 Administration; and 415.27(c)(2)(3)(v)
Administration: Quality Assessment and Assurance.

A review of operations for Washington Center Adult Home, (Argyle Center for Independent Living) for the
periods identified above, reveals the following:
e The facility was fined $455.00 pursuant to Stipulation and Order # ACF-16-149 issued on
11/21/2016 for surveillance findings on 1/7/2016 and 4/5/2016. Defiencies were found under 18
NYCRR 487.8, Food Service.

The review of operations of Boro Park Center for Rehabilitation and Healthcare, Brooklyn Center for
Rehabilitation and Residential Health Care, Bushwick Center for Rehabilitation and Health Care, Corning
Center for Rehabilitation, Dutchess Center for Rehabilitation and Healthcare, Holliswood Center for
Rehabilitation and Healthcare, and Steuben Center for Rehabilitation and Healthcare for the time periods
indicated above reveals that there were no enforcements.

The review of Senior Care Emergency Ambulance Services, Inc., for the periods identified above, reveals
that there were no enforcements. Information provided by the Department’s Bureau of Emergency
Services indicates there have been issues involving motor vehicle accidents and vehicle maintenance.
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Quality Review

Provider name Overall Health QUL Quintile
Inspection Measures

Boro Park Center for Nursing and Fkk kK *kkkk *kkkk 4
Rehab Center
Brooklyn Ctr For Rehab and *k%k *kkk *kk 3
Residential Hlth Care
Bushwick Center for Rehab and Fhkk *%%x *kkkk 3
Health Care
Corning Center for Rehabilitation * * *kk 4
and Healthcare
Essex Center for Rehabilitation and * * K%k 4
Healthcare
Fulton Center for Rehabilitation and KKk *% *kkx 4
Healthcare
Holliswood Center for Rehabilitation *kk * %%k *k*kx 5
& Healthcare
Richmond Center for Rehab and *kkk * %%k * %%k 5
Specialty H C
Steuben Center for Rehabilitation K%Kk * %%k *% 5
and Healthcare
The Grand Rehabilitation & Nursing * * *% N/AL
at Guilderland?
The Grand Rehabilitation & Nursing N/A *% * %k 4
At River Valley
The Grand Rehabilitation & Nursing Kk k J*kkk *kkk 4
at Pawling
The Grand Rehabilitation & Nursing Kk kKK Jkkkk *kkkk 4
at Queens
The Grand Rehabilitation & Nursing %% *% K%k 3
at Chittenango
The Grand Rehabilitation & Nursing %% * *kkkk 3
at Rome
Washington Center for Rehabilitation * * Yk 5
& Healthcare
Waterfront Center for Rehabilitation *% * *kkkk 5
& Healthcare

1CMS Special Focus Facility 2015-16

With regard to the nursing homes with a quality score of 1 or 2, the applicants have stated they have
responded by implementing staffing incentives to recruit and retain employees. They have enhanced
training and education, and provided housing to augment staff recruitment and retention. For 2 of the
nursing homes they indicate that the population served is clinically complex, which is a factor in the low
ratings. They note that the nursing homes have been improving at each survey interval. Other
measures implemented across the board include changes to policies and procedures, audits of staff
practices and increased oversight.

The Grand Rehabilitation and Nursing at Guilderland was a Special Focus facility from July 2015 until
November 2016. Mr. Strauss acquired a 9% membership interest of Guilderland Center Rehabilitation
and Extended Care Facility Operating Company, the previous operator, in November, 2014. Mr. Strauss
was hired as a consultant to the operator, and the facility showed sufficient improvement to graduate from
Special Focus. In November 2016, the ownership of Guilderland Center changed, with Mr. Strauss
serving as managing member.

|
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In response to the most recent 2017 enforcement, the applicant explained that a review of staff practices
indicated a lack of clarity among staff regarding notification protocol. The applicant indicates that the
issues with leadership and staff at the facility have been remedied. The facility has taken steps including
hiring a new Administrator. The Grand, the operating consultant, has added Support and Regional
Assessment nurses and a Corporate Director of Education. Specific staffing initiatives at Guilderland
Center include hiring a staff recruiter for the Capital Region, the execution of a staffing contract to provide
additional night and weekend staffing, introduction of a new benefit package for staff recruitment and
retention and the implementation of an on-call transportation support program to provide assistance to
staff getting to work.

Project Review

No changes in the program or physical environment are proposed in this application. It is the intent of the
new operators to enter into an administrative and consulting services agreement with The Grand
Healthcare System. The Grand is a related party with Jeremy Strauss serving as CEO and Bruce
Gendron the Regional Administrator. The applicants do 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 |

Asset Purchase Agreement
The applicant has submitted an executed asset purchase agreement for the operating interests of the
RHCF. The terms of the agreement are summarized below:

Date: January 3, 2017

Seller: Jopal, LLC d/b/a Barnwell Nursing & Rehabilitation Center

Purchaser: Barnwell Operations Associates LLC

Purchased All security deposits and prepayments, menus, policies and procedures manuals,
Assets: computers and computer software, telephone numbers and telefax numbers,

copies of all financial books and records in the possession of Seller or its agents,
resident/patient records, employee and payroll records of Transferred Employees,
goodwill, all accounts receivable, licenses and permits held or owned by Seller
and the Basic Assets to the extent transferable, cash, marketable securities,
deposits and cash equivalents, and accrued interest and dividends thereon,
reimbursement made before, on or after the Closing Date by Medicare, Medicaid
or any third party payor for any period on or after the Closing Date, 17% of all
payments under the Universal Settlement made after the Contract Date,
leasehold improvements, furniture, fixtures and equipment owned by Seller, other
assets of Seller of whatever nature or kind arising from or used in connection with
the Facility and insurance policies purchased before the Closing Date.

Excluded Assets: | Retroactive rate increases, plans, claims, rights, causes of action, rights of
recovery, rights of set-off and recoupment against any third parties, claims for
refund or other claims owned by Seller in connection with any real estate taxes or
assessments which relate to a period or periods before the Closing Date and the
proceeds of any such claims, financial books and records of Seller, accounts
receivable relating to services rendered by the Facility before the Closing Date,
83% of all payments under the Universal Settlement made after the Contract
Date, The Universal Settlement Escrow Account, any assets of Seller not used in
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connection with the operation of the Facility; and the Real Property, and
improvements thereon, and any rights relating to it.

Purchase Price: $21,000,000

Payment of $1,050,000 cash deposit held in escrow with the remaining $19,950,000 due at
Purchase Price: Closing by a $15,750,000 loan and $4,200,000 cash.

The applicant’s financing plan appears as follows:
Equity via proposed members $5,250,000
Bank loan (5% interest, 10-year term) $15,750,000

BFA Attachment A is the net worth summary for the proposed members of Barnwell Operations
Associates LLC, which shows sufficient liquid assets to cover the equity requirement for the purchase
agreement. Harborview Capital Funding has provided a letter of interest for the loan at the stated terms.
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 August 25, 2017, the facility has no
outstanding Medicaid overpayment liabilities.

Contract of Sale of Real Property
The applicant has submitted an executed COS for the real property. The agreement will close
simultaneously with the APA upon approval by the PHHPC. The terms are summarized below:

Date: January 3, 2017

Premises: The parcel of land located at 3230 Church Street, Valatie, New York

Seller: Valatie Acquisition I, LLC

Purchaser: Barnwell Realty Operations Associates LLC

Purchase Price: | $9,090,000

Payment of $450,000 cash down payment with the remaining $8,640,000 due at Closing to be

Purchase Price: | paid via a bank loan at 5% interest for a ten-year term to cover the existing
$3,000,000 mortgage plus the remaining balance of $5,640,000.

The existing mortgage is held by 300 Broadway-Sayville Lender, LLC, a Delaware limited liability
company, and consists of a bank loan for $3,000,000 at 8% interest for a three-year term. Jeremy
Strauss is the sole owner and managing member of Barnwell Realty Operations Associates, LLC. BFA
Attachment B shows the net worth of Mr. Strauss, which reveals sufficient resources for stated levels of
equity.

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

Date: January 17, 2017
Premises: | A 236-bed RHCF with a 40-slot ADHCP located at 3230 Church Street, Valatie, New York
Landlord: Barnwell Realty Operations Associates, LLC

Tenant: Barnwell Operations Associates, LLC
Terms: 10 years
Rental: $2,750,000 annually ($229,166.67 per month)

Provisions: | Taxes, assessments, water and sewer rents, rates and charges, charges for public
utilities, excises, levies, license and permit fees and other governmental charges

The lease arrangement is a non-arm'’s length agreement. Jeremy Strauss has ownership interest in both
Barnwell Operations Associates, LLC and Barnwell Realty Operations Associates, LLC.
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Consulting Services Agreement
The applicant has provided a draft consulting services agreement, summarized below:

Operator: Barnwell Operations Associates, LLC
Contractor: Strauss Ventures, LLC d/b/a The Grand Health Care System
Term: One year and renew automatically for successive one year periods.

Compensation: | $1,020,000 ($85,000 per month) plus an initial fee of $1,000 totaling $1,021,000 for the

first year.

Duties of
contractor:

Provide assistance to established Operator's administrator, consulting/advisory services
related to administration and operational functions, regulatory monitoring, compliance
and quality assurance, oversight of all functions related to accounts receivables, develop
and implement a marketing plan and operate, supervise and oversee all functions related
to billing and Preparation of health facility assessments, RHCF 4 reports and Medicare
cost reports. Review rate sheets and assisting with filing necessary appeals.

The agreement provides that Barnwell Nursing and Rehabilitation Center will retain ultimate control in all
of the final decisions associated with the services.

The applicant has submitted an executed attestation stating that the applicant understands and
acknowledges that there are powers that must not be delegated, the applicant will not willfully engage in
any illegal delegation and understands that the Department will hold the applicant accountable.

The Grand Health Care System will also provide consulting services to the other RHCFs owned and
operated by Jeremy Strauss. Mr. Strauss is a member of Strauss Ventures, LLC a with 95% membership
interest.

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

Inpatient Revenues

Commercial $328.17 $551,326 $304.20 $550,298

Medicare $477.52 4,499,150 $523.72 5,313,663

Medicaid $233.61 14,245,568 $213.67 14,030,080

Private Pay $326.08 1,355,841 $354.99 1,589,290

All Other $235.27 318,556 $229.67 334,853
Total Inpatient Rev. $20,970,441 $21,818,184
ADHCP Revenues

Medicaid $110.13 $797,043 $149.36  $1,087,042

Private Pay $215.32 623,785 $160.00 466,240
Total Outpatient Rev. $1,420,828 $1,553,282
Total Patient Revenues $22,391,269 $23,371,466
Other Operating Rev. 51,039 0
Total Revenues $22,442,308 $23,371,466
Inpatient Expenses

Operating $253.70 $19,686,092 $238.52 $18,508,002

Capital $19.14 1,484,858 $48.59 4,060,202
Total Inpatient Exp. $272.84 $21,170,950  $270.11 $22,568,204
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ADHCP Expenses
Operating
Capital

Total Outpatient Exp.

Total Expenses
Net Income

Total Patient Days
Total ADHCP Visits

Occupancy
Breakeven
Breakeven (Inpt & ADHCP)

$70.73 $716,823 $65.64 $669,008
$0.41 4,176 $0.41 4,176
$71.14 $720,999 $66.05 $673,184
$343.98 $21,891,949  $336.16 $23,241,388
$550,359 $130,078

77,595 83,553

10,134 10,192

90.10% 97.00%

90.16% 100.00%

87.83% 96.46%

The following is noted with respect to the submitted budget:

All Other refers to income from the following sources: ADC insurance, VA benefits, Fidelis and
CDPHP.

Despite decreases in expenses of salaries and wages, employee benefits, professional fees, medical
and surgical supplies, nonmedical supplies, purchase or contract services and other direct expenses,
budgeted first year expenses increased from current year due to increased interest and depreciation
and rent expenses.

Other Operating Revenues refers to income from the following sources: cafeteria, cash
discounts/rebates on purchases, unrestricted investment income, nurse aide training and
miscellaneous.

The Medicare and Private Pay rates are based upon current market rates.

The current year reflects the facility’s 2016 payor and 2016 RHCF-4 cost report information.
Historical utilization for base year 2016 was 90.1%.

For budget Year One, Medicaid revenues are projected based on the current operating and capital
components of the facility’s 2017 Medicaid FFS rate. All other revenues assume current payment
rates for the respective payors.

Overall utilization is 90.1% for the current year and projected at 97.0% for Year One. Upon the
change in ownership, the new operator will enter into a consulting services agreement with The
Grand Healthcare System that is expected to improve operations, stabilize staffing and enhance
care. The applicant indicated that Jeremy Strauss is a seasoned RHCF operator with experience
transforming nursing facilities with soft utilization and poor quality.

Utilization by payor source is as follows:

Current Year Years One
Inpatient ADHCP Inpatient ADHCP

Commercial 2.20% - 2.20% -
Medicare 12.10% - 12.10% -
Medicaid 78.60% 56.10%  78.60% 71.41%
Private Pay 5.40%  43.90% 5.40% 28.59%
All Other 1.70% - 1.70% -

Total 100.00% 100.00% 100.00% 100.00%

The current and first year budgeted breakeven of 87.83% and 96.46%, respectively, represents both
Inpatient and ADHCP operations. The low cost profitable outpatient service of the facility will allow
the applicant to achieve positive Net Operating Income in Year One. The applicant’s business
model, noted above, supports their commitment to improve the historically soft utilization of the
facility, and the efforts they will employ to achieve a financially stable nursing home operation.

The applicant noted that the facility operates a short-term rehabilitation unit with 40 beds. The unit's
average utilization is 95% with an average length of stay (LOS) of 30 days, compared to the average
long-term patient’s LOS of over 365 days. Short term rehab patients generate increased turnover that
directly impacts occupancy rates at any point in time, yet the facility will be able to serve a greater number
of individuals within the community. The applicant anticipates that the cumulative effect of their business
model will achieve and sustain occupancy rates at or above the Department’s planning optimum.

Project #171128-E Exhibit Page 13



Capability and Feasibility

The purchase price for the acquisition of the operating interests is $21,000,000 and will be met with
$5,250,000 equity from proposed members and a bank loan for $15,750,000 at 5% over a ten-year term.
Harborview Capital Funding has provided a letter of interest at the stated terms.

The working capital requirement is $3,873,565 based on two months of the first year's expenses.

Working capital will be satisfied with $1,959,359 equity from proposed members and the remaining
$1,914,206 will be financed through a bank loan for five years at 5% interest. Harborview Capital

Funding has provided a letter of interest for the working capital financing. BFA Attachment A, net worth of
the proposed members of Barnwell Operations Associates LLC, reveals sufficient resources for stated
levels of equity. BFA Attachment D provides the pro-forma balance sheet as of the first day of operation,
which indicates a positive members’ equity of $7,209,359. It is noted that assets include $19,950,000 in
goodwill, which is not an available liquid resource, nor is it recognized for Medicaid reimbursement
purposes. Excluding goodwill, members’ equity is a negative $12,740,641.

The submitted budget indicates that net income of $130,078 will be generated for the first year. BFA
Attachment F presents the budget sensitivity analysis based on current utilization of the facility as of June
30, 2017, which shows the budgeted inpatient revenues would decrease by $836,612, but the offset of
ADHCP revenues of $1,553,282 results in net income in Year One of $716,670. Jeremy Strauss, a
majority member of the proposed operator and sole member of the proposed realty owner, has submitted
an affidavit attesting that, should there be a loss in revenue during the facility’s first year of operations, he
will contribute funds to the operations to offset any such loss in revenue. BFA Attachment A, net worth of
the proposed members of Barnwell Operations Associates LLC, reveals the Mr. Strauss has sufficient
resources for stated levels of 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 (MCOSs) 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 C, the financial summary of Barnwell Nursing & Rehabilitation Center as of June 30,
2017, indicates that the facility experienced positive working capital, positive equity position and
maintained an annual net operating income of $1,553,075.

BFA Attachment E, financial summary of the proposed members’ affiliated RHCFs, shows the facilities
have maintained positive net income from operations for the periods 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 Barnwell Operations Associates, LLC — Proposed Members’ Net Worth
BFA Attachment B Barnwell Operations Associates, LLC — Organizational Chart

BFA Attachment C  Barnwell Nursing & Rehabilitation Center - Financial Summary

BFA Attachment D Pro Forma Balance Sheet

BFA Attachment E  Affiliated Residential Health Care Facilities

BFA Attachment F  Barnwell Nursing & Rehabilitation Center - Budget Sensitivity
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 171180-E
RTRNC, LLC d/b/a Robinson Terrace Rehabilitation and
Nursing Center

Program:

Purpose: Establishment

Residential Health Care Facility

County: Delaware
Acknowledged: March 10, 2017

Executive Summary

Description

RTRNC, LLC, a New York limited liability
company, requests approval to be established
as the new operator of Robinson Terrace, a 120-
bed, Article 28 residential health care facility
(RHCF) located at 28652 State Highway 23,
Stamford (Delaware County). The Stamford
Health Care Society, Inc., a not-for-profit
corporation, is the current operator of the facility.
Upon approval of this application, the RHCF will
be renamed Robinson Terrace Rehabilitation
and Nursing Center. There will be no change in
the number of beds or licensed services
provided. Separate applications to change the
operator of the 60-bed Adult Care Facility (ACF),
which includes a 30-bed Assisted Living
Program (ALP), and the licensed home care
services agency (LHCSA) are under review.

On February 10, 2017, The Stamford Health
Care Society, Inc., RTRNC, LLC (the RHCF
purchaser) and RTACF, LLC (the ACF/ALP and
LHCSA purchaser) entered into an Asset
Purchase Agreement (APA), whereby RTRNC,
LLC and RTACF, LLC agreed to purchase the
operations of the RHCF and the ACF/ALP and
LHCSA from The Stamford Health Care Society,
Inc. The APA provides that the purchase price
for the assets is $100,000, plus the assumption
by RTRNC, LLC and RTACF, LLC of certain
liabilities identified in the APA. The purchase
price will be paid from equity contributions from
the applicant members.

Also on February 10, 2017, The Stamford Health
Care Society, Inc. and 28652 State Highway 23,

LLC entered into a Facility Sale Agreement,
whereby 28652 State Highway 23, LLC agreed
to purchase the RHCF real estate from The
Stamford Health Care Society, Inc. for
$12,000,000. 28652 State Highway 23, LLC will
lease the RHCF to RTRNC, LLC for a term of 40
years. The members of 28652 State Highway
23, LLC are Uri Koenig (60%), Ephraim Steif
(39.9%) and David Camerota (0.1%). The
applicant submitted an affidavit attesting that
there is a relationship between 28652 State
Highway 23, LLC and RTRNC, LLC in that there
is identical ownership between the entities.

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

Current Operator
Stamford Health Care Society, Inc.
(not-for-profit)

Proposed Operator

RTRNC, LLC
Members
Uri Koenig 60.0%
Efraim Steif 39.9%
David Camerota 0.1%

The Seller lacks sufficient resources to sustain
the recurring losses it has experienced since
2013, and will be unable to access capital
necessary to make future infrastructure
investments. The Seller's Board of Directors
believes that in the relatively near future, the
Robinson Terrace will ultimately be forced to
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close; therefore, a decision was made to sell the
RHCF. The Board engaged Evans Senior
Investments (ESI) to complete a market
valuation of the subject facility and develop a
strategy to sell it. ESI is a senior housing
investment company that specializes in selling
nursing homes and assisted living facilities
throughout the country. ESI identified 40
established and qualified potential buyers, and
at the direction of the Board they submitted the
confidential offering memorandum to each
potential buyer. After interviewing a number of
potential buyers and receiving five bids, the
Board of Directors selected the subject
applicant. Aside from being the highest bidder,
the applicant was selected due to their
commitment to continue the Seller’s high
standards of service to the community. The
Seller fully intends to continue to operate as a
charitable organization for the benefit of the
greater Stamford community after the sale.
Among other charitable endeavors, the Board of
Directors expects that the Seller will provide
funding to address other critical needs of the
community such as drug and alcohol addiction
programs, mental health programs, medical and
transportation programs for the elderly and child
daycare services. There are no restrictions on
the property in regards to its use or ownership.

OPCHSM Recommendation
Contingent Approval

Need Summary
The facility is currently operating at 96.7 percent
occupancy and with only 3 vacant beds.

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
following approval.

Financial Summary

The purchase price for the acquisition of the
operating interests is $100,000 and will be met
with proposed members’ equity. 28652 State
Highway 23, LLC will fund the $12,000,000
realty purchase price by assuming the facility’s
existing HUD mortgage for $7,673,361 (as of
February 14, 2017) at 2.83% interest with the
maturity date of January 1, 2036, upon HUD
approval. The remaining $4,326,639 will come
from a $2,000,000 credit against the purchase
price at closing, and members’ equity of
$2,326,639. The proposed budget is as follows:

First Year Third Year
Revenues $9,460,470 $9,460,470
Expenses 9,334,465 9,377,738
Gain $126,005 $82,732
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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 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 facilitys 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]

2. Submission of an executed bank loan commitment for the purchase of the real property, acceptable
to the Department of Health. [BFA]

3. Submission of an executed Facility Sale Agreement, acceptable to the Department of Health. [BFA]

4. Submission of an executed SNF Assignment and Assumption Agreement related to the SNF
Transferred Agreements, acceptable to the Department of Health. [BFA]

5. Submission of documentation of HUD approval for the assumption of the existing HUD mortgage,
acceptable to the Department of Health. [BFA]

6. Submission of an amended copy of the by-laws of the applicant, which are acceptable to the
Department. [CSL]

7. Submission of an executed and amended copy of the facility lease agreement of the applicant, which
is acceptable to the Department. [CSL]

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]

Council Action Date
October 11, 2017
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Need Analysis |

Analysis
The current need methodology indicates an unmet need for 133 additional beds in Delaware County.

2016 Projected Need 511
Current Beds 202
Beds Under Construction 0
Total Resources 378
Unmet Need 133

Robinson Terrace vs. County
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— Facility 92.4% 93.0% 93.1% 95.3% 98.4% 94.1% 92.1%
= = = Delaware County 94.0% 92.7% 88.9% 96.7% 98.5% 95.5% 93.0%

The overall occupancy for Delaware County was 93.0% for 2015.

Robinson Terrace’s utilization was 98.4% in 2013, 94.1% in 2014, and 92.1% in 2015. In 2016, the
facility’s average self-reported utilization was 96.7%.

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. An 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.

Robinson Terrace’s Medicaid admissions for 2014 (39.8%) exceeded Delaware County’s threshold of
33.9%. In 2015 the facility’s 60.8% medicaid admissions exceeded the County’s threshold of 45.9%.
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Conclusion

This project will not impact existing need or utilization in Delaware County.

Recommendation

From a need perspective, contingent approval is recommended.

Program Analysis

Facility Information

Existing

Proposed

Facility Name

Robinson Terrace

Robinson Terrace Rehabilitation
and Nursing Center

Address 28652 State Highway 23 Same
Stamford, NY 12167
RHCF Capacity 120 Same
ADHC Program Capacity | N/A Same
Type of Operator Not for Profit Limited Liability Company
Class of Operator Voluntary Proprietary
Operator The Stamford Healthcare Society, | RTRNC, LLC
Inc. Members
*Uri Koenig 60.00%
*Efraim Steif 39.90%
David Camerota 0.10%

100.00%
*Managing Members

Character and Competence - Background

Facilities Reviewed
Nursing Homes

Beechtree Center for Rehabilitation and Nursing
Bridgewater Center for Rehabilitation & Nursing
Capstone Center for Rehabilitation and Nursing
Central Park Rehabilitation and Nursing Center
Chestnut Park Rehabilitation and Nursing Center
Cortland Park Rehabilitation and Nursing Center
Colonial Park Rehabilitation and Nursing Center
Crown Park Rehabilitation and Nursing Center
Evergreen Commons Rehabilitation and Nursing Center
Highland Park Rehabilitation and Nursing

Hudson Park Rehabilitation and Nursing

Northeast Center for Rehabilitation and Brain Injury
Pine Valley Center for Rehabilitation and Nursing
Riverside Center for Rehabilitation and Nursing
Van Duyn Center for Rehabilitation and Nursing
Vestal Park Rehabilitation and Nursing

Assisted Living Facilities

Pavilion at Vestal
Pavilion at Pine Valley

Diagnostic and Treatment Center

Bridgewater Center for Dialysis

09/2013 to present
08/2007 to present
03/2012 to present
11/2008 to present
06/2011 to present
06/2011 to present
06/2011 to present
08/2016 to present
04/2016 to present
06/2011 to present
06/2011 to present
11/2013 to present
08/2007 to present
03/2012 to present
12/2013 to present
06/2011 to present

12/2015 to present
09/2016 to present

03/2012 to present
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Individual Background Review

Uri Koenig is a CPA in good standing, and owner of JK Koenig & Co., an accounting firm located in
Spring Valley, NY. He has a Bachelor’'s degree in accounting from Touro College.

Mr. Koenig discloses the following health facility interests.

Bridgewater Center for Rehabilitation & Nursing (60%) 08/2006 to present
Pine Valley Center for Rehabilitation and Nursing (17.714%) 01/2008 to present
Central Park Rehabilitation and Nursing Center (60%) 11/2008 to present
Van Duyn Center for Rehabilitation and Nursing (60%) 12/2013 to present
Chestnut Park Rehabilitation and Nursing Center (60%) 06/2011 to present
Cortland Park Rehabilitation and Nursing Center (60%) 06/2011 to present
Colonial Park Rehabilitation and Nursing Center (60%) 06/2011 to present
Highland Park Rehabilitation and Nursing (60%) 06/2011 to present
Hudson Park Rehabilitation and Nursing Center (60%) 06/2011 to present
Vestal Park Rehabilitation and Nursing Center (60%) 06/2011 to present
Riverside Center for Rehabilitation and Nursing (60%) 03/2012 to present
Capstone Center for Rehabilitation and Nursing (60%) 03/2012 to present
Northeast Center for Rehabilitation and Brain Injury (60%) 11/2013 to present
Beechtree Center for Rehabilitation and Nursing (60%) 09/2013 to present
Crown Park Rehabilitation and Nursing. Ctr. (60%) 08/2016 to present
Evergreen Commons Rehabilitation and Nursing Center (60%) 04/2016 to present
The Pavilion at Vestal (60%) 12/2015 to present
The Pavilion at Pine Valley (60%) 09/2016 to present
Bridgewater Center for Dialysis (60%) 03/2012 to present

Efraim Steif is a licensed New York Nursing Home Administrator in good standing. Mr. Steif is the
President of FRS Healthcare Consultants, Inc. He has a Master’s Degree from Beth Medrash Govoah.
Mr. Steif discloses the following health care facility interests.

Bridgewater Center for Rehabilitation & Nursing (39.9%) 08/2006 to present
Pine Valley Center for Rehabilitation and Nursing (49.8%) 12/2004 to present
Central Park Rehabilitation and Nursing Center (39.9%) 11/2008 to present
Van Duyn Center for Rehabilitation and Nursing (39.9%) 12/2013 to present
Chestnut Park Rehabilitation and Nursing Center (39.9%) 06/2011 to present
Cortland Park Rehabilitation and Nursing Center (39.9%) 06/2011 to present
Colonial Park Rehabilitation and Nursing Center (39.9%) 06/2011 to present
Highland Park Rehabilitation and Nursing (39.9%) 06/2011 to present
Hudson Park Rehabilitation and Nursing Center (39.9%) 06/2011 to present
Vestal Park Rehabilitation and Nursing Center (39.9%) 06/2011 to present
Riverside Center for Rehabilitation and Nursing (39.9%) 03/2012 to present
Capstone Center for Rehabilitation and Nursing (39.9%) 03/2012 to present
Beechtree Center for Rehabilitation and Nursing (39.9%) 09/2013 to present
Northeast Center for Rehabilitation and Brain Injury (39.9%) 11/2013 to present
Crown Park Rehabilitation and Nursing Center (39.9%) 08/2016 to present
Evergreen Commons Rehabilitation and Nursing Center (39.9%) 04/2016 to present
The Pavilion at Vestal (39.9%) 12/2015 to present
The Pavilion at Pine Valley (39.9%) 09/2016 to present
Bridgewater Center for Dialysis (39.9%) 03/2012 to present

David Camerota is a licensed New York nursing home administrator in good standing. He is currently
employed as chief operating officer with Upstate Services Group, LLC, which provides administrative and
operational support to its affiliated skilled nursing facilities throughout New York. He has a Bachelor’s
Degree in Health Systems Management from SUNY Utica. Mr. Camerota discloses the following health
care facility interests.

Central Park Rehabilitation and Nursing Center (.1%) 11/2008 to present
Van Duyn Center for Rehabilitation and Nursing (.1%) 12/2013 to present
Bridgewater Center for Rehabilitation and Nursing (.1%) 08/2006 to present
Chestnut Park Rehabilitation and Nursing Center (.1%) 06/2011 to present
Cortland Park Rehabilitation and Nursing Center (.1%) 06/2011 to present
Colonial Park Rehabilitation and Nursing Center (.1%) 06/2011 to present
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Crown Park Rehabilitation and Nursing Center (.1%)
Evergreen Commons Rehabilitation and Nursing Center (.1%)
Highland Park Rehabilitation and Nursing (.1%)

Hudson Park Rehabilitation and Nursing Center (.1%)
Vestal Park Rehabilitation and Nursing Center (.1%)
Riverside Center for Rehabilitation and Nursing (.1%)
Capstone Center for Rehabilitation and Nursing (.1%)
Beechtree Center for Rehabilitation and Nursing (.1%)
Northeast Center for Rehabilitation and Brain Injury (.1%)
Pine Valley Center for Rehabilitation and Nursing (.1%)
The Pavilion at Vestal (.1%)

The Pavilion at Pine Valley (.1%)

Bridgewater Center for Dialysis (.1%0)

08/2016 to present
04/2016 to present
06/2011 to present
06/2011 to present
06/2011 to present
03/2012 to present
03/2012 to present
09/2013 to present
11/2013 to present
12/2004 to present
12/2015 to present
09/2016 to present
03/2012 to present

Character and Competence - Analysis

No negative information has been received concerning the character and competence of the above
applicants.

A review of Beechtree Center for Rehabilitation and Nursing reveals the following.
» A Civil Money Penalty of $2705.95 was assessed for the July 6, 2011 survey findings.

A review of Bridgewater Center for Rehabilitation & Nursing, LLC for the period identified above reveals
the following.
» The facility was fined $4,000 pursuant to a Stipulation and Order NH-13-016 issued May 29, 2013
for surveillance findings on July 6, 2011. Deficiencies were found under 10 NYCRR 415.26(f)(1)
Written Plans for Emergency/Disasters and 415.26(f)(3) Emergency Procedure/Drills.
» A Civil Money Penalty of $3,575.00 was assessed for the July 6, 2011 survey findings.

A review of Central Park Rehabilitation and Nursing Center for the period identified above reveals the
following.
* The facility was fined $2,000 pursuant to a Stipulation and Order NH-10-064 issued December
6, 2010 for surveillance findings on May 26, 2009. Deficiencies were found under 10 NYCRR
415.19(a) Quality of Care: Infection Control.
» The facility was fined $12,000 pursuant to Stipulation and Order NH-16-142 issued March 9,
2016 for surveillance findings on March 2, 2015. Deficiencies were found under 10 NYCRR
415.12 Quality of Care Highest Practicable Potential and 10NYCRR 415.12(c)(2) Quality of
Care Pressures Sores, Prevention, Pressure Sores with Admission.
» Afederal Civil Money Penalty of $3,750 was assessed for the May 26, 2009 survey findings.
» Afederal Civil Money Penalty(CMP) of $18,000 was assessed for the July 16, 2015- August
15 survey findings. The CMP is pending appeal.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.

A review of Highland Park Rehabilitation and Nursing Center for the period identified above reveals the
following.
» The facility was fined $10,000 pursuant to a Stipulation and Order for surveillance findings on
October 25, 2013. Deficiencies were found under 10 NYCRR 415.3e(2)(ii)(b) Notification of
Significant Changes in Condition.

A review of Hudson Park Rehabilitation and Nursing Center for the period identified above reveals the
following.
»  The facility was fined $28,000 pursuant to a Stipulation and Order NH-15-020 for surveillance
findings on March 20, 2012, February 1, 2013 and May 7, 2013. Deficiencies were cited on:
March 30, 2012 for 10 NYCRR 415.15(b)(2)(iii) Physician Services: Physician Visits; March 1,
2013 for 1I0NYCRR 415.12 Quality of Care: Highest Practicable Potential, 10 NYCRR
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415.12(m)(2) Quality of Care: Medication Errors, 10 NYCRR 415.26 Administration and 10
NYCRR 415.27(a-c) Administration: Quality Assessment and Assurance; May 7, 2013 for 10
NYCRR 415.12(h)(1)(2) Quality of Care: Accidents.

» The facility was fined $18,000 pursuant to Stipulation and Order NH-16-137 for surveillance
findings on January 28, 2011, March 28, 2011 and December 17, 2012.
Deficiencies were cited on December 17, 2012 for 10NYCRR 415.26 Quality of Care: Highest
Practicable Potential.

* The facility incurred a Civil Monetary Penalty of $4,387.50 for the period of December 17,
2012 to February 1, 2013; and a Civil Monetary Penalty of 51,053.63 for the period of
September 19, 2013 to October 28, 2013.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation. The
State enforcements listed above occurred when the facility was under receivership. For NH-16-137
the applicant had assumed receivership only at the time of the December 17, 2012 survey. The facility
has experienced a state enforcement free period since permanent establishment of the current
operators in December 2014.

A review of Van Duyn Center for Rehabilitation and Nursing for the period identified above reveals the
following:

e The facility was fined $14,000 pursuant to Stipulation and Order # NH-16-172 dated June 6,
2016 for surveillance findings on October 14, 2015. Deficiencies were found under 10NYCRR
415.14(h) Dietary Services Food Storage, 415.12(c)(2) Quality of Care Pressure Sores with
Admission 415.12 Quality of Care Highest Practicable Potential.

A review of operations for Capstone Center for Rehabilitation and Nursing, Crown Park Rehabilitation
and Nursing Center, Chestnut Park Rehabilitation and Nursing Center, Colonial Park Rehabilitation
and Nursing Center, Cortland Park Rehabilitation and Nursing Center, Evergreen Commons
Rehabilitation and Nursing Center, Northeast Center for Rehabilitation and Brain Injury, Pine Valley
Center for Rehabilitation and Nursing, Riverside Center for Rehabilitation and Nursing, Vestal Park
Rehabilitation and Nursing Center, The Pavilion at Pine Valley, The Pavilion at Vestal and Bridgewater
Center for Dialysis for the periods identified above revealed that there were no enforcements.

Quality Review

Health Quality
Provider name Overall Inspection | Measures Quintile
Beechtree Center for * * *% 5
Rehabilitation and Nursing
Bridgewater Center for Rehab & * * *kkk 3
Nursing LLC
Capstone Center for * *k * 5
Rehabilitation and Nursing
Central Park_RehabiIitation and *% * *kkkk 4
Nursing Center
Chestnut Park and Rehabilitation *% *% *kkk 4
Nursing Center
Cortland Park_ Rehabilitation and *kk *% Kkk gk 1
Nursing Center
Colonial Park_ Rehabilitation and *% *% Fkk gk 1
Nursing Center
Crown Park _Rehabilitation and * * *kkk 4
Nursing Center
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Evergreen Commons Rehab & * * *kkk 4
Nursing Center
Highland Park Rehabilitation and *kk *kk *kk 5
Nursing Center
Hudson Park Rehabilitation and *% *k *k 5
Nursing Center
Northeast Center for *kkk *kkkk *kkk 5
Rehabilitation & Brain Injury
Riverside Center for * * *kkk 5
Rehabilitation And Nursing
Van Duyn Center for * * *% 5
Rehabilitation and Nursing
Vestal Park Rehabilitation and * * * 5
Nursing Center
Pine Valley Center for Rehab and *kkkk *kkk Fkk gk 5
Nursing

With regard to the nursing homes with a quality score of 1 or 2, the applicants have stated they have
responded by putting into practice a minimum of two mock surveys per year. Many of the facilities have a
quality improvement plan in place. Additional new staff has been hired and trained and policies and
procedures have been reviewed. Two of the facilities were purchased in early 2016, and the applicant
indicates it takes time to implement institutional changes that will translate into higher STAR ratings.
They do expect rating improvements at many of the facilities based on recent surveys.

Project Review

No administrative services or consulting agreements are proposed in this application. However, there is
currently a consulting agreement in place between the existing operator and Upstate Services Group,
LLC (USG) which has common ownership with the applicant. Under this agreement, USG provides the
current operator with assistance regarding administrative services for the facility. This agreement is dated
June 1, 2016 and will terminate upon the final approval of 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.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis |

Asset Purchase Agreement (APA)
The applicant has submitted an executed APA for the operating interests of the RHCF. The terms are
summarized below:

Date: February 10, 2017

SNF Buyer: RTRNC, LLC

ACF Buyer: RTACF, LLC

Seller: The Stamford Health Care Society, Inc.

|
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Seller of ACF Real | Stamford Society Foundation, Inc.

Estate:
SNF Purchased All assets, interests and rights used in operation of the facility. Equipment;
Assets: supplies and inventory; licenses, certificates and permits; financial records;

Books, records, medical charts and information pertaining to the Residents
and Service Providers ; payments made by Payors for goods or Services
rendered; contracts; Motor Vehicles; financial, accounting /operating data and
records, telephone numbers; computer software, programs and similar
systems; intellectual property; Medicaid provider number and provider
agreements; deposits and prepayments for room and service charges;
intangible assets; cash, cash deposits and cash equivalents; prepaid
maintenance contracts; retroactive rate increases and/or lump sum or other
payments; and all other assets of Sellers, other than the Excluded Assets.
Excluded Assets: Except as otherwise set forth herein, leased or licensed property; The Sellers'
rights, title and interests in the insurance policies covering the Sellers, their
officers, directors, employees and agents, and any claims for refunds or
recoveries under any insurance policy; The Seller's rights, title and interest in
and to any rebates, refunds, settlements from class actions or other legal
proceedings and/or other amounts due to the Seller; Insurance policies not
transferred to SNF Buyer; Rights and interests of Seller under and pursuant
to this Agreement and any documents executed in connection with the
Closing; Employee Benefit Plans; Assets being transferred or sold pursuant
to the terms of the Facility Sale Agreements; Sellers' endowment fund and
any restricted charitable contributions; Any and all funds now or hereafter on
deposit in the reserve fund for replacements or in any sinking fund held by the
Lender; and The Cash Consideration and the Purchase Price.

Purchase Price: $100,000

Payment of $100,000 cash at closing.

Purchase Price:
The APA states that there are SNF assets and ACF assets. The ACF assets will be reviewed under a
separate CON.

The applicant will finance the purchase price through proposed members’ equity. BFA Attachment A is
the net worth summary for the proposed members of RTRNC, LLC, which shows sufficient liquid assets.

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 August 15, 2017, there are no outstanding
Medicaid overpayment liabilities.

Assignment and Assumption of SNF Transferred Agreement

As the SNF and ACF assets are combined under the one APA, in conjunction with the APA the applicant
has submitted separate draft Assignment and Assumption Agreements (AAAs) for the transfer of SNF
and ACF Contracts (Transferred Agreements) that the Buyers, in their sole discretion, determines to
assume no later than 30 days prior to Closing. The draft AAA for the SNF contract transfer of assets is as
follows:

SNF transfer:
Assignor: The Stamford Health Care Society, Inc.
Assignee: RTRNC, LLC
Rights For good and valuable consideration received by the Assignor the receipt and
assigned: sufficiency of which is hereby acknowledged, the Assignor hereby grants, transfers
and assigns to the Assignee the entire right, title and interest of the Assignor in and
to the SNF Transferred Agreements, which is warranted to be free and clear of all
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liens, charges and encumbrances except any Permitted Encumbrance set forth on
Exhibit "B"; and the Assignor shall continue to be responsible for and shall perform
and satisfy its obligations under the SNF Transferred Agreements insofar as such
obligations relate to the period on or before the date of this Assignment.
Obligations | The Assignee hereby assumes the covenants, agreements and obligations of the
Assumed: Assignor under the SNF Transferred Agreements which are applicable to the period
and required to be performed from and after the date of this Assignment, but not
otherwise. The Assignor shall promptly notify the Assignee in writing if any claim is
made against the Assignor with respect to any matter which the Assignee has
agreed to assume in this Assignment, specifying the nature and details of such
claim. The Assignor shall cooperate fully with the Assignee and its counsel and
attorneys in the defense against such claim in accordance with their judgment and
discretion, and the Assignor shall not pay or settle any such claim without the
Assignee's prior written consent.

Facility Sale Agreement

The applicant has submitted a draft facility sale agreement for the site they will occupy. The agreement
will close simultaneously with the APA upon approval by the Public Health and Health Planning Council.
The terms are summarized below:

Premises: Real property located at 28652 State Highway 23 in the Village of Stamford, Town of
Harpersfield, Delaware County, New York, and known as "Robinson Terrace,” together
with the building, structures and other improvements located thereon.

Seller: The Stamford Health Care Society, Inc..

Purchaser: 28652 State Highway 23, LLC

Purchase Price: | $12,000,000

Payment of $25,000 deposit to be paid within three Business Days of execution of the agreement;

Purchase Price: | $7,673,361 HUD mortgage (as of February 14, 2017) to be assumed;
$2,000,000 credit against the purchase price at closing; and
$2,301,639 cash at Closing.

The buyer shall receive a $2,000,000 credit against the purchase price that must be expended for
improvements within five years of the Closing Date. In addition to the purchase price, all funds in the
reserve fund for replacements or in excess of $300,000 in any sinking fund held by the Lender pursuant
to the terms of the Mortgage, shall be released and paid over to the Seller at Closing. Century Health
Capital, Inc. has provided a bank letter of interest for $7,673,361 at 2.83% interest with a maturity date of
January 1, 2036.

Lease Agreement
Facility occupancy is subject to an executed lease agreement, the terms are summarized as follows:

Date: March 1, 2016

Premises: | A 120-bed Skilled Nursing Facility (SNF) located at 28652 State Highway 23,
Stamford, New York

Landlord: 28652 State Highway 23, LLC

Tenant: RTRNC, LLC
Terms: 40 years
Rental: $689,244 annually ($57,437 per month)

Provisions: | Taxes, assessments, license and permit fees and other governmental charges.

The lease arrangement is a non-arm'’s length agreement. The applicant has submitted an affidavit
attesting to the relationship between the landlord and tenant in that there is identical ownership between
the entities.
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Operating Budget
The applicant has provided an operating budget, in 2017 dollars, for the first and third years after the
change of ownership. The budget is summarized below:

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

Revenues

Medicare $378.38 $723,849 $381.88 $1,302,600 $381.93 $1,302,600

Medicaid $145.78 4,954,500 $168.42 5,169,117 $169.69 5,169,117

Private Pay $457.15 2,435,251 $277.23 2,363,350 $277.23 2,363,350

All Other 230,358 625,403 625,403
Total Revenues $8,343,958 $9,460,470 $9,460,470
Expenses

Operating $222.56  $9,175,248 $192.33 $8,198,751 $193.35 $8,242,024

Interest 5.41 223,235 10.47 446,470 10.47 446,470

Depreciation/Rent 13.52 557,552 16.17 689,244 16.17 $689,244
Total Expenses $241.50  $9,956,035 218.97 $9,334,465 219.99 $9,377,738
Net Income ($1,612,077) $126,005 $82,732
Total Patient Days 41,226 42,628 42,628
Occupancy 94.1% 97.3% 97.3%

The following is noted with respect to the submitted budget:

The Medicare rates are based upon current market rates. Private pay rates have been reduced by
bad debt expense and are shown more conservatively for year one and year three.

The current year reflects the facility’s 2016 payor and 2016 RHCF-4 cost report information.
Historical utilization was 94.1% for base year 2016, and 96.0% as of July 31, 2017.

For budget Year One, Medicaid revenues are projected based on the current operating and capital
components of the facility’s 2017 Medicaid FFS rate.

All other revenue represents assessment revenue, rental income and miscellaneous income.

Expenses are forecasted to decrease in Year One and Year Three based on the applicant's
experience with operating other similarly-sized nursing homes within New York State. They include:
Professional Fees, Purchased Services and Other Direct Expenses as a result of reducing certain
administrative expenses.

Increases in capital costs will accrue through additional rent expense.

Utilization by payor source is as follows:

Current Year Year One Year Three
Medicare 4.64% 8.00% 8.00%
Medicaid 82.44% 72.00% 72.00%
Private Pay 12.92% 20.00% 20.00%
Total 100.00% 100.00% 100.00%

Breakeven utilization is 96.03% or 42,628 patient days for the first year.

Capability and Feasibility

The purchase price for the acquisition of the operating interests is $100,000 and will be met with equity
from proposed members. BFA Attachment A, net worth of the proposed members of RTRNC, LLC,
reveals sufficient resources for stated levels of equity. The purchase price for the real estate interests is
$12,000,000 and will be met by assumption of the facility’s existing HUD mortgage for $7,673,361 (as of
February 14, 2017) at 2.83% interest with a maturity date of January 1, 2036, upon HUD approval.
Century Health Capital, Inc. has provided a letter of interest for the financing term. The remaining
$4,326,639 will come from a $2,000,000 credit against the purchase price at closing, and members’
equity of $2,326,639.
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The working capital requirement is $1,555,744 based on two months of the first year's expenses, and will
be funded from operations as follows: $373,811 from cash and $1,181,933 from Accounts Receivable, as
of April 30, 2017. Pursuant to Section 1.3(c) of the APA, RTRNC, LLC is not assuming any accounts
payable or loans payable balances, which will remain a liability of The Stamford Health Care Society, Inc.
BFA Attachment E is the pro-forma balance sheet as of the first day of operation, which indicates a
positive members’ equity of $351,088.

The submitted budget indicates a net gain of $126,005 and $82,732 for the first year and third year,
respectively. As of July 31, 2017, utilization was at 96.0%. BFA Attachment G is the budget sensitivity
analysis based on current utilization of the facility as of July 31, 2017, which shows the budgeted
revenues would decrease by $1,281,545 resulting in a net loss in Year One of $1,155,540 and a net loss
in Year Three of $1,198,813. The proposed operators, Uri Koenig and Efraim Steif, have submitted
affidavits attesting they will provide equity contributions for operations as necessary. 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 (MCOSs) 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 C is a financial summary of the 2014-2016 certified and internal financial statements of
Robinson Terrace as of April 30, 2017. The 2016 certified financials indicate that the facility experienced
negative working capital, a positive net asset position and an annual net operating loss of $2,099,174.
Their internal financial statements for the first quarter of 2017 indicate that the facility experienced
negative working capital, a positive net asset position and an annual net operating loss of $1,618,610.
The 2016 operating loss was due to lower than expected occupancy at the facility. In addition, a relatively
high amount of operating expenses impacted the facility's 2016 operating results and the 2017 operating
results through April 30, 2017. The applicant plans to reduce avoidable expenses upon the closing of this
transaction. The negative working capital situation during these periods was the result of a higher than
expected Accounts Payable. Per these financial statements, the facility's average occupancy form
January 1, 2017 through April 30, 2017 was 96.90%, which should improve working capital and operating
positions prior to the change of operations.

BFA Attachments D, financial summary of the proposed members’ affiliated RHCFs, shows the facilities
have maintained positive net income from operations as of March 31, 2017, except for the following
RHCFs:

e Beechtree Center for Rehabilitation and Nursing shows an operating loss of $1,381 as of March 31,
2017, due to lower than expected occupancy levels which have since gone up from 2016 and the
facility expects a positive operating income by the end of 2017.

e Vestal Park Rehabilitation and Nursing Center was acquired in mid-2015 and is still in the process of
being financially stabilized.

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.

|
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Attachments |

BFA Attachment A RTRNC, LLC, Proposed Members Net Worth

BFA Attachment B 28652 State Highway 23, LLC - Net Worth Realty Members

BFA Attachment C  Robinson Terrace, Financial Summary

BFA Attachment D Affiliated Residential Health Care Facilities

BFA Attachment E  Pro Forma Balance Sheet

BFA Attachment F  Organizational Chart of RTRNC, LLC and 28652 State Highway 23, LLC
BFA Attachment G~ Budget Sensitivity
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 171302-E
Hampton NH Operating, LLC d/b/a Westhampton Care
Center

Program:

Purpose: Establishment

Residental Health Care Facility

County: Suffolk
Acknowledged: April 27,2017

Executive Summary

Description

Hampton NH Operating LLC, a New York limited
liability company, requests approval to be
established as the new operator of
Westhampton Care Center, a 180-bed, Article
28 residential health care facility (RHCF) located
at 78 Old Country Road, Westhampton (Suffolk
County). East End Healthcare, Inc., a
proprietary business corporation, is the current
operator of the facility. A separate entity,
Hampton NH Realty, LLC, has acquired the real
property. There will be no change in beds or
services provided.

On April 21, 2016, East End Healthcare, Inc.
and Hampton NH Operating LLC entered into an
Operations Transfer Agreement (OTA) whereby
Hampton NH Operating LLC agreed to purchase
the RHCF operations and certain other assets
from East End Healthcare, Inc. for $10 plus the
assumption of certain liabilities as identified in
the OTA, and the assumption of accounts
receivable after the closing date for the sale of
the RHCF property. Subsequently, in
accordance with the terms of the OTA and the
Shareholder Agreement, Charles-Edouard Gros
became a 9.9% shareholder in East End
Healthcare, Inc. via a stock purchase transaction
that closed on June 30, 2016, as noticed to the
Department. Pursuant to the terms of the
Shareholder Agreement, Mr. Gros was
appointed CEO of the facility.

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

Current Operator
East End Health Care, Inc.
Shareholders
John Waterman 90.1%
Charles Edouard-Gros 9.9%

Proposed Operator
Hampton NH Operating LLC

Members

Shlomo Boehm 80.0%
Ernest Schlesinger 17.0%
Esther Klein 3.0%

Westhampton Property, Inc. (prior property
owner/landlord) and East End Healthcare, Inc.
(tenant) are parties to a lease agreement
executed in 1998 for the RHCF property. On
April 21, 2016, Westhampton Property, Inc.
entered into a Purchase and Sale Agreement
(PSA) with Hampton NH Realty, LLC for the sale
of the RHCF realty. Closing of the property sale
took place on June 30, 2016. In accordance
with the PSA, Hampton NH Realty, LLC
assumed the existing lease and became the
landlord to East End Healthcare, Inc.

Upon approval of this application, East End
Healthcare, Inc. will assign its rights and
obligations as tenant under the lease to
Hampton NH Operating LLC, which will become
the tenant of Hampton NH Realty, LC. Hampton
NH Operating LLC and Hampton NH Realty,
LLC have common ownership.
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OPCHSM Recommendation
Contingent Approval

Need Summary

Historical utilization for 2015 and 2016 was
93.09% and 94.25%, respectively. Utilization
was 96.59% as of July 31, 2017.

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 applicants do not intend to utilize any
staffing agencies upon their assumption of
ownership.

Financial Summary

There are no project costs associated with this
proposal. The purchase price for the operations
is $10 and the assumption of accounts payable
and payroll liabilities offset by accounts

receivables. As of December 31, 2016,
accounts payable and payroll liabilities totaled
$1,967,6302 and accounts receivable totaled
$3,152,734 for net of $1,185,104 operating
income. The purchase price for the realty was
$27,000,000, which was met with $5,400,000
equity from the realty members and a bank loan
for $21,600,000 from the Bank of Texas. The
realty financing is currently a bridge-to-HUD loan
at Libor (1.74% as of June 16, 2017) plus 2.75%
over three years. The real property owner has
informed the Department that they are in the
process of obtaining a 30-year HUD mortgage at
3%. The real property closing took place on
June 30, 2016.

The projected budget is as follows:

Revenues $23,488,391

Expenses 22,029,103
Gain $1,459,288
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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 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)

2. Submission of a plan to continue 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)

3. 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 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;

e. Other factors as determined by the applicant to be pertinent. (RNR)

4. Submission of an executed assignment and assumption of lease agreement, acceptable to the
Department of Health. (BFA)

5. Submission of photocopies of all executed facility lease agreement documents, acceptable to the
Department. [CSL]

6. Submission of photocopies of all executed operations transfer agreement documents which are
acceptable to the Department. [CSL]

7. Submission of photocopies of all executed purchase and sale agreement document, which are
acceptable to the Department. [CSL]

|
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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]

2. 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)

3. 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)

Council Action Date
October 11, 2017

|
Project #171302-E Exhibit Page 4



Need Analysis |

Analysis
The current need methodology shows a need for 1,853 additional beds in the Nassau-Suffolk region.

RHCF Need — Nassau-Suffolk

2016 Projected Need 16,962
Current Beds 15,248
Beds Under Construction -139
Total Resources 15,109
Unmet Need 1,853
Westhampton Care Center
Facility vs. County vs. Region
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2009 2010 2011 2012 2013 2014 2015
- e = Facility 97.5% 96.8% 96.2% 97.4% 96.1% 94.7% 93.1%
e SUffolk County 95.5% 94.9% 93.1% 93.0% 91.5% 91.7% 91.7%
e o Nassau-Suffolk Region| 94.5% 94.0% 92.4% 92.8% 92.1% 91.9% 91.8%

The overall occupancy for Suffolk County was 91.7% in 2015 and occupancy for the Nassau-Suffolk
planning region was 91.8%.

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. An 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.
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The facility’s Medicaid admissions of 11.4% in 2014 and 12.5% in 2015 were below Suffolk County’s 75%
threshold rates of 16.7% for 2014 and 18.4% for 2015. Many of the facility’s residents are initially
admitted as Medicare primary insurer with Medicaid being a secondary insurer. These dual eligible
patients were considered as being counted toward meeting the 75% threshold requirement. The new
operator intends to increase Medicaid admissions to address the 10 NYCRR Part 670.3(c)(2) 75% county
threshold requirement as follows:

0 The facility has hired a Medicaid Admissions Coordinator to assist new residents with applying for

Medicaid coverage;
0 They plan extensive outreach to local hospitals, senior centers and assisted living facilities; and
0 The facility will continue to accept Medicaid pending residents.

Conclusion
There will be no change in beds available in the region as a result of this change in ownership. The
applicant will be required to implement plans to expand access to RHCF beds for Medicaid residents.

Recommendation
From a need perspective, contingent approval is recommended.

Program Analysis

Facility Information

Existing Proposed
Facility Name Westhampton Care Center Westhampton Care Center
Address 78 Old Country Rd, Same
Weshampton, NY
RHCF Capacity 180 Same
ADHC Program Capacity | N/A Same
Type of Operator Corporation Limited Liability Company
Class of Operator Proprietary Proprietary
Operator East End Health Care, Inc. Hampton NH Operating LLC
Members
Shlomo Boehm * 80%
Esther Klein 3%
Ernest Schlesinger 17%
* Managing Member

Character and Competence - Background
Facilities Reviewed

Dumont Center for Rehabilitation and Nursing Care 07/2010 to present
Bellhaven Center for Rehabilitation and Nursing Care 03/2010 to present
St. James Rehabilitation and Healthcare Center 08/2012 to present
The Grand Pavillion for Rehab and Nursing at Rockville Centre 08/2012 to present
The Greenery (PA) 06/2016 to present
Washington Square (OH) 01/2014 to present
Big Bend Woods (MO) 01/2016 to present
Abbey Woods (MO) 04/2017 to present
The Villa at Stamford (CT) 08/2016 to present

|
Project #171302-E Exhibit Page 6



Individual Background Review
Shlomo Boehm is self-employed as healthcare and real estate investor. He graduated from Columbia
University School of Law. He is an Attorney at Law licensed through New York State with license in
good standing. Mr. Boehm discloses the following ownership interests in health facilities:

The Villa at Stamford (CT) (27.94%) 08/2016 to present

Esther Klein is currently employed at Catapult Learning Center, LLC as a teacher’s coach. Ms. Klein
discloses she has a high school diploma. She discloses the following ownership interest:
Abbey Woods(MO) 30% 04/2017 to present

Ernest Schlesinger is the CEO of Sight Rite, which is an eyecare business. Mr. Schlesinger discloses
that he has a high school diploma. He discloses the following heatlh facility ownership interests:

Dumont Center for Rehabilitation and Nursing Care (2.50%) 07/2010 to present
Bellhaven Center for Rehabilitation and Nursing Care (5.00%) 03/2010 to present
St. James Rehabilitation and Healthcare Center (10%) 08/2012 to present
The Grand Pavillion for Rehab and Nursing at Rockville Centre (5%) 08/2012 to present
The Greenery (PA) (15%) 06/2016 to present
Washington Square (OH) (6%) 01/2014 to present
Big Bend Woods (MO) (10%) 01/2016 to present
Abbey Woods (MO) (50%) 04/2017 to present

Character and Competence - Analysis
A review of operations at Dumont Center for Rehabilitation and Nursing Care for the period specified
reveals the following:
e The facility was fined $18,000 pursuant to Stipulation and Order NH-16-061 for surveillance
findings on April 13, 2015. Deficiencies were found under 10 NYCRR 415.3(e)(1)(ii) Resident
Rights: Advance Directives, 415.5(g) Quality of Life: Social Service, 415.12 Quality of Care:
Highest Practical Potential, 415.26 Administration: 490 Administration, and 415.15(a)
Administration: Medical Director.
e The facility incurred a Civil Money Penalty of $40,000 for the Immediate Jeopardy on April 13,
2015.

A review of operations at Big Woods Healthcare Center (MO) for the period specified reveals the
following:
e A Civil Money Penalty of $17, 605 was assessed, which was reduced and paid in the amount of
$11, 400 in regards to Survey findings on July 05, 2016 for Staff Treatment of Residents.
e A Civil Money Penalty of $17,000 was assessed for survey findings on March 3, 2017 for
Pressure Sores. This is in the appeal process at this time.

The state of Missouri reported that none of the violations were repetitive in nature.

A review of operations at The Villa at Stamford for the period specified reveals the following:
e The facility incurred a Civil Money Penalty of $3,640 for survey findings on March 28, 2017 for
Accidents and Supervision.

A review of operations at Bellhaven Center for Rehabilitation and Nursing, St. James Rehabilitation and
Healthcare Center, The Grand Pavilion for Rehabilitation at Rockville Center, Greenery Center for Rehab
and Nurisng(PA), Washington Square Nursing Center(OH) and Abbey Woods Center for Rehabilitation
and Healing (MO) for the time periods identified above reveals that there were no enforcements, and no
civil money penalities
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Quality Review

Health Quality
Provider Name Overall | Inspection | Measures | Quintile
Dumont Center for Rehabilitation and Yk * FkKkkk 4
Nursing
Bellhaven Nursing & Rehab Center *% *% Thkk* 3
St James Rehab & Health Care KKk *Kkk *hkk 4
Center
The Grand Pavilion for R & N at *k%k *% KKKk 5
Rockville Centre
OH
Washington Square Healthcare Center | **%% k% *kkkk
PA
Greenery Center for Rehab and *% * KKKk
Nursing
CT
The Villa at Stamford *% * Fkkkx
MO
Abbey Woods Center for JkKkk *Kkk *%
Rehabilitation and Healing
Big Bend Woods Healthcare Center * * ThkK

With regard to the facilities with a quality rating of 1 or 2, the applicant stated that they have hired new
administrative/nursing and marketing staff to better address issues, and reconfigure staffing schedules to
improve quality of resident care.

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 the 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 |

Operations Transfer Agreement
The applicant has submitted an executed OTA for the operating interests of the RHCF. The agreement
will become effective upon PHHPC approval. The terms are summarized below:

Date: April 21, 2016

Transferor: East End Health Care, Inc.

New Operator: Hampton NH 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: | $10 and assumption of certain liabilities, accounts payable and payroll liabilities
totaling $1,967,630, and accounts receivables of $3,152,734 as of December 31,
2016, with a net of $1,185,104 operating income.

Payment of $10 cash

Purchase Price:

At the time the OTA was executed, it was unknown whether there would be net liabilities or receivables at
the closing. The net receivables will aid the buyer in any capital costs that may be required to improve
the physical environment of the facility and the quality of care for the residents.

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 August 10, 2017, the facility had an
outstanding Medicaid overpayment liability of $70,177.

Purchase and Sale Agreement
The applicant has submitted an executed Purchase and Sale Agreement (PSA) for the sale of the real
estate related to the RHCF's real property. The terms are summarized below:

Date: April 21, 2016

Seller: Westhampton Property, Inc.

Purchaser: Hampton NH Realty LLC

Purchase Price: $27,000,000

Property Purchased: | Premises located at 78 Old Country Road, Westhampton, New York

The purchase price for the realty was met with $5,400,000 equity from the realty members and a bank
loan for $21,600,000 from the Bank of Texas. The realty financing is currently a bridge-to-HUD loan at
Libor (1.74% as of June 16, 2017) plus 2.75% over three years. The real property owner has informed
the Department that they are in the process of obtaining a 30-year HUD mortgage at 3%. The OTA and
PSA allowed for different closing dates relative to each transaction and the closing of the property took
place on June 30, 2016. In accordance with the PSA, Hampton NH Realty, LLC assumed the existing
lease and became the landlord to East End Healthcare, Inc.
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Lease Agreement
Facility occupancy is subject to an executed lease agreement, at the terms summarized as follows:

Date: November 6, 1998

Premises: | A 180-bed RHCEF located at 78 Old Country Road, Westhampton, New York 11977

Landlord: | Westhampton Care, Inc.

Tenant: East End Healthcare, Inc.

Terms: 20 years with two five-year extensions

Rental; $1,800,000 per year

Provisions: | Tenant responsible for real estate taxes, general liability insurance, utilities &
maintenance

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

Assignment and Assumption of Lease
A draft Assignment and Assumption Agreement has been submitted for the realty related to the
Westhampton Care Center RHCF as follows:

East End Healthcare, Inc.
Hampton NH Operating, LLC
All rights assigned under the Lease for the real property.

Assignor:
Assignee:
Rights assigned:

Operating Budget
The applicant has provided the current year (2016), and the first-year operating budget after the change
in ownership, in 2017 dollars, as summarized below:

Current Year Year One
Revenues Per Diem Total Per Diem Total
Medicaid $235.84 $10,362,464 $250.80 $11,077,253
Medicare $635.74 8,721,731 $635.71 8,767,084
Commercial $763.59 783,445 $763.84 787,519
Private Pay $551.32 1,880,541 $551.27 1,890,320
Assessment Revenues 229,816 583,994
Total Operating Revenue $21,977,997 $23,106,170
Non-Operating* 1,657,668 382,221
Total Revenues $23,635,665 $23,488,391
Expenses
Operating $325.07 $20,185,453 $290.67 $18,142,880
Capital 41.60 2,583,208 62.26 3,886,223
Total Expenses $366.67 $22,768,661 $352.93 $22,029,103
Net Income(Loss) $867,004 $1,459,288
Total Patient Days 62,095 62,418
Utilization 94.25% 95.0%

*Non-Operating consist of TV rentals, barber shop, vending machines and other miscellaneous revenues.

The following is noted with respect to the submitted budget:

o Medicaid revenues are projected based on the current operating and capital components of the
facility’s 2017 Medicaid FFS rate.

e Operating expenses are based on the 2016 current year. Capital is increased by the additional
annual lease payment.

¢ All current year rates, including Medicare, reflect the actual rates identified in the facility's 2016 Cost
Report. The Private Pay rates in years one and three represent an overall average of the actual
rates experienced by the facility in 2016 from this payor source.
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o Historical utilization for 2015 and 2016 was 93.09% and 94.25%, respectively. Utilization was
96.59% as of July 31, 2017.
o Utilization by payor source is as follows:
Current Year
and Year One

Medicaid 70.8%
Medicare 22.0%
Commercial 1.7%
Private Pay 5.5%

e Breakeven utilization is 90.58% for the first year.

Capability and Feasibility

There are no project costs associated with this proposal. The purchase price for the operations is $10
and the assumption of accounts payable and payroll liabilities offset by accounts receivables. As of
December 31, 2016, accounts payable and payroll liabilities totaled $1,967,6302 and accounts receivable
totaled $3,152,734 for net of $1,185,104 operating income. The $27,000,000 purchase price for the
realty was financed with $5,400,000 in equity and a $21,600,000 bank loan from the Bank of Texas,
which is a bridge-to-HUD loan at Libor (1.74% as of June 16, 2017) plus 2.75% over 3 years. The real
property owner has informed the Department that they are in the process of obtaining a 30-year HUD
mortgage at 3%. The realty was closed on June 30, 2016.

The working capital requirement of $3,671,517, based on two months of the first year's expenses, will be
funded via proposed members’ equity. BFA Attachment A, net worth of the proposed members of
Hampton NH Operating LLC, reveals sufficient resources exist for stated levels of equity. BFA
Attachment D is the pro-forma balance sheet as of the first day of operation, which indicates a positive
members’ equity of $3,844,625 for the operation.

The submitted budget indicates that net income of $1,459,288 will be generated for the first year. No
budget sensitivity analysis is needed since the facility’s current historical utilization is higher than the
budgeted utilization for Year One and there is a slightly higher Private Pay/Other payor mix as of July 31,
2017. 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, financial summary of Westhampton Care Center, Inc., indicates that the facility
maintained positive working capital for periods 2014-2016, but experienced a negative equity position and
generated a net loss of $1,075,304 for 2014. However, Westhampton Care Center was able to maintain
positive net equity and a net operating income of $ 1,247,718 and $1,018,008 for 2015 and 2016,
respectively. The negative net equity position and net operating loss in 2014 was due to a reduction in
the facility’s Medicaid rate and an increased bad debt expense write-off.

BFA Attachments C, financial summary of the proposed members affiliated RHCFs, shows the facilities
have maintained positive net income from operations for the periods shown, except for the Grand
Pavilion-Rockville, which had an operating loss of $532,000 in 2014 due to lower than expected
occupancy levels related to ongoing construction at the facility.

Based on the preceding and subject to noted contingency, 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 Hampton NH Operating LLC, Proposed Members Net Worth
BFA Attachment B Financial Summary, Westhampton Care Center, 2014-2016
BFA Attachment C  Affiliated Residential Health Care Facilities

BFA Attachment D  Pro Forma Balance Sheet

BFA Attachment E ~ Organizational Chart
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171450-E
S&J Operational LLC d/b/a Mills Pond Nursing and
Rehabilitation Center

Program:

Purpose: Establishment

Residential Health Care Facility

County: Suffolk
Acknowledged: July 12,2017

Executive Summary

Description

S&J Operational LLC, a New York limited
liability company, request approval to be
established as the operator of Mills Pond
Nursing and Rehabilitation Center, a 250-bed,
proprietary, Article 28 residential health care
facility (RHCF) located at 273 Moriches Road,
St. James (Suffolk County). A separate entity,
S&J Mills Pond Realty LLC, will acquire the real
property. Upon approval, the applicant will
operate the facility under the name Mills Pond
Nursing and Rehabilitation Center. There will be
no changes in bed or services provided.

On March 30, 2017, Jopal at St. James, LLC,
the current RHCF operator, entered into an
Asset Purchase Agreement (APA) with S&J
Operational LLC for the sale and acquisition
of the operating interest of the facility for
$8,150,000 plus assumed liabilities. Concurrent
with the APA, Jopal Realty, LLC, the current
RHCEF realty owner, entered into a Purchase
and Sale Agreement (PSA) with S&J Mills
Pond Realty LLC, for the sale and
acquisition of the RHCF's real property for
$46,850,000. The transactions contemplated
by the APA and PSA will close simultaneously
upon CON approval by the Public Health and
Health Planning Council. There is a
relationship between S&J Operational LLC
and S&J Mills Pond Realty LLC in that the
entities have identical membership and
ownership interest. The applicant will lease the
premises from S&J Mills Pond Realty LLC.

The current and proposed ownership of Mills
Pond Rehabilitation and Nursing Center is as
follows:

Current
Jopal at St. James, LLC

Members %
Joseph F. Carillo Il 29.00%
Pasquale DeBenedictis 29.00%
Alex Solovey 29.00%
Soloman Rutenberg 9.00%
Robert Baffa 4.00%

Proposed

S&J Operational LLC

Members %
Jacob Hager 25.00%
Shaya Bernath 25.00%
Chaim Hager 18.75%
Shifra Hager 18.75%
Elliot Kahan 7.50%
Leo Oberlander 5.00%

Concurrently under review is CON 171451, in
which the proposed members of the S&J
Operational LLC seek approval to acquire the
operating interest of Sayville Rehabilitation and
Nursing Center.

OPCHSM Recommendation
Contingent Approval

Need Summary

There will not be any changes to or services.
The last year of certified data shows the
applicant operating at 96.2 percent occupancy.
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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 applicants do not intend to utilize any
staffing agencies upon their assumption of
ownership.

Financial Summary

The purchase price for the operations is
$8,150,000 to be funded via members’ equity of
$815,000 and a $7,335,000 loan at 6.5%
interest for five years with a borrower’s option for
an additional five years based on a 25-year
amortization. Greystone Financial has provided
a letter of interest for the loan at the stated
terms. The purchase price for the realty is
$46,850,000 to be funded via members’ equity
of $4,685,000 and a $42,165,000 loan at 6% for

five years with a borrower’s option for an
additional five years based on a 25-year
amortization. The borrower (realty) and lender
intend to pursue a U.S. Department of Housing
and Urban Development (HUD) loan within the
initial five-year term. The Department of Health
has advised the applicant that the proposed
realty loan must be structured to incorporate
payment of both interest and principal over the
loan term. In addition to such payments, the
realty members may also establish a sinking
fund towards amortization for refinancing
purposes. The proposed budget is as follows:

Year One
Revenues $33,114,900
Expenses 29,238,801
Net Income $3,876,099
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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 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]

2. Submission of an executed real property loan commitment, acceptable to the Department of Health.

[BFA]

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

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

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

6. Submission of a photocopy of a Managers Resolution of S & J Operational LLC, which is acceptable
to the Department. [CSL]

7. Submission of a photocopy of a Restated Articles of Organization of S & J Operational LLC, which is
acceptable to the Department. [CSL]

8. Submission of a photocopy of a lease agreement between S & J Mills Pond Realty LLC and S & J
Operational 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
October 11, 2017

|
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Need Analysis |

Analysis
The current need Methodology shows a need for 1,853 additional beds in the Long Island region.

RHCF Need — Long Island Region

2016 Projected Need 16,962
Current Beds 15,248
Beds Under Construction -139
Total Resources 15,109
Unmet Need 1,853
Mills Pond Nursing and Rehabilitation Center vs.
County
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The overall occupancy for Suffolk County was 91.7% for 2015 as indicated in the following chart:

Mills Pond Nursing and Rehabilitation Center utilization was 92.5% in 2013, 94.7% in 2014, and 96.2% in
2015. In 2016, the facility’s average utilization was 94.8 percent.

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. An 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.

Mills Pond Nursing Nursing and Rehabilitation Center’'s Medicaid admissions for 2014 (19.1%) exceeded
Suffolk County’s threshold of 16.7%, Mills Pond’s 76.6% Medicaid admissions exceeded the County’s
threshold of 18.4%.

|
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Conclusion
There will be no change in beds in Suffolk County or the Long Island planning region upon completion of
this project.

Recommendation
From a need perspective, contingent approval is recommended.

Program Analysis |

Facility Information

Existing Proposed
Facility Name Mills Pond Nursing and Same
Rehabilitation Center
Address 273 Moriches Road Same
St. James, NY 11780
RHCF Capacity 250 Same
ADHC Program Capacity N/A N/A
Type of Operator Proprietary Same
Class of Operator LLC Same

Operator Jopal at St. James, LLC S & J Operational, LLC
Jacob Hager * 25.00%
Shaya Bernath*  25.00%
Chaim Hager 18.75%
Shifra Hager 18.75%
Leo Oberlander *  5.00%
Elliot J. Kahan 7.50%

*Managing Members

Character and Competence - Background
Facility Reviewed
Apex Rehabilitation Care Center

08/2007 to present

Individual Background Review

Jacob Hager is currently employed at Paragon Management, as a business developer. This company
provides office support services to skilled nursing facilities. He also discloses that he is a consultant to
several nursing homes. Mr. Hager has a Rabbinical degree from Yeshiva Viznits. Mr. Hager discloses no
health facility ownership interests.

Shaya Bernath is employed at Paragon Management as the Vice President of business development.
This company provides office support services to skilled nursing facilities. Mr. Bernath has a Rabbinical
degree from UTA Yeshiva. Mr. Bernath is a licensed paramedic in NYS who is in good standing. Mr.
Bernath discloses no health facility ownership interests.

Chaim Hager is a member/owner of Cornell Realty Management, which is a real estate company. Mr.
Hager has a degree from Yeshiva Vizaitz. Mr. Hager discloses no health facility ownership interests.

Shifra Hager is a member/owner of Cornell Realty Management, which is a real estate company. Ms.
Hager attended the United Talmudical Academy. Ms. Hager discloses no health facility ownership
interests.

|
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Leo Oberlander is employed as the owner/operator of Apex Rehabilitation Care Center. Mr. Oberlander
attended both Torah Vyirah Talmudical College and Touro College. He discloses the following nursing
home ownership interest:

Apex Rehabilitation and Care Center 100% 08/2007 to present

Elliot J. Kahan is the owner /operator of Your Personal Touch, which is a Healthcare Consulting

Company that works with skilled nursing facilities to develop their marketing practices. Mr. Kahan has a
Bachelor of Arts degree from Queens College. He discloses no ownership interests.

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

A review of operations of Apex Rehabilitation Care Center for the period identified above reveals that
there were no enforcements or civil money penalties.

Since there were no enforcements, the requirements for approval have been met as set forth in Public
Health Law §2801-1(3).

Quality Review

Health Quality
Provider Name Overall | Inspection | Measures | Quintile
Apex Rehabilitation & Care Center L *% *kkkk 3

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 applicants do 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 |

Asset Purchase Agreement
The applicant submitted an executed APA to acquire the operating interests of the RHCF, which will
become effective upon PHHPC approval. The terms are summarized below:

Date: March 30, 2017
Seller: Jopal at St. James, LLC
Buyer: S&J Operational LLC

Asset Acquired:

Fixed equipment, non-fixed equipment, assigned contracts, assumed contracts, all
inventory, supplies and other articles of personal property, the name “Mills Pond
Nursing and Rehabilitation Center”, all security deposits and prepayments, if any, for
future services at the Closing Date held by Seller, all menus, policies and procedures
manuals, computers and computer software, all telephone numbers and telefax
numbers used by the Business, copies of all financial books and records in the
possession of Seller or its agents relating to the Business but not corporate minute
books, corporate seals, consolidated financial statements, all employee and payroll
records of Buyer Employees, good will in connection with the operation of the
Business, all accounts receivable relating to services rendered by the Business on
and after the Closing Date, all licenses and permits held or owned by Seller relating
to the ownership or operation of the Business, the Seller's Medicare and Medicaid
provider numbers and provider agreements, all rate increases or lump sum payments
resulting from rate appeals, all rate reimbursement made before, on or after the
Closing Date by Medicare, Medicaid or any third party payor for any period on or after
the Closing Date, all leasehold improvements, furniture, fixtures and equipment
owned by Sellers and all insurance policies purchase before the Closing Date.

Excluded
Assets:

All retroactive rate increases, resulting from rate appeals, audits or otherwise, on third
party payments, on or after the Closing Date for services rendered at the Business
before the Closing Date, and all accounts receivable arising therefrom and proceeds
thereof, all financial books and records of Seller, including, but not limited to
organizational and other corporate type records, corporate minute books, corporate
seals, financial statements and tax returns and records, all accounts receivable
relating to services rendered by the Business before the Closing Date, all payments
under the Universal Settlement made after the Closing Date and the real property
and improvements thereon, and any rights relating to it.

Assumed
Liabilities:

All the claims, liabilities and obligations of any kind or nature incurred in an
attributable to the conduct of the Businesses or the use of the Purchased Assets from
and after the Closing Date, all liabilities and obligations of Seller under the Assumed
Contracts and all of Seller’s liabilities relating to the Buyer employees for vacation,
sick, holiday time and personal days, all of which were earned but not yet taken or
paid prior to the Closing Date.

Purchase Price:

$8,150,000.00

Payment of the

Purchase Price:

$407,400 paid and held in escrow upon execution of this agreement;
$7,742,500 balance due in cash or by wire transfer at Closing.

The applicant’s financing plan is as follows:

Members’ Equity
Bank Loan (6.5% interest, 5 years with 5-year Borrower’s option, 25-year

amortization)

$815,000
$7,335,000

If refinancing is not available, a balloon payment of $5,685,458 would be due after the tenth year. Given
the projected profitability of Mills Pond, the profitability of Mr. Oberlander’s affiliated nursing home
(proposed operations and realty member) and the excess rent over debt service requirements for Mills
Pond, it appears that the operating entity will have sufficient funds for the balloon payment should
acceptable financing terms not be available at the time of refinancing.
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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, the facility has no outstanding
Medicaid liabilities.

Real Estate Purchase and Sale Agreement
The applicant has submitted an executed real estate PSA and Addendum, summarized below:

Date: March 30, 2017 (PSA)
May 30, 2017 (Addendum)
Premises: The RHCF located at 273 Moriches Road, St. James
Seller: JOPAL Realty, LLC,
Purchaser: S&J Mills Pond Realty LLC

Purchase Price: | $42,850,000 (PSA)
+$3,000,000 (Addendum)
$46,850,000 (final purchase price)

Payment of $4,685,000 paid upon execution of this agreement;
Purchase Price: | $42,165,500 due at Closing.

The applicant’s financing plan consists of the following:
Equity $4,685,000
Bank Loan (6% interest, 5 years with 5-year Borrower’s option, 25-year amortization) $42,165,000

The Addendum increases the purchase price to account for capital improvements undertaken by the
current property owners that will materially increase the value of the premises prior to closing.

If refinancing is not available, a balloon payment of $32,193,813 would be due after the tenth year. An
assessment of the annual rent payments due the landlord over the ten-year term indicates that the
payments will exceed the cumulative total annual debt service due on the loan by $14,899,638. This
excess will enable the landlord to establish a sinking fund to help finance the balloon payment. A
remaining balance of $17,294,175 would be needed to fully fund the balloon payment. Given the excess
rent over debt service requirements, the projected profitability of Mills Pond, the profitability of Mr.
Oberlander’s affiliated nursing home (proposed operations and realty member), and the realty members’
current liquid assets (per their personal net worth statements available to date), it appears that the realty
entity will have sufficient funds for the balloon payment should acceptable financing terms not be
available at the time of refinancing. As previously noted, the borrower and lender intend to pursue a HUD
loan within the initial five-year term.

Lease Agreement
The applicant submitted a draft lease agreement, the terms of which are summarized below:

Premises: | 273 Moriches Road, St James, New York, 11780
Landlord: S&J Mills Pond Realty LLC

Tenant: S&J Operational LLC
Term: 10 Years renewable once for a 10-year period
Rental: $4,750,500 annually

Provisions: | Tenant to pay all real estate taxes, insurance, maintenance and utilities.

The lease arrangement will be a non-arm’s length agreement in that the realty and operating entities have
identical membership and ownership interest. The applicant has submitted an affidavit attesting to the
relationship between the landlord and the operating entity.

|
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Operating Budget
The applicant has provided the current year (2016) results and the first-year operating budget after the
change in ownership, in 2017 dollars, summarized as follows:

Current Year Year One
Per Diem Total Per Dem Total

Revenues

Medicaid FFS $280.11 $14,744,183 $0
Medicaid MC $0 $274.70  $14,950,600
Medicare FFS $660.74 $11,289,400 $0
Medicare MC 0 $650.00 $11,598,600
Commercial FFS $350.00 $3,527,600 $350.00 $3,591,300
Private Pay $439.41 $2,900,560 $440.02 $2,944,600
All other $ 69,829 $29,800
Bad debt ($933,407) $0
Total Revenues $365.71 $31,598,165 $371.15  $33,114,900
Expenses

Operating $287.90 $24,875,331 $268.52 $23,957,800
Capital $27.63 $ 2,387,336 $59.19 $5,281,001
Total Expenses $315.53 $27,262,667 $327.71 $29,238,801
Net Income $4,335,498 $3,876,099
Utilization (Patient Days) 86,403 89,222
Occupancy 93.94% 97.00%

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

e Private and Other rates are projected based on similar facilities in the same geographical area.

¢ Medicaid rates are projected based on the reimbursement methodology under statewide pricing.

¢ Incremental other operating revenue decreased due to a more conservative projection than the
current operator with a reduction in the components of interest of $5,033, rebates and refunds of
$58,596, and Miscellaneous of $6,200.

o Professional Fees and Other Direct Expenses decreased by the elimination in projections of related
party costs used by the current operator for functions such as Bookkeeping, Pharmacy, Therapy,
Laundry, IT, and other administrative functions.

o Patient days increased during the first year since the current operator did not maximize the
occupancy due to their shift from the Long Island to NYC Markets. The proposed operator is
committed to the Long Island Market and have significant relationships with upstream and
downstream healthcare providers. The projections reflect the results of these relationships.

e Breakeven utilization is estimated at 85.63% during the first year after the change in operator.

Utilization broken down by payor source during the current year and the first year after the change in
operator is as follows:
Current Year Year One

Medicaid FFS 60.92% 0.00%
Medicaid MC 0.00% 61.00%
Medicare FFS 19.77% 0.00%
Medicare MC 0.00% 20.00%
Commercial FFS 11.67% 11.50%
Private Pay 7.64% 7.50%
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Capability and Feasibility

The purchase price for the operations is $8,150,000 plus assumed liabilities to be funded by $815,000
from members’ equity and a $7,335,000 loan at 6.5% interest for five years with a borrower’s option for an
additional five years based on a 25-year amortization. Greystone Financial has provided a letter of
interest at the stated terms. The purchase price for the real property is $46,850,000 to be funded via
$4,685,000 in members’ equity, and a $42,165,000 mortgage loan at 6.0% interest for five years with a
borrower’s option for an additional five years based on a 25-year amortization. The borrower and lender
intend to pursue a HUD loan within the initial five-year term. The applicant has provided a letter of
interest from Greystone Financial. The Department of Health has advised the applicant that the proposed
realty loan must be structured to incorporate payment of both interest and principal over the loan term. In
addition to such payments, the realty members may also establish a sinking fund towards amortization for
refinancing purposes.

The working capital requirement is estimated at $4,873,133 based on two months of Year One expenses.
The applicant will finance $2,435,000 at 6.5% interest for a five-year term. The remaining $2,438,133 will
be met via equity from the proposed members’ personal resources. Shifra Hager and Chaim Hager
submitted affidavits indicating that they will provide equity disproportionate to their ownership interest.
BFA Attachment A is the net worth statements of the proposed members of S&J Operational, LLC
indicating the availability of sufficient funds for the equity contribution to meet the operation equity portion,
real estate equity portion, working capital and the balloon payments. BFA Attachment D is the Pro Forma
balance sheet of S&J Operational, LLC, which indicates a positive net asset position of $2,838,133 as of
the first day of operation.

The submitted budget indicates a net income of $3,876,099 during the first year after the change in
ownership. Revenues are based on current reimbursement methodologies. The submitted budget
appears reasonable.

BFA Attachment B is a Financial Summary of Mills Pond Nursing & Rehabilitation Center from 2014
through 2016. The facility had an average positive working capital position and an average positive net
asset positon from 2014 through 2016. The facility achieved an average net income of $856,840 from
2014 and 2016.

BFA Attachment C is the internal financial statements of Mills Pond Nursing & Rehabilitation Center as of
May 31, 2017. As shown, the facility had a positive working capital position, a positive net asset positon,
and achieved an operating net income of $3,939,412 through May 31, 2017.

BFA Attachment E is the financial summary of Apex Rehabilitation and Care Center. As shown, the entity
had an average negative working capital position and an average positive net asset position from 2014
through 2016. Also, the entity achieved an average net income of $579,066. The applicant indicated that
the reason for the negative working capital position in 2014 and 2016 were as follows: investments in
PPE (long term assets) as part of the renovation/upgrade initiatives, reductions of long term obligations
and low census levels reduced cash flow, while fixed costs remained mostly unchanged causing cash
and receivables to decline and payables to increase. The applicant indicated that reason for the 2014
loss was as follows: reduction in occupancy, reduction of contracted nurses and increase in in-house
nursing staff resulted in higher salary and benefit expenses, high interest costs associated with the
mortgage, and accounts receivable bad debt write-off of $1,000,000. The applicant implemented the
following steps to improve operations: facility renovations/upgrades and retention of staff along with
marketing have increased census to nearly 95% by March 31, 2017.

Subject to the noted contingencies, 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 Personal Net Worth Statement of Proposed Members
BFA Attachment B Financial Summary- Mills Pond

BFA Attachment C  May 31, 2017 internal financial statements of Mills Pond
BFA Attachment D  Pro Forma Balance Sheet

BFA Attachment E  Financial Summary- Apex Rehabilitation

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 171451-E
L & A Operational LLC d/b/a
Sayville Nursing and Rehabilitation Center

County: Suffolk
Acknowledged: July 12,2017

Program:
Purpose:

Executive Summary

Residential Health Care Facility
Establishment

Description

L&A Operational LLC, a New York limited
liability company, requests approval to be
established as the new operator of Sayville
Rehabilitation and Nursing Center, a 180-bed,
proprietary, Article 28 residential health care
facility (RHCF) located at 300 Broadway
Avenue, Sayville (Suffolk County). A separate
entity, L&A Sayville Realty LLC, will acquire the
real property. Upon approval, the applicant will
operate the facility under the name Sayville
Nursing and Rehabilitation Center. There will be
no change in beds or services provided.

On March 30, 2017, Jopal Sayville, LLC, the
current RHCF operator, entered into an Asset
Purchase Agreement (APA) with L&A
Operational LLC for the sale and acquisition of
the operating interest of the facility for $225,000
plus assumed liabilities. Concurrent with the
APA, Petite Fleur Acquisition, LLC, the current
RHCEF realty owner, entered into a Purchase
and Sale Agreement (PSA) with L&A Sayville
Realty LLC for the sale and acquisition of the
RHCF's real property for $37,275,000. The
transactions contemplated by the APA and PSA
will close simultaneously upon CON approval by
the Public Health and Health Planning Council.
There is a relationship between L&A Operational
LLC and L&A Sayville Realty LLC in that the
entities have identical membership and
ownership interest. The applicant will lease the
premises from L&A Sayville Realty LLC.

The current and proposed ownership of Sayville
Rehabilitation and Nursing Center is as follows:

Current
Jopal Sayville, LLC
Members %
Pasquale DeBenedictis  33.34%
Alex Solovey 33.33%
Joseph F. Carillo Il 33.33%
Proposed
L&A Operational LLC

Members %
Jacob Hager 25.00%
Shaya Bernath 25.00%
Shifra Hager 16.25%
Joseph Landa 11.26%
Leo Oberlander 10.00%
Elliot Kahan 7.50%
Chaim Hager 4.99%

Concurrently under review is CON 171450, in
which the proposed members of L&A
Operational LLC, except for Joseph Landa, seek
approval to acquire the operating interest of Mills
Pond Nursing and Rehabilitation Center.

OPCHSM Recommendation
Contingent Approval
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Need Summary

There will be no changes to beds in the County.
The last year of certified data shows the
applicant operating at 94.2 percent occupancy.

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 applicants do not intend to utilize any
staffing agencies upon their assumption of
ownership.

Financial Summary

The purchase price for the operations is
$225,000 plus assumed liabilities. The
proposed members will provide equity from their
personal resources to meet the purchase price
for the operation. The purchase price for the
real estate is $37,275,000 to be financed as
follows: equity of $3,727,500 from the proposed
members and a bank loan for $33,547,500 at

6% interest for five years with a borrower’s
option for an additional five years based on a
25-year amortization period. Greystone
Financial has provided a letter of interest for the
realty financing at the stated terms. The
borrower and lender intend to pursue a U.S.
Department of Housing and Urban Development
(HUD) loan within the initial five-year term. The
Department of Health has advised the applicant
that the proposed realty loan must be structured
to incorporate payment of both interest and
principal over the loan term. In addition to such
payments, the realty members may also
establish a sinking fund towards amortization for
refinancing purposes. The proposed budget is
as follows:

Year One
Revenues $24,721,600
Expenses 23,508,404
Net Income $1,213,196
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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 commitment signed by the applicant which indicates that, within two years from the date of
the council approval, the percentage of all admissions who are Medicaid and Medicare/Medicaid eligible at
the time of admission will be at least 75 percent of the planning area average of all Medicaid and
Medicare/Medicaid admissions, subject to possible adjustment based on factors such as the number of
Medicaid patient days, the facility’s case mix, the length of time before private paying patients became
Medicaid eligible, and the financial impact on the facility due to an increase in Medicaid admissions. [RNR]
Submission of a plan to continue 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. Identify 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]

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 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. Identifying 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.

The DOH reserves the right to require continued reporting beyond the two-year period. [RNR]

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

Submission of an executed lease rental agreement, acceptable to the Department of Health. [BFA]
Submission of a photocopy of the applicant's executed Lease of Land, Building and Equipment, acceptable
to the Department. [CSL]

Submission of a photocopy of the applicants amended and executed Restated Articles of Organization,
acceptable to the Department. [CSL]

Submission of a photocopy of the applicant's amended 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
October 11, 2017
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Need Analysis |

Analysis
The current need methodology shows a need for 1,853 additional beds in the Long Island region.

RHCF Need — Long Island Region

2016 Projected Need 16,962
Current Beds 15,248
Beds Under Construction -139
Total Resources 15,109
Unmet Need 1,853
Sayville Nursing & Rehabilitation Center
Facility vs. County vs. Region
100%
Nomgooeeccosn S eececssssssccsssssccccss 97.0%
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85%
2009 2010 2011 2012 2013 2014 2015
= = = Facility 97.4% 96.0% 94.3% 94.1% 91.8% 92.7% 94.2%
e Suffolk County 95.5% 94.9% 93.1% 93.0% 91.5% 91.7% 91.7%
e o Nassau-Suffolk Region 94.5% 94.0% 92.4% 92.8% 92.1% 91.9% 91.8%
eseeee Planning Optimum 97.0% 97.0% 97.0% 97.0% 97.0% 97.0% 97.0%

The overall occupancy for Suffolk County was 91.7% for 2015.

Sayville Nursing & Rehabilitation Center utilization was 91.8% in 2013, and, 94.2% in 2015. The facility
saw a slight decrease in its latest self-reported utilization, but upon project approval the applicant plans to
implement changes increase average census.

The proposed operators will work to develop strong partnerships with area hospitals, including those
which are particularly important when trying to address those diagnoses with the highest rate of avoidable
hospitalizations; such as heart disease, diabetes and asthma. Upon approval, the applicant(s) will
collaborate with the local area hospitals to ensure:
e Prompt discharge of hospital patients appropriate for RHCF care; and
e Implementation of state of the art programs to both reduce and avoid re-hospitalization, both at a
significant cost savings to New York’s Medicaid Program.

|
Project #171451-E Exhibit Page 4



The applicant intends to meet with local physicans to see what the medical community feels is lacking in
the area. This could be in the area of IV care, pulmonary services, trachea care, etc. Programs and
services post change in ownership will address the specific needs of the community.

Upon the pending change in ownership, the proposed operator will immediately enact a series of
personnel improvement or further enhance improvements in the following areas:
e Provider of Choice — Establish a program to become a post-acute provider of choice for local area
hospital.
e Marketing / Outreach Efforts — enhance marketing and outreach services.
e Implementation of Clinical Core Competencies/Quality Outcomes
e Customer Satisfaction Campaign

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. An 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.

Sayville Nursing & Rehabilitation Center’'s Medicaid admissions for 2014 (9.6%) did not exceed Suffolk
County’s threshold of 16.7%. In 2015, Sayville Nursing’s 5.3% Medicaid admissions were also less than
the County’s threshold of 18.4%.

Conclusion
There will be no change in beds in Suffolk County or the Long Island planning region through completion
of this project.

Recommendation
From a need perspective, contingent approval is recommended.

|
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Program Analysis |

Facility Information

Existing Proposed
Facility Name Sayville Nursing and Same
Rehabilitation Center
Address 300 Broadway Avenue | Same
RHCF Capacity 180 Same
ADHC Program Capacity | N/A N/A
Type of Operator Proprietary Same
Class of Operator LLC Same
Operator Jopal Sayville, LLC L&A Operational, LLC
Jacob Hager * 25.00%
Shaya Bernath* 25.00%
Chaim Hager 4.99%
Shifra Hager 16.25%
Leo Oberlander * 10.00%
Elliot J. Kahan 7.50%
Joseph Landau 11.26%
*managers

Character and Competence - Background
Facilities Reviewed
Apex Rehabilitation Care Center 08/07 to present

Individual Background Review

Jacob Hager is currently employed at Paragon Management, as a business developer. This company
provides office support services to skilled nursing facilities. He also discloses that he is a consultant to
several nursing homes. Mr. Hager has a Rabbinical degree from Yeshiva Viznits. Mr. Hager discloses no
health facility ownership interests.

Shaya Bernath is employed at Paragon Management as the Vice President of business development.
This company provides office support services to skilled nursing facilities. Mr. Bernath has a Rabbinical
degree from UTA Yeshiva. Mr. Bernath is a licensed paramedic in NYS who is in good standing. Mr.
Bernath discloses no health facility ownership interests.

Chaim Hager is a member/owner of Cornell Realty Management, which is a real estate company. Mr.
Hager has a degree from Yeshiva Vizaitz. Mr. Hager discloses no health facility ownership interests.

Shifra Hager is a member/owner of Cornell Realty Management, which is a real estate company. Ms.
Hager attended the United Talmudical Academy. Ms. Hager discloses no health facility ownership
interests.

Leo Oberlander is employed as the owner/operator of Apex Rehabilitation Care Center. Mr. Oberlander
attended both Torah Vyirah Talmudical College and Touro College. He discloses the following nursing
home ownership interest:

Apex Rehabilitation and Care Center 100% 08/2007 to present

Elliot J. Kahan is the owner /operator of Your Personal Touch, which is a Healthcare Consulting
Company that works with skilled nursing facilities to develop their marketing practices. Mr. Kahan has a
Bachelor of Arts degree from Queens College. He discloses no health facility ownership interests.

Joseph Landau is self-employed as an investor. He is also currently attending Beth Hatalmud. He
discloses no ownership interests.
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Character and Competence - Analysis
No negative information has been received concerning the character and competence of the applicants.

A review of operations of Apex Rehabilitation Care Center for the period identified above reveals that
there were no enforcements or civil money penalties.

Since there were no enforcements, the requirements for approval have been met as set forth in Public
Health Law 82801-1(3).

Quality Review

Health Quality
Provider Name Overall Inspection Measures Quintile
Apex Rehabilitation & Care Center *kk *% *hkkk 3

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 applicants do 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
applicant members.

Recommendation
From a programmatic perspective, approval is recommended.

Financial Analysis

Asset Purchase Agreement
The applicant submitted an executed APA to acquire the operating interests of the RHCF, which will
become effective upon PHHPC approval. The terms are summarized below:

Date: March 30, 2017

Seller: Jopal Sayville, LLC

Purchaser: L&A Operational LLC

Assets Fixed equipment, non-fixed equipment, assigned contracts, assumed contracts, all
Acquired: inventory, supplies and other articles of personal property, the name “Sayville

Nursing & Rehabilitation Center”, all security deposits and prepayments, if any, for
future services at the Closing Date held by Seller, all menus, policies & procedures
manuals, computers and computer software, all telephone numbers and telefax
numbers used by the Business, copies of all financial books and records in the
possession of Seller or its agents relating to the Business but not corporate minute
books, corporate seals, consolidated financial statements, all employee and payroll
records of Buyer Employees, goodwill in connection with the operation of the
Business, all accounts receivable relating to services rendered by the Business on
and after the Closing Date, all licenses and permits held or owned by Seller relating
to the ownership or operation of the Business, the Seller's Medicare and Medicaid
provider numbers and provider agreements, all rate increases or lump sum
payments resulting from rate appeals, all rate reimbursement made before, on or
after the Closing Date by Medicare, Medicaid or any third party payor for any period
on or after the Closing Date, all leasehold improvements, furniture, fixtures and

|
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equipment owned by Sellers and all insurance policies purchased before the

Closing Date.
Excluded All retroactive rate increases, resulting from rate appeals, audits or otherwise, on
Assets: third party payments, on or after the Closing Date for services rendered at the

Business before the Closing Date, and all accounts receivable arising therefrom
and proceeds thereof, all financial books and records of Seller, including, but not
limited to organizational and other corporate type records, corporate minute books,
corporate seals, financial statements and tax returns and records, all accounts
receivable relating to services rendered by the Business before the Closing Date, all
payments under the Universal Settlement made after the Closing Date and the real
property and improvements thereon, and any rights relating to it.

Assumed All the claims, liabilities and obligations of any kind or nature incurred in and
Liabilities: attributable to the conduct of the Businesses or the use of the Purchased Assets
from and after the Closing Date, all liabilities and obligations of Seller under the
Assumed Contracts and all of Seller’s liabilities relating to the Buyer employees for
vacation, sick, holiday time and personal days, all of which were earned but not yet
taken or paid prior to the Closing Date.

Purchase Price: | $225,000

Payment of $11,250 paid and held in escrow upon execution of this agreement;

Purchase Price: | $213,750 balance due in cash or by wire transfer at Closing.

The applicant will provide equity to meet the purchase price.

The applicant submitted an affidavit, acceptable to the Department, in which the applicant agrees,
notwithstanding any agreement, arrangement or understanding between the applicant and the transferor
to the contrary, to be liable and responsible for any Medicaid overpayments made to the facility and/or
surcharges, assessments or fees due from the transferor pursuant to Article 28 of the Public Health Law
with respect to the 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.

Real Estate Purchase Agreement
The applicant has submitted an executed real estate purchase agreement, summarized below:

Date: March 30, 2017

Premises: The RHCF located at 300 Broadway Avenue, Sayville, New York
Seller: Petite Fleur Acquisitions LLC

Purchaser: L&A Sayville Realty LLC

Purchase Price: $37,275,000

Payment of $1,863,750 paid upon execution of this agreement;

Purchase Price: $35,411,250 due at Closing.

The applicant’s plan to meet the purchase price is as follows:
Equity $3,727,500
Bank Loan (6% interest, 5 years with 5-year Borrower’s option, 25-year amortization)  $33,547,500

If refinancing is not available, a balloon payment of $25,614,181 would be due after the tenth year. An
assessment of the annual rent payments due the landlord over the ten-year term indicates that the
payments will exceed the cumulative total annual debt service due on the loan by $16,562,358. This
excess will enable the landlord to establish a sinking fund to help finance the balloon payment. A
remaining balance of $9,051,823 would be needed to fully fund the balloon payment. Given the excess
rent over debt service requirements, the projected profitability of Sayville, the profitability of Mr.
Oberlander’s affiliated nursing home (proposed operations and realty member), and the realty members’
current liquid assets (per their personal net worth statements available to date), it appears that the realty
entity will have sufficient funds for the balloon payment should acceptable financing terms not be
available at the time of refinancing. As previously noted, the borrower and lender intend to pursue a HUD

loan within the initial five-year term.
|
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Lease Rental Agreement
The applicant has submitted draft lease rental agreement for the site that they will occupy, which is
summarized below:

Premises: A 180-bed nursing home located at 300 Broadway Avenue, Sayville, New York
Lessor: L&A Sayville Realty LLC

Lessee: L&A Operational LLC

Term: 10 years

Rental: $4,250,000 annually

Provisions: Tenant shall be responsible for real estate taxes, insurance, maintenance and utilities.

The lease agreement will be a non-arm’s length lease agreement in that the realty and operating entities
have identical membership and ownership interest. The applicant has submitted an affidavit attesting to
the relationship between the landlord and the operating entity.

Operating Budget
The applicant has submitted the current year (2016) operations and an operating budget, in 2017 dollars,
for the first year after the change in operator, summarized below:

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

Revenues

Medicaid FFS $320.74 $11,925,258 $0
Medicaid MC 0 $304.52 11,838,700
Medicare FFS $671.92 8,194,004 0
Medicare MC 0 $650.01 8,285,100
Commercial FFS $349.98 3,132,700 $349.98 3,234,200
Private Pay $463.68 1,267,230 $465.06 1,333,800
Other 27,342 29,800
Bad Debt (1,157,532) 0
Total Revenues $23,389,002 $24,721,600
Expenses

Operating $322.30 $19,679,343 $297.98 $18,990,800
Capital 51.17 3,124,355 70.88 4,517,604
Total Expenses $373.47 $22,803,698 $368.86 $23,508,404
Net Income $585,304 $1,213,196
Utilization (patient days) 61,059 63,732
Occupancy 92.93% 97.0%
Breakeven Occupancy 92.2%

The following is noted with respect to the submitted budget:

e Private and Other rates are projected based on similar facilities in the same geographical area.

e Medicaid rates are projected based on the reimbursement methodology under statewide pricing.

o Professional fees and Other Direct Expenses decreased by the elimination in projections of related
party costs used by the current operator for functions such as bookkeeping, pharmacy, therapy,
laundry, IT and other administrative functions.

e Patient days increased during the first year since the current operator did not maximize the
occupancy due to their shift from the Long Island to NYC markets. The proposed operator indicated
that they are committed to the Long Island market and have significant relationships with upstream
and downstream healthcare providers. The projections reflect the results of these relationships.
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o Utilization broken down by payor source during the current year and the first year after the change in
operator is as follows:
Current Year Year One

Medicaid FFS 60.89% 0.00%
Medicaid MC NA 61.00%
Medicare FFS 19.97% 0.00%
Medicare MC NA 20.00%
Commercial FFS 14.66% 14.50%
Private Pay 4.48% 4.50%

Capability and Feasibility

The purchase price for the operations is $225,000 plus assumed liabilities. The proposed members will
provide equity from their personal resources to meet the operation purchase price. The purchase price
for the real estate is $37,275,000 to be financed as follows: equity of $3,727,500 from the proposed
members and a bank loan of $33,547,500 at an interest rate of 6% for five years with a borrower’s option
for an additional five years based on a 25-year amortization period. The borrower and lender intend to
pursue a U.S. Department of Housing and Urban Development (HUD) loan within the initial five-year term.
The applicant has provided a letter of interest from Greystone Financial. The Department of Health has
advised the applicant that the proposed realty loan must be structured to incorporate payment of both
interest and principal over the loan term. In addition to such payments, the realty members may also
establish a sinking fund towards amortization for refinancing purposes.

Working capital requirements are estimated at $3,918,067, which is equivalent to two months of Year
One expenses. The applicant will finance $1,889,000 at an interest rate of 7% for a five-year term. The
remaining $2,029,067 will be met via equity from the proposed members’ personal resources. Shifra
Hager and Chaim Hager submitted affidavits indicating that they will provide equity disproportionate to
their ownership interest. BFA Attachment A is the net worth statements of the proposed members of L&A
Operational LLC and L&A Sayville Realty LLC (the operating and realty entities have identical
membership), which indicates the availability of sufficient funds for the equity contribution to meet the
purchase price, working capital and the balloon payments. BFA Attachment C is the pro forma balance
sheet of L&A Operational LLC, which indicates a positive net asset position of $2,254,067 as of the first
day of operation.

The submitted budget projects $1,213,196 of net income in Year One after the change in ownership.
Revenues are based on the current reimbursement methodologies. The submitted budget appears
reasonable.

BFA Attachment B is the financial summary of Sayville Rehabilitation and Nursing Center. As shown, the
entity had an average positive working capital position and an average positive net asset position from
2014 through 2016. Also, the entity achieved an average net income of $391,431 from 2014 through
2016.

BFA Attachment D is the internal financial statements of Sayville Rehabilitation and Nursing Center as of
May 31, 2017. As shown, the facility had a positive working capital position, a positive net asset position
and achieved income from operations of $2,175,848 through May 31, 2017.

BFA Attachment E is the financial summary of Apex Rehabilitation and Care Center. As shown, the entity
had an average negative working capital position and an average positive net asset position from 2014
through 2016. Also, the entity achieved an average net income of $579,066. The applicant indicated that
the reason for the negative working capital position in 2014 and 2016 were as follows: investments in
PPE (long term assets) as part of the renovation/upgrade initiatives, reductions of long term obligations
and low census levels reduced cash flow, while fixed costs remained mostly unchanged causing cash
and receivables to decline and payables to increase. The applicant indicated that reason for the 2014
loss was as follows: reduction in occupancy, reduction of contracted nurses and increase in in-house
nursing staff resulted in higher salary and benefit expenses, high interest costs associated with the
mortgage, and accounts receivable bad debt write-off of $1,000,000. The applicant implemented the
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following steps to improve operations: facility renovations/upgrades and retention of staff, along with
marketing.

Subiject to the noted contingencies, it appears that 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 Personal Net Worth Statement of Proposed Members

BFA Attachment B Financial Summary- Sayville Rehabilitation

BFA Attachment C  Pro Forma Balance Sheet

BFA Attachment D  May 31, 2017 internal financial statements of Sayville Nursing
BFA Attachment E  Financial Summary- Apex Rehabiltiation
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 172125-E
Utica Operations Associates LLC d/b/a Utica Center for
Rehabilitation and Nursing

Program:

Purpose: Establishment

Residential Health Care Facility

County: Oneida
Acknowledged: August 29, 2017

Executive Summary

Description

Utica Operations Associates LLC d/b/a Utica
Center for Rehabilitation and Nursing, a New
York limited liability company, is requesting to be
established as the new operator of Focus
Rehabilitation and Nursing Center at Utica (f/k/a
Loretto-Utica Nursing Residential Health Care
Facility), a 120-bed, Article 28 residential health
care facility (RHCF) located at 1445 Kemble
Street, Utica (Oneida County). The facility also
operates a 30-slot adult day health care program
(ADHCP) on site. There will be no change in
beds or services provided.

On September 20, 2011, Joseph Zupnik, as a
member of UCRN, LLC, entered into a
receivership agreement with Loretto-Utica
Nursing Residential Health Care Facility and the
New York State Department of Health to operate
the RHCF. The receivership became effective
November 1, 2011. Concurrent with the
receivership agreement, the nursing home
owner and UCRN LLC entered into an Asset
Purchase Agreement (APA) for the sale and
acquisition of the operating interest of

facility. The transaction for the sale and
acquisition of the operating interest was never
completed.

In June 2017, Kenneth Rozenberg submitted an
application seeking to be established as the
substitute receiver of the facility. The
documentation submitted in support of the
receivership change was reviewed by
Department staff and is currently pending final
approval by the Division of Legal Affairs. On
June 30, 2017, in contemplation of the change in

receiver and this related change of ownership
application, the parties to the APA and Utica
Operations Associates LLC entered into an
Assignment and Amendment Agreement to the
APA. The purchase price for the operations is
$10 with the assumption of certain liabilities.
Upon approval of this CON application, the
members of Utica Operations Associates LLC
will be Utica KR Holding LLC and Kenneth
Rozenberg.

Ownership of the operations before and after the
requested change is as follows:
Current Operator
Focus Rehabilitation and Nursing Center
at Utica
UCRN, LLC as receiver

Proposed Operator
Utica Operations Associates LLC

Members %
Kenneth Rozenberg 1.0%
Utica KR Holding LLC 99.0%

Kenneth Rozenberg (95%)
Beth Rozenberg (5.0%)

There will be no change in ownership of the
RHCF's real property as a result of this
application. Kemble Street Realty LLC, as
owner/landlord, and Utica Operations
Associates LLC, as tenant, have entered into a
lease agreement for site control of the facility.
There is a relationship between the members of
Kemble Street Realty, LLC and Utica Operations
Associates LLC in that the members of each
company have previous business relationships
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involving real estate transactions of nursing
homes. Kemble Street Realty is owned by Daryl
Hagler.

OPCHSM Recommendation
Contingent Approval

Need Summary

There will be no changes to beds or services at
this facility. Focus Rehabilitation and Nursing
Center at Utica’s occupancy was 97.2% in 2013,
96.1% in 2014 and 94.9% in 2015. Overall
occupancy for 2016 was 97.5%, and occupancy,
as of June 28, 2017, was 96.7%.

Program Summary

No negative information has been received
concerning the character and competence of the
proposed applicants. No changes in the
program or physical environment are proposed
in this application. It is the intent of the new
operators to enter into an administrative and
consulting services agreement with Centers
Health Care. Centers Health Care is a related
party with Ken Rozenberg as CEO and holding a
50% ownership interest.

Financial Summary

There are no project costs associated with this
application. The purchase price for the assets is
$10 with the assumption by Utica Operations
Associates LLC of certain liabilities relating to
Office of the Medicaid Inspector General audits
prior to closing, estimated at $877,973 as of
August 29, 2017. The projected budget is as
follows:

Revenues $10,140,643
Expenses $9,682,824
Net Income $457,819
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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 the executed consulting services agreement, acceptable to the Department of Health.
[BFA]

2. 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]

3. Submission of the Consulting and Administrative Services Agreement, acceptable to the Department.
[LTC]

4. Submission of a photocopy of a fully executed Consulting Services Agreement between Utica
Operations Associates LLC and Centers for Care LLC, which is acceptable to the Department. [CSL]

5. Submission of a photocopy of an amended Articles of Organization of Utica KR Holding LLC, which is
acceptable to the Department. [CSL]

6. Submission of a photocopy of an amended Operating Agreement of Utica KR Holding LLC, which is
acceptable to the Department. [CSL]

7. Submission of a photocopy of an Assignment and Amendment Agreement between UCRN, LLC,
Utica Operations Associates LLC, Loretto-Utica Residential Health Care Facility, Loretto-Utica Adult
Residence, UCSL, LLC, and Utica AH Operations Associates 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]

2. 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. 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]

Council Action Date
October 11, 2017
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Need Analysis |

Background and Analysis
The current need methodology shows a surplus of 362 beds in Oneida County.

RHCF Need — Oneida County

2016 Projected Need 2,276
Current Beds 2,638
Beds Under Construction 0
Total Resources 2,638
Need Surplus 362
Focus Rehab & Nursing Center at Utica
Facility vs. County
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- e e Facility 87.2% | 92.5% | 95.7% | 97.2% | 96.1% | 94.9% | 97.5%
Oneida County 94.3% | 95.5% | 93.9% | 92.6% | 93.3% | 91.2% | 90.2%

* unaudited data; based upon facility reporting

Current occupancy, as of June 28, 2017, was 96.7%. The overall occupancy for Oneida County was
91.2% for 2015. Focus Rehabilitation and Nursing Center at Utica’s occupancy was 97.2% in 2013,
96.1% in 2014, and 94.9% in 2015. Over the past five years, the facility has a history of maintaining high
RHCF occupancy at or near the Department’s planning optimum, which is expected to continue going
forward.

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. An 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.
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Focus Rehabilitation and Nursing Center at Utica’s Medicaid admissions of 73.1% in 2014 and 68.2% in
2015 exceeded Oneida County’s 75% threshold rates in 2014 and 2015 of 21.8% and 18.6%,

respectively.

Conclusion

Approval of this application will maintain a resource to meet the needs of residents of Oneida County.

Recommendation

From a need perspective, contingent approval is recommended.

Program Analysis |

Facility Information

Existing

Proposed

Facility Name

Focus Rehabilitation and

Utica Center for Rehabilitation and

Nursing Center at Utica Nursing
Address 1445 Kemble Street Same
Utica NY 13501
RHCF Capacity 120 Same
ADHC Program Capacity N/A Same
Type of Operator Proprietary Same
Class of Operator Voluntary Same

Operator

URNC, LLC as Receiver

Utica AH Operations Associates, LLC

Kenneth Rozenberg
Utica KR Holding LLC

Kenneth Rozenberg (95%)

Beth Rozenberg (5%)

1%
99%

Character and Competence - Background

Facilities Reviewed
Nursing Homes

Beth Abraham Center for Rehabilitation and Nursing
Boro Park Center for Rehabilitation and Healthcare
Bronx Center for Rehabilitation and Health Care
Brooklyn Center for Rehabilitation and Residential HC
Buffalo Center for Rehabilitation and Nursing
Bushwick Center for Rehabilitation and Health Care
Corning Center for Rehabilitation

Daughters of Jacob Nursing Home Company Inc.
Dutchess Center for Rehabilitation and Healthcare
Essex Center for Rehabilitation and Health Care

Far Rockaway Center for Rehabilitation and Nursing
Fulton Center for Rehabilitation and Healthcare
Holliswood Center for Rehabilitation and Healthcare 2
Hope Center for HIV and Nursing Care

Indian River Rehabilitation and Nursing Center
Martine Center for Rehabilitation and Nursing

Northwoods Rehabilitation and Nursing Center at Moravia

Richmond Center for Rehabilitation and Specialty Healthcare
Steuben Center for Rehabilitation and Healthcare
The Grand Rehabilitation and Nursing at Chittenango
The Grand Rehabilitation and Nursing at Pawling
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03/2017 to present
05/2011 to present
09/2007 to present
05/2007 to present
12/2015 to present
06/2008 to present
07/2013 to present
08/2013 to present
02/2006 to present
03/2014 to present
04/2017 to present
04/2012 to present
11/2010 to present
04/2015 to present
12/2014 to present
03/2017 to present
11/2014 to present
04/2012 to present
07/2014 to present
07/2008 to 07/2016
08/2004 to 03/2016




The Grand Rehabilitation and Nursing at Queens

The Grand Rehabilitation and Nursing at Rome
Triboro Center for Rehabilitation and Nursing
University Nursing Home

Washington Center for Rehabilitation and Health Care
Waterfront Center for Rehabilitation and Health Center
Williamsbridge Manor Nursing Home

Rhode Island Nursing Homes
Bannister Center for Rehab
Kingston Center for Rehab
Park View Center for Rehab

Dialysis Centers
Bronx Center for Renal Dialysis
Bushwick Center for Renal Dialysis

Adult Homes
Argyle Center for Independent Living

Certified Home Health Agencies
Centers Home Health Revival-Bronx
Centers Home Health Revival-Buffalo

Licensed Home Care Services Agency
Amazing Home Care (LHCSA)

Ambulance Company

Senior Care Emergency Ambulance Services, Inc. (EMS)

Managed Long Term Care Company
Centers Plan for Health Living (MLTC)

10/2004 to 03/2016
07/2008 to 08/2016
09/2015 to present
09/2017 to present
02/2014 to present
01/2013 to present
09/2007 to present

02/2016 to present
10/2016 to present
05/2016 to present

01/2011 to present
06/2014 to present

02/2014 to present

07/2008 to present
09/2016 to present

05/2006 to present

02/2006 to present

01/2013 to present

Individual Background Review

Kenneth Rozenberg is a New York licensed nursing home administrator, in good standing, and licensed

paramedic, in good standing. He is employed as CEO of Bronx Center for Rehabilitation and Health Care

since January 1998, and the CEO of Centers Health Care since 2005. Mr. Rozenberg discloses the

following health facility interests:
Beth Abraham Center for Rehabilitation and Nursing (95%)
Boro Park Center for Rehabilitation and Healthcare (98%) 05/2011 to present
Bronx Center for Rehabilitation and Health Care (95%) 10/1997 to present
Brooklyn Center for Rehabilitation and Residential Health Care(95%) 05/2007 to present
Bufflalo Center for Rehabilitation and Nursing (90%) 12/2015 to present
Bushwick Center for Rehabilitation and Health Care (98%) 05/2011 to present
Corning Center for Rehabilitation (58%) 07/2013 to present
Dutchess Center for Rehabilitation and Healthcare (30%) 08/2004 to present
Essex Center for Rehabilitation and Health Care (90%) 03/2014 to present
Far Rockaway Center for Rehabilitation and Nursing (98.98%) 04/2017 to present
Fulton Center for Rehabilitation and Healthcare (81%) 04/2012 to present
Holliswood Center for Rehabilitation and Healthcare (85.5%) 04/2013 to present
Hope Center for HIV and Nursing Care (95%) 04/2015 to present
Indian River Rehabilitation and Nursing Center (9%) 12/2014 to present
Martine Center for Rehabilitation and Nursing (95%) 03/2017 to present
Northwoods Rehabilitation and Nursing Center at Moravia (10%) 11/2014 to 03/2016
Richmond Center for Rehabilitation and Specialty Healthcare (95%) 04/2012 to present
Steuben Center for Rehabilitation and Healthcare (92%) 07/2014 to present

03/2017 to present
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The Grand Rehabilitation and Nursing at Chittenango
The Grand Rehabilitation and Nursing at Pawling

The Grand Rehabilitation and Nursing at Queens

The Grand Rehabilitation and Nursing at Rome

Triboro Center for Rehabilitation and Nursing (98%)
University Nursing Home (95%)

Washington Center for Rehabilitation and Healthcare (90%)
Waterfront Center for Rehabilitation (81%)
Williamsbridge Manor Nursing Home (95%)

Bannister Center for Rehab (RI) (5%)

Holliswood Center for Rehabilitation (RECeivership)
Stonehedge Health & Rehabilitation Center — Rome (REC)
Stonehedge Health & Rehab Center — Chittenango (REC)
Wartburg Lutheran Home for the Aging (REC)

Waterfront Center for Rehabilitation (REC)

Delaware Nursing & Rehab Center (REC)

Daughters of Jacob Nursing Home Company Inc. (REC)
Kingston Center for Rehab [RI] (5%)

Park View Center for Rehab [RI] (5%)

Bronx Center for Renal Dialysis (70%)

Argyle Center for Independent Living (60%)

Centers Plan for Health Living (60%)

Centers Home Health Revival-Bronx (100%)

Centers Home Health Revival-Buffalo

Amazing Home Care (33%)

Senior Care Emergency Ambulance Services, Inc. (40%)]
Nanuet Center for Rehabilitation and Nursing

Haverstraw Center for Rehabilitation and Nursing
Monsey Center for Rehabilitation and Nursing

Beth Abraham Center for Rehabilitation and Nursing (95%)
Boro Park Center for Rehabilitation and Healthcare (98%)
Bronx Center for Rehabilitation and Health Care (5%)
Hope Center for HIV and Nursing Care (5%)

Martine Center for Rehabilitation and Nursing (5%)

Northwoods Rehabilitation and Nursing Center at Moravia (9%)

University Nursing Home (5%)

Williamsbridge Manor (5%)

Banister Center for Rehab (RI) (5%)

Kingston Center for Rehab (5%)

Park View Center for Rehab (5%)

Nanuet Center for Rehabilitation and Nursing
Haverstraw Center for Rehabilitation and Nursing
Monsey Center for Rehabilitation and Nursing

05/2011 to 07/2016
08/2004 to 03/2016
10/2004 to 03/2016
05/2011 to 03/2017
09/2015 to present
08/2001 to present
02/2014 to present
12/2012 to present
11/1996 to present
02/2016 to present
11/2010 to 04/2013
07/2008 to 04/2011
07/2008 to 04/2011
06/2008 to 05/2011
08/2011 to 12/2012
06/2014 to 12/2015
08/2013 to 09/2015
10/2016 to present
05/2016 to present
1/2011 to present
02/2014 to present
01/2013 to present
07/2008 to present
09/2016 to present
05/2006 to present
06/2005 to present
Pending

Pending

Pending

Beth Rozenberg retired in 1995 as a teacher from Park East Day School in New York, NY. Ms.
Rozenberg discloses the following health facility interests:

03/2017 to present
04/2016 to present
09/2013 to present
04/2015 to present
03/2017 to present
03/2016 to present
11/2002 to present
12/2004 to present
02/2016 to present
10/2016 to present
05/2016 to present
Pending

Pending

Pending

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

A review of operations of Bronx Center for Rehabilitation and Health Care for the period identified above
reveals the following:
e The facility was fined $2,000 pursuant to a Stipulation and Order NH-07-079 issued October 23,
2007 for surveillance findings on April 27, 2007. Deficiencies were found under 10 NYCRR
415.12 Quality of Care and 415.12(i)(1), Quality of Care: Nutrition.
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e The facility was fined $4,000 pursuant to a Stipulation and Order NH-11-047 issued August 25,
2011 for surveillance findings on April 16, 2010. Deficiencies were found under 10 NYCRR
415.12 (h)(2) Quality of Care: Accidents and Supervision and 415.26 Administration.

o Afederal CMP of $36,450 was assessed for the April 16, 2010 survey findings.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.

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

e The facility was fined $6,000 pursuant to a Stipulation and Order for surveillance findings on
August 9, 2015. Deficiencies were found under 10 NYCRR 415.12 Quality of Care: Highest
Practical Concern; 415.26 Administration; and 415.27(a-c) Administration: Quality Assessment
and Assurance.

A review of operations of Fulton Center for Rehabilitation and Healthcare for the period identified above
reveals the following:

e The facility was fined $52,000 pursuant to a Stipulation and Order NH-16-004 issued April 23.
2015 for surveillance findings on June 11, 2012, May 15, 2013, and November 21, 2013.
Deficiencies were found under 10 NYCRR 415.12 Quality of Care: Highest Practical Potential,
415.12(i)(1) Quality of Care: Nutrition; 415.12(h)(1) Quality of Care: Accidents/Supervision;
415.12(m)(2) Quality of Care: Medication Errors; 415.12(i)(1) Quality of Care: Nutrition;
415.12(c)(2) Quality of Care: Pressure Sores; 415.26 Administration; 415.27(a-c) Quality
Assurance; 415.3(e)(2)(ii)(b) Notification of Changes; and 415.4(b)(1)(2)(3) Investigative/Report
Allegations.

A federal CMP of $975 was assessed for the June 11, 2012 survey findings.

A federal CMP of $11,895 was assessed for the May 15, 2013 survey findings.

A federal CMP of $10,000 was assessed for the November 21, 2013 survey findings.

The facility was fined $10,000 pursuant to a Stipulation and Order NH-12-39 issued on
September 17, 2012 for surveillance findings on March 24, 2014. Deficiencies were found under
10 NYCRR 415.12(c)(1)(2) Quality of Care: Pressure Sores.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation. Fulton
Center was a former County facility that had a high turnover of the facility’s County employed staff after
the current operators took over in April of 2012. The current operators had a period of transition after
takeover where they had to hire and train new staff at the facility in order to maintain staffing levels
needed.

A review of operations of Northwoods Rehabilitation and Nursing Center at Moravia for the period
identified above reveals the following:
e The facility was fined $2,000 pursuant to a Stipulation and Order NH-16-066 issued January 13,
2016 for surveillance findings on February 6, 2015. Deficiencies were found under 10 NYCRR
415.26 Administration.

A review of operations of Richmond Center for Rehabilitation and Specialty Healthcare for the period
identified above reveals the following:

e The facility was fined $18,000 pursuant to a Stipulation and Order issued for surveillance findings
on April 24, 2012. Deficiencies were found under 10 NYCRR 415.4(b) Free from
Abuse/Involuntary Seclusion; 415.4(b)(1)(ii) Investigate Report Allegations; 414.4(b)
Develop/Implement Abuse/Neglect Policies; 415.11(c)(2)(i-iii) Care Planning; 415.12(f)(1)
Mental/Psychological Difficulties; 415.12(h)(1)(2) Quality of Care: Accidents/Supervision; 415.26
Administration; 415.15(a) Medical Director; and 415.27 (a-c) Quality Assurance.

o Afederal CMP of $27,528 was assessed for the April 24, 2012 survey findings.
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e The facility was fined $2,000 pursuant to a Stipulation and Order NH-16-041 issued January 13,
2016 for surveillance findings on October 24, 2013. Deficiencies were found under 10 NYCRR
415.12(h)(2) Quality of Care: Accident Free Environment.

e The facility was fined $10,000 pursuant to a Stipulation and Order issued for surveillance findings
on March 21, 2014. Deficiencies were found under 10 NYCRR 415.12 and 415.12(b)(2)(iii)
Quality of Care: Accidents.

e The facility was fined $12,000 pursuant to a Stipulation and Order issued for surveillance findings
on June 9, 2017. Deficiencies were found under 10 NYCRR 415.12 Quality of Care Highest
Practicable Potential and 415.12(h)(2) Resident Assessment.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation.
Richmond Center has 300 certified beds with 72 of those beds servicing neurobehavioral residents in
dedicated neurobehavioral units. This population can be difficult to serve and the initial survey findings in
2012 reflect a transition of this facility immediately after the current operators took over in April of 2012,
with this initial enforcement occurring days after the official transition of ownership.

A review of the operations of The Grand Rehabilitation and Nursing at Chittenango for the period
identified above reveals the following:
e The facility was fined $4,000 pursuant to a Stipulation and Order NH-10-053 issued November
15, 2010 for surveillance findings on October 22, 2009. Deficiencies were found under 10
NYCRR 415.12(h)(1,2) Quality of Care: Accidents and Supervision and 415.26(b)(3)(4)
Governing Body.
o Afederal CMP of $5,200 was assessed for the October 22, 2009 survey findings.
e The facility was fined $20,000 pursuant to a Stipulation and Order NH-12-010 issued February
17, 2012 for surveillance findings on January 20, 2011. Deficiencies were found under 10
NYCRR 415.12(c)(1)(2) Quality of Care: Pressure Sores and NYCRR 415.12(d)(1) and Quality of
Care: Catheters.
o Afederal CMP of $3.250 was assessed for July 30, 2012 survey findings.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation. State
enforcements for surveys on October 22, 2009 and January 20, 2011 came when the facility was under
receivership. The facility has experienced a state enforcement free period since permanent
establishment of the current operators in May of 2011.

A review of the operations of The Grand Rehabilitation and Nursing at Rome for the period identified
above reveals the following:

o Afederal CMP of $1,600 was assessed for May 18, 2011 survey findings.

A review of the operations of Washington Center for Rehabilitation and Healthcare for the period
identified above reveals the following:
e The facility was fined $4,000 pursuant to a Stipulation and Order issued for surveillance findings
on September 11, 2015. Deficiencies were found under 10 NYCRR 415.12(h)(1) Quality of Care:
Accident Free Environment; 415.27(a-c) Administration: Quality Assessment and Assurance.

A review of the operations of Waterfront Center for Rehabilitation and Healthcare for the period identified
above reveals the following:

e The facility was fined $2,000 pursuant to a Stipulation and Order NH-13-014 issued April 24,
2013 for surveillance findings on September 27, 2011. Deficiencies were found under 10 NYCRR
415.12(h)(1)(2) Quality of Care: Accidents and Supervision.

o Afederal CMP of $1,625 was assessed for the September 27, 2011 survey findings.

e The facility was fined $2,000 pursuant to a Stipulation and Order issued for surveillance findings
on May 23, 2012. Deficiencies were found under 10 NYCRR 415.12(c)(2) Quality of Care:
Pressure Sores.
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e The facility was fined $24,000 pursuant to a Stipulation issued for surveillance findings on
November 6, 2015. Deficiencies were found under 10 NYCRR 415.12(m)(2) Quality of Care: No
Significant Med Errors; 415.12 Quality of Care: Highest Practicable Potential; 415.12(1)(1) Quality
of Care: Unnecessary Drugs; 415.18(a) Pharmacy Services: Facility Must Provide Routine and
Emergency Drugs in a Timely Manner; 415.18(c)(2) Pharmacy Services: the Drug Regimen of
Each Resident Must be Reviewed at Least Once a Month by Licensed Pharmacist; 415.4(b)(2)(3)
Investigate/Report Allegations/Individuals; 415..26 Administration; and 415.27(c)(2)(3)(v)
Administration: Quality Assessment and Assurance.

e The facility was fined $10,000 pursuant to a Stipulation and Order NH-17-046 issued August 16,
2017 for surveillance findings on May 11, 2017. Deficiencies were found under 10 NYCRR
415.12 Quality of Care: Highest Practicable Potential.

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 which a reasonably prudent operator would take to prevent the recurrence of the violation. The
most recent enforcement action of August 16, 2017 resulted from a delay in treatment with the
Ophthalmologist for a resident following cataract surgery, which resulted in loss of vision. The November
6, 2015 enforcement was mostly related to medication administration and a new eMAR. In response to
this issue, the operator brought in Centers Health Care clinical consulting staff to help train facility staff
and mitigate any potential harm. The operator also conducted a review of eMAR in all facilities operated
and developed new audit tools based on the survey findings.

A review of Williamsbridge Manor Nursing Home for the period identified above reveals the following:
e The facility was fined $1,000 pursuant to a Stipulation and Order NH-08- issued July 8, 2008 for
surveillance findings of December 19, 2007. A deficiency was found under 10 NYCRR 415.12
Quality of Care.

A review of Alpine Home Health Care, for the periods identified above, reveals the following:
e Afine of $1,000 was issued on February 3, 2015 for not responding to Emergency Preparedness
survey.

The review of Senior Care Emergency Ambulance Services, Inc., for the periods identified above, reveals
that there were no enforcements. Information provided by the Bureau of Emergency Services indicates
there have been issues involving motor vehicle accidents and vehicle maintenance.

Reviews of all other affiliated facilities reveal no enforcements for the periods identified above.
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Quality Review

Health Quality
Provider Name Overall Inspection | Measures | Quintile
Beth Abraham Center for Rehabilitation and Nursing *kkk *kkk *kkkk 2
Boro Park Center for Nursing and Rehab Center Fkkkk *kkkk Fkkkk 4
Bronx Center for Rehab Health *kk ** Fkkkk 3
Brooklyn Center for Rehab and Residential Health *kk *kkk *kk 3
Care
Buffalo Center for Rehabilitation and Nursing *% * F*kkkk N/A
Bushwick Center for Rehab and Health Care *kkk *kk kkkkk 3
Corning Center for Rehabilitation and Healthcare * * *kk 4
Triboro Center for Rehabilitation and Nursing *kk ** *kkkk 5
The Grand Rehabilitation & Nursing at Pawling *kkk *kkk *kkk 4
Essex Center for Rehabilitation and Healthcare * * it 4
Far Rockaway Center for Rehabilitation and Nursing * * *kEk 5
Fulton Center for Rehabilitation and Healthcare *kk *% *kkk 4
Holliswood Center for Rehabilitation & Healthcare *kk Kk Kkkk 5
Hope Center for H | V and Nursing Care *kkkk *hkk Fhkkk N/A
Indian River Rehab and Nursing Center * ** *xk N/A
Martine Center for Rehabilitation and Nursing Fkkkk *kkkk Fkkkk N/A
Northwoods Rehab and E C F at Moravia ** * Fekkdkk 5
Richmond Center for Rehab and Specialty H C *kk ** *kk 5
Steuben Center for Rehabilitation and Healthcare *kk *hx ** 5
The Grand Rehabilitation & Nursing at Chittenango *% *% k% 3
The Grand Rehabilitation & Nursing at Queens *kkkk *kkk *kkkk 4
The Grand Rehabilitation & Nursing at Rome *% * *kkkk 3
University Nursing Home *kkkk *kkkk *kkkk 1
Washington Center for Rehabilitation & Healthcare * * *% 5
Waterfront Center for Rehabilitation & Healthcare ** * Fekkdkk 5
Williamsbridge Manor N H *kkkk *hkkk *kkkk 2
RI
Bannister Center for Rehabilitation and Health Care * * *kk
Kingston Center for Rehabilitation and Health Care *% * *%
Park View Center for Rehabilitation and Health Care *kkk *% Fkkkk

Indian River recently graduated from Special Focus, therefore there is no current Quintile rating. The Quintile Report
does not include a listing for Buffalo Center for Rehabilitation and Nursing Hope Center for HIV and Nursing Care,
Martine Center for Rehabilitation and Nursing.
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Project Review

Kenneth Rozenberg is CEO and 50% owner of Centers Health Care (Centers), formerly Centers for
Specialty Care Group, which provides administrative services (payroll, billing, accounts payable) as well
as clinical and administrative consulting services to health care facilities. It is the intent of the proposed
operators to contract with Centers for general administrative services (payroll, billing, accounts payable)
as well as clinical and administrative consulting services. It should be noted that Centers does not have
any direct ownership interest in the operations of residential health care facilities in New York State, nor is
it proposed through this application that it will have a direct ownership interest in this facility. Despite the
common ownership of one of its members, the facility will be a wholly independent and distinct legal
entity, in no way controlled by Centers. Centers utilizes a regional office type approach with central
corporate and local resources to provide timely services and regionally knowledgeable clinical staff to
their clients.

Conclusion

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

Recommendation
From a programmatic perspective, contingent approval is recommended.

Financial Analysis |

Asset Purchase Agreement

The applicant has submitted an executed APA to acquire the RHCF's operating interest. The agreement
will become effectuated upon Public Health and Health Planning Council approval of this CON. The
terms are summarized below:

Date: September 20, 2011

Seller: Loretto-Utica Residential Health Care Facility, Inc.

Buyer: UCRN, LLC

Asset Acquired: Transfer, assign, convey all title and interest in the purchased assets used exclusively

in the business including: real property leases; furniture and equipment, inventory, all
other tangible personal property; intellectual property license; assigned contracts;
documents relating to services provided; permits; Medicare and Medicaid provider
numbers; goodwill and other intangible assets; menus, policy/procedures manuals; all
financial and other books and records: telephone/telefax numbers; security deposits
and prepayments; accounts receivables generated on and after the Closing Date, and
all cash maintained by the Purchaser, subject to terms of the receivership agreement

Excluded Assets: | Cash, cash equivalents, bank deposits and all pre-closing accounts receivable, any
refunds prior to the closing date, personnel files of employees not hired by the
purchaser, documents not permitted by law to be transferred, any right to receive or
expectancy of seller in any charitable gift, grant bequest or legacy. All other assets
and properties of seller that are subject to the real estate contract.

Assumption of At closing, the buyer shall assume all of seller's unpaid obligations to the State of NY,
Liabilities: as specified in the RHCF Receivership Agreement, and unpaid obligations at closing
that the Buyer obligated to pay under Receivership Agreement.

Purchase Price: Assumption of Liabilities estimated at $2,903,367 as of December 31, 2015,
(estimated pre-closing amount to be reconciled at the date of Closing).

Payment of Liabilities assumed at Closing
Purchase Price:

|
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The APA includes the 120-bed RHCF and on-site, 30-slot ADHCP, plus the 110-bed Adult Residence
(AR) operated by Loretto-Utica Adult Residence, a related entity to the RHCF licensed operator, which is
also located at 1445 Kemble Street, Utica, New York. The AR, Focus Senior Living at Utica, is certified
for 87 Assisted Living Program beds. A corresponding application for the change in ownership of the AR
is concurrently under review by the Department’s Adult Care Facility Division (Project # 2712). The
proposed new operator of the AR is Utica Operations Associates LLC.

Assignment and Amendment Agreement
An executed Assignment and Amendment Agreement has been submitted for the operations related to
Focus Rehabilitation and Nursing Center at Utica, summarized as follows:

Date: June 30, 2017
Assignor: UCRN, LLC
Assignee: Utica Operations Associates LLC

Rights assigned: | All rights assigned under the Asset Purchase Agreement for the operations have
been modified as follows: cash as it exists at time of closing shall be included in
assets to be transferred to assignee, no obligation to assume any collective
bargaining agreements nor any liability in connection therewith. The only liability the
assignee is obligated to assume at closing is the outstanding balance in connection
with Medicaid audits #06-1062 ($769,024.56, principal has been paid, this balance is
the interest owed) and #09-7071 ($108,948, original audit, does not include interest.
Purchase Price: | $10 at time of closing.

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 August 29, 2017, the facility had
outstanding Medicaid liabilities relating to OMIG audits of $877,973.

Consulting Services Agreement

Utica Operations Associates LLC d/b/a Utica Center for Rehabilitation and Nursing will enter into a
Consulting Services Agreement with Centers for Care LLC d/b/a Centers Health Care. The consultant will
provide certain professional business and administrative services relating to the operation of the RHCF.
The applicant has submitted a draft agreement, which is summarized below:

Facility: Focus Rehabilitation and Nursing Center at Utica

Contractor: Centers for Care LLC d/b/a Centers Health Care (CHC)

Administrative | This agreement shall continue until the closing date in which ownership and operation of
Term: the facility is transferred to the approved third party.

Compensation: | Actual costs incurred by CHC in providing services to the established operator and is
apportioned by facility’s bed size.

Contractor's Financial Management Services, Strategic Planning and Development, Policies and
Duties: Procedures, Contracting Services, Personnel, Supplies, Insurance, Operating Licenses
and Regulatory matters and Billing and Collection services.

While Centers for Care LLC d/b/a Centers Health Care will be providing all of the above services, the
Facility retains ultimate control in all of the final decisions associated with the services. The applicant has
submitted an executed attestation stating that the applicant understands and acknowledges that there are
powers that must not be delegated, the applicant will not willfully engage in any illegal delegation and
understands that the Department will hold the applicant accountable.

Project #172125-E Exhibit Page 13



Lease Agreement
An executed lease agreement has been submitted by the applicant related to the lease of the RHCF's
real property. The terms are summarized below:

Date: July 31, 2017

Premises: 1445, Kemble Street, Utica, NY 13501 (Oneida County)

Landlord: Kemble Street Realty, LLC

Lessee: Utica Operations Associates LLC

Term: 10 Years

Rental: $450,000 per year.

Provisions: | Triple Net. Tenant is responsible for maintenance, utilities, insurance and real estate taxes.

The applicant has provided two letters from area brokers attesting to the reasonableness of the rent.

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

Current Year (2016) Year One (2018)
Per Diem Total Per Diem Total

RHCF Revenue

Commercial-FFS $263.07  $1,239,348 $317.50 $1,497,648
Medicare-FFS $426.48 931,440 $374.00 817,190
Medicare-Managed Care $299.46 376,720 $384.00 483,072
Medicaid-FFS $191.62 6,347,164 $191.57 6,351,312
Medicaid-Managed Care $186.14 127,875 $286.00 196,482
Private Pay $405.44 373,817 $345.00 318,435
Total RHCF Revenue $9,396,364 $9,664,139
ADHCP Revenue

Medicaid Fee-for-Service $94.62 490,797 $75.42 476,504
Total ADHCP Revenue $490,797 $476,504
Total Revenues $9,887,161 $10,140,643
RHCFE Expenses

Operating $193.10  $8,281,030 $199.73 $8,573,136
Capital $19.62 $841,471 $19.63 $842,609
Total RHCF Expenses $212.72  $9,122,501 $219.36  $9,415,745
ADHCP Expenses (operating) $44.07 $228,587 $42.27 $267,079
Total Expenses $9,351,088 $9,682,824
Net Income $536,073 $457,819
Utilization (Patient Days) 42,885 42,924
Visits (ADHCP) 5,187 6,318
Occupancy (Inpatient) 97.64% 98.0%

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

e The current year reflects the facility’s actual 2016 revenues, expenses and utilization experience.

e Revenue assumptions for Year One are based on the facility’s current 2017 Medicaid Regional
Pricing rate. Medicare and Private Pay revenues were determined based on facility’s 2016 payment
rates without any adjustments.

e The projected utilization for the facility is 98.0% for the first year. It is noted that utilization for the
past three years has averaged 96.2% and current occupancy was 97.16% as of June 30, 2017
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o Utilization by payor source for the first year after the change in ownership is summarized below:

Current Year
and Year One

Commercial-FFS 10.99%
Medicare-FFS 5.09%
Medicare-Managed Care 2.93%
Medicaid-FFS 77.24%
Medicaid-Managed Care 1.60%
Private Pay 2.15%
Total 100.0%

e Breakeven utilization is projected at 95.48% or 41,820 patient days for the first year.

Capability and Feasibility

There are no project costs associated with this application. The purchase price for the assets is $10 with
the assumption by Utica Operations Associates LLC of certain liabilities relating to the OMIG audits prior
to closing, estimated at $877,973 as of August 29, 2017

The working capital requirement is estimated at $1,613,804 based on two months of Year One expenses
and will be met with $829,073 proposed members’ equity and the remaining $784,731 with a five-year
loan at 5%. BFA Attachment A, proposed members’ net worth, reveals sufficient resources exist for
stated levels of equity. Proposed member, Kenneth Rozenberg, has provided an affidavit attesting that
he will contribute resources disproportionate to his share. Greystone has provided a letter of interest for
the working capital loan.

The submitted budget projects net profit of $457,819 in Year One after the change in ownership. As of
June 30, 2017, utilization was at 97.16%. 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 $425,479 resulting in a net income in year one of $883,829. BFA Attachment B is Utica Operations
Associates LLC’s Pro Forma Balance Sheet, which shows the entity will start with $6,943,147 in net
members ‘equity. Equity includes $2,879,458 in goodwill, which is not a liquid resource nor is it
recognized for Medicaid Reimbursement. Excluding goodwill, the total net equity is a positive
$4,063,689. 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 is the Financial Summary of Focus Rehabilitation and Nursing Center at Utica. As
shown, the RHCF had a negative working capital position, average positive net assets, and positive
income of $541,346 for the 2016 period and a net operating loss of $163,101 as of June 30, 2017. The
June 30, 2017 loss is due to a decrease in Medicare census and slightly higher payables. Focus
Rehabilitation and Nursing Center at Utica expects to correct these factors by year end.

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.

Based on the preceding and subject to noted contingency, 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, Utica Operations Associates LLC
BFA Attachment B Pro Forma Balance Sheet, Utica Operations Associates LLC

BFA Attachment C  Financial Summary of Focus Rehabilitation & Nursing Center at Utica
BFA Attachment D  Financial Summary of Proposed Members’ Affiliated RHCFs

BFA Attachment E  Organizational Chart

BFA Attachment F  Budget Sensitivity Analysis

|
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Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Behdokht Kangarlu d/b/a Hopewell Health Home Care
Address: Fishkill

County: Dutchess

Structure: Sole Proprietorship

Application Number: 2149L

Description of Project:

Behdokht Kangarlu d/b/a Hopewell Health Home Care, a sole proprietorship, requests approval to
obtain licensure as a home care services agency under Article 36 of the Public Health Law.

The sole proprietor of Hopewell Health Home Care is the following individual:

Behdokht Kangarlu, HHA, PCA
Associate broker, Siderow Residential Group

A search of the individual named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

A search of the New York State Home Care Registry revealed that Behdokht Kangarlu is certified
as a Home Health Aide and a Personal Care Aide with no convictions or findings.

The applicant proposes to serve the residents of the following counties from an office located at
1121 Jefferson Boulevard, Fishkill, NY 12524

Dutchess Westchester Orange Ulster Putnam
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
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: August 24, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: EZ Living Home Care of NY, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation

Application Number: 2334L

Description of Project:

EZ Living Home Care of NY, Inc., an inactive 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:
Felix Slepitsky to own 66 2/3 shares, Victor Izhak to own 66 2/3 shares, and Mikhail Litvin to own
66 2/3 shares.

The proposed Board of Directors of EZ Living Home Care of NY, Inc. comprises the following
individuals:

Felix Slepitsky, LMT (NY & FL), President

Administrator, EZ Living Home Care of NY, Inc. (CDPAP-FI)

Massage Therapist, ORAMED

Massage Therapist/Physical Therapy Aide, Top Care Physical Therapy

Mikhail Litvin, PCA, HHA, Vice President

Coordinator, EZ Living Home Care of NY, Inc. (CDPAP-FI)
Real Estate Paralegal, Yuriy Moshes, P.C.

Real Estate Sales, Real NY Homes Corp.

Victor 1zhak, Secretary/Treasurer

Coordinator, EZ Living Home Care of NY, Inc. (CDPAP-FI)
President/Real Estate Property Manager, 5721, LLC
Project Management/Investor, Carrus Mobile, Inc.

A search of the individuals hamed 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 healthcare professionals associated with this application.

The Florida Department of Health indicates no issues with the licenses of the healthcare
professionals associated with this application.

Mikhail Litvin was certified as a Home Health Aide and Personal Care Aide before the New York
State Home Care Registry was initiated. Certification was verified by obtaining copies of the HHA
and PCA Certificates of Completion.

The applicant proposes to serve the residents of the following counties from an office located at
251 East 5™ Street, Unit 110, Brooklyn, New York 11218:

Kings Queens Richmond
Bronx Nassau New York



The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care Aide
Physical Therapy Occupational Therapy Respiratory Therapy
Speech-Language Pathology Audiology Medical Social Services
Nutrition Homemaker Housekeeper

Medical Equipment, Supplies and Appliances

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 29, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: ProHealth Homecare, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation

Application Number: 2335-L

Description of Project:
ProHealth Homecare, Inc., an inactive 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 to be solely owned by
Dr. Samer Chahine.

The proposed Board of Directors of ProHealth Homecare, Inc. comprises the following individual:

Samer Chahine, DMD, Director/Owner
New York, New Jersey & Connecticut Licensed Dentist
Dentist, New York Family Dental Care

The Office of the Professions of the State Education Department of the State of New York
indicates no issues with the license of the healthcare professional associated with this
application.

The State of New Jersey Department of Law & Public Safety, Division of Consumer Affairs and
the State of Connecticut Department of Public Health indicated no issues with the license of the
healthcare professional associated with this application.

The State of Connecticut indicated no issues with the license of the healthcare 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
334-86 Street, 1t Floor, Brooklyn, New York 11209:

Kings Queens New York
Richmond 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

Medical Equipment, Supplies & Appliances

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 29, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: OnSite LifeCare, Inc.
Address: New York

County: New York

Structure: For-Profit Corporation

Application Number: 2339-L

Description of Project:
OnSite LifeCare, Inc., an inactive 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 to be solely owned by
Djenane Bartholomew.

The proposed Board of Directors of OnSite LifeCare, Inc. comprises the following individual:
Djenane Bartholomew, LPN, RN, DNP, (FKA Djenane Thibaut), President
Nursing Care Coordinator, Visiting Nurses Service of New York

Hospice Interdisciplinary Team Member, Vitas Hospice

Affiliation:
Onsite Lifecare of NJ, Inc. (NJ Health Care Services Firm, 2016 — Present)

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 healthcare professional associated with this application.

The State of New Jersey Department of Law & Public Safety, Division of Consumer Affairs
indicated no issues with the license of the healthcare professional associated with this
application.

The applicant proposes to serve the residents of the following counties from an office located at
22 Cortlandt Street, Suite 1619, New York, New York 10007:

New York Bronx Kings
Queens 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

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):

Onsite Lifecare of NJ, Inc. (2016 — Present)



The State of New Jersey, Office of the Attorney General, Division of Consumer Affairs, Office of
Consumer Protection 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
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 29, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Healthy Aging Homecare, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation

Application Number: 2340-L

Description of Project:
Healthy Aging Homecare, Inc., an inactive 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 to be solely owned by
Fulop Lebowitz.

The proposed Board of Directors of Healthy Aging Homecare, Inc. comprises the following
individual:

Fulop Lebowitz, PCA, President
Administrator, STG Solution’s, Inc.

A search of the individual named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The New York State Home Care Registry indicates no issues with the certification of the
healthcare professional associated with this application.

The applicant proposes to serve the residents of the following counties from an office located at
126 Nostrand Avenue, 2" Floor, Brooklyn, New York 11205:

Kings Queens Bronx
Richmond New York 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 Medical Equipment and Supplies

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 29, 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 Natalya Chornaya, RN — Vice President
Optician, Euro Optika 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:

o 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.



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 27, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Galaxy Home Care Inc.
Address: Kew Gardens

County: Queens

Structure: For-Profit Corporation

Application Number: 2539-L

Description of Project:
Galaxy 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, which are owned as follows: Yelena Sokolsky
owns 100 shares and Igor Rick owns 100 shares.

The Board of Directors of Galaxy Home Care Inc. comprises the following individuals:

Yelena Sokolsky. RN (FKA Yelena Berger), President
VP of Operations, Excellent Home Health Care

Igor Rick (FKA Igor Rik), Vice President
Opthalmic Dispensing License
Optician/President, Cohen’s Fashion Optical

The Office of the Professions of the State Education Department of the State of New York
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
119-40 Metropolitan Avenue, Kew Gardens, New York 11415:

Queens Kings Bronx
New York 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

Medical Equipment, Supplies & Appliances

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 29, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Apple Best Home Care Agency Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation

Application Number: 2581L

Description of Project:

Apple Best Home Care Agency Inc., a business corporation, requests approval to obtain
licensure as a home care services agency under Article 36 of the Public Health Law.

Apple Best Home Care Agency Inc. has authorized 200 shares of stock which are owned solely
by Mei Yu Liang.

The Board of Directors of Apple Best Home Care Agency Inc. is comprised of the following
individuals:

Mei Yu Liang, DNP, FNP, RN — President
Family Practice Doctor of Nursing Practice, Dr. Ye’s Medical Office P.C.
President for Companion Care, Apple Best Home Care Agency Inc.

Melissa Liang — Vice-President/Secretary
Phone Interviewer, Teach for America

A search of the individuals hamed 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 licenses
of the healthcare professional associated with this application.

The applicant proposes to serve the residents of the following counties from an office located at
2750 East 22" Street, Brooklyn, New York 11235:

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

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.

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 13, 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: DMV Home Care, Inc.
Address: Staten Island

County: Richmond

Structure: For-Profit Corporation

Application Number: 2623-L

Description of Project:
DMV 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 which are solely owned by David Modnyy.
The Board of Directors of DMV Home Care, Inc. comprises the following individual:

David Modnyy, Chairman/Treasurer

Owner/Administrator, Prestige LHCSA Management, Inc. d/b/a Hand in Hand Together Home

Care

Affiliations:
Aza Home Health Care, LLC d/b/a Hand in Hand Together Home Care (LHCSA, 2013 — 2015)

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:

Richmond New York Kings
Queens 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 facilities/ agencies was performed as
part of this review (unless otherwise noted):

Prestige LHCSA Management, Inc. d/b/a Hand in Hand Together Home Care (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.

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 15, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: C.A.R.E. Mavens Home Health Agency LLC
Address: Brooklyn

County: Kings

Structure: Limited Liability Company

Application Number: 2625-L

Description of Project:
C.A.R.E. Mavens Home Health Agency LLC, a limited liability company, requests approval to
obtain licensure as a home care services agency under Article 36 of the Public Health Law.

The membership of C.A.R.E. Mavens Home Health Agency LLC comprises the following
individuals:

Amber Martin-Ross, MD — 50%
Georgia Medical License
Anesthesiologist, Wellstar Douglas Hospital

Jacklyn Sukie (FKA Jacklyn Beckford, Jacklyn Grant, Jacklyn Holden-Beckford) — 50%
Unemployed

The Board of Directors of C.A.R.E. Mavens Home Health Agency LLC comprises the following
individuals:

Amber Martin-Ross, MD, Chairperson/Board President
Disclosed Above

Jacklyn Sukie, Vice President/Treasurer
Disclosed Above

Pamela Matrtin, Secretary
lllinois and Indiana Real Estate License
Owner, Realty Service Consortium

A search of the individuals named above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The State of Georgia Composite State Board of Medical Examiners indicates no issues with the
license of the healthcare professional associated with this application.

The State of lllinois Department of Financial and Professional Regulation indicates no issues with
the license of the real estate salesperson associated with this application.

The State of Indiana indicates no issues with the license of the real estate salesperson
associated with this application

The applicant proposes to serve the residents of the following counties from an office located at
2220 West 11t Street, Apartment 7D, Brooklyn, New York 11223:

Kings New York Bronx
Queens Richmond Westchester



The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Physical Therapy Speech-Language Pathology Medical Social Services
Homemaker Housekeeper

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.

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: August 25, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Key To Life Homecare, Inc.
Address: New York

County: New York

Structure: For-Profit Corporation

Application Number: 2631L

Description of Project:
Key To Life 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: Henrich
Chigirinsky owns 120 shares and Anthony Trochtchenkov owns 80 shares.

The Board of Directors of Key To Life Homecare, Inc. comprises the following individuals:
Henrich Chigirinsky, President

President/Owner, Key To Life Adult Daycare, Inc.

President/Owner, South Orange Medical Supply

Anthony Trochtchenkov, Vice-President
President/Owner, Sequoia Consulting, Inc.

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
229 East 2" Street, Unit 1A, New York, New York 10009:

New York Kings Queens
Richmond 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

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: August 22, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Help From The Heart LLC
Address: Brooklyn

County: Kings

Structure: Limited Liability Company

Application Number: 2633-L

Description of Project:

Help From The Heart LLC, a limited liability company, requests approval to obtain licensure as a
home care services agency under Article 36 of the Public Health Law.

The membership of Help From The Heart LLC comprises the following individuals:

Flora Lax, President/Secretary — 82%
Special Education Teacher, Through Ages, Inc.

Howard Neufeld, Vice President/Treasurer — 18%
Executive Director, Boulevard ALP

Affiliations:
Boulevard ALP (2004 — Present, EHP/ALP)

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
211 Arkansas Drive, Brooklyn, New York 11234:

Kings Queens Bronx
New York Richmond Westchester

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Medical Social Services Nutrition Homemaker
Housekeeper

A seven (7) year review of the operations of the following facilities/ agencies was performed as
part of this review (unless otherwise noted):

Boulevard ALP

The information provided by the Division of Adult Care Facilities and Assisted Living Surveillance
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
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: L & G Enterprises USA LLC
d/b/a L & G Home Care Agency

Address: Fresh Meadows

County: Queens

Structure: Limited Liability Company

Application Number: 2636L

Description of Project:

L & G Enterprises USA, LLC d/b/a L & G Home Care Agency, a limited liability company,
requests approval to obtain licensure as a home care services agency under Article 36 of the
Public Health Law.

The membership of L & G Enterprises USA, LLC d/b/a L & G Home Care Agency comprises the
following individuals:

Larisa Yushuva, RN — 70%
MDS Coordinator, Crown Heights Center for Nursing and Rehabilitation

Gavriel Yushuva — 30%
Associate, A to Z Enterprises Solutions 123, LLC

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 healthcare professional associated with this application.

The applicant proposes to serve the residents of the following counties from an office located at
77-41 170™ Street, Fresh Meadows, New York 11366:

Queens Kings New York
Richmond Bronx Nassau

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Physical Therapy Respiratory Therapy Occupational Therapy
Speech-Language Pathology Audiology

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 1, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Jancare Private Health Services, Inc.
Address: Fishkill

County: Dutchess

Structure: For-Profit Corporation

Application Number: 2639L

Description of Project:

Jancare Private Health Services, Inc., a business corporation, requests approval to obtain
licensure as a home care services agency under Article 36 of the Public Health Law.

Jancare Private Health Services, Inc. has authorized 200 shares of stock which are owned as
follows: Janice Green owns 100 shares and 100 shares remain unissued.

The Board of Directors of Jancare Private Health Services, Inc. is comprised of the following
individual:

Janice Green, RN — President
Charge Nurse, Montefiore Medical Center

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 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
1534 Route 52, Suite F/H, Fishkill, New York 12524:

Dutchess Putnam Westchester
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
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: August 22, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Amelia Home Care, Inc.
Address: Rego Park

County: Queens

Structure: For-Profit Corporation

Application Number: 2640-L

Description of Project:
Amelia 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 which, are owned as follows: Henrich
Chigirinsky owns 120 shares and Anthony Trochtchenkov owns 80 shares.

The Board of Directors of Amelia Home Care, Inc. comprises the following individuals

Anthony Trochtchenkov, President
President/Owner, Sequoia Consulting, Inc.

Henrich Chigirinsky, Vice-President
President/Owner, Key To Life Adult Daycare, Inc.
President/Owner, South Orange Medical Supply

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
63-10 Dieterle Crescent, 2" Floor, Rego Park, New York 11374:

Queens Kings New York
Richmond 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

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: August 22, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Shalom Home Care Agency, Inc.
Address: Rosedale

County: Queens

Structure: For-Profit Corporation

Application Number: 151254-E

Description of Project:

Shalom Home Care Agency, Inc., a business corporation, requests approval to obtain licensure
as a home care services agency under Article 36 of the Public Health Law.

Shalom Home Care Agency, Inc. has authorized 200 shares of stock which are owned solely by
Yvena Michel.

The Board of Directors of Shalom Home Care Agency, Inc. is comprised of the following
individuals:

Yvena Michel, HHA, PCA — Vice-President/Secretary ~ Fabien Jules, LPN - President/Treasurer
Home Health Aide, Better Home Care Agency, Inc. Home Care Nurse, TFC Service Bureau

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 PCA, is currently employed as a HHA, and has no
convictions or findings.

The Office of Professions of the State of 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
139-11 250" Street, Rosedale, New York 11422:

Bronx Kings New York
Queens Richmond Nassau

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care

Physical Therapy Respiratory Therapy Occupational 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
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: August 18, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: AAA HealthSource, Inc.
Address: New York

County: New York

Structure: For-Profit Corporation
Application Number: 152053

Description of Project:

AAA HealthSource, Inc., a business corporation, requests approval to obtain licensure as a home
care services agency under Article 36 of the Public Health Law.

AAA HealthSource, Inc. has authorized 200 shares of stock which are owned solely by Anthony
Millar.

The Board of Directors of AAA HealthSource, Inc. is comprised of the following individual:

Anthony Millar, HHA — President
Account Executive, Contour Mortgage Corporation

A search of the individual 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.

Anthony Millar disclosed that on October 2, 2013 he appeared in the Criminal Court of the City of
New York and was convicted of DWI, Vehicle and Traffic Law § 1192.2. His license was revoked
for 6 months, and he was ordered to pay necessary fines, attend a driving course, and have an
Ignition Interlock Device (IID) installed in his vehicle.

The applicant proposes to serve the residents of the following counties from an office located at
111 East 125%™ Street, First Floor, New York, New York 10035:

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 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.

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: August 17, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Blue Ridge Home Care, Inc.
Address: New York

County: New York

Structure: For-Profit Corporation

Application Number: 152103

Description of Project:

Blue Ridge 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.

Blue Ridge Home Care, Inc. has authorized 10,000 shares of stock which are owned as follows:
Tunji Ogunmola owns 8000 shares, Oluwatobi Ogunmola owns 1000 shares, and Ayodele
Ogunmola owns 1000 shares.

The Board of Directors of Blue Ridge Home Care, Inc. is comprised of the following individuals:

Tunji Ogunmola — President/Treasurer
President/CEOQ, Blue Ridge Home Health Care
Services, Inc. (LHCSA, PA)

Program Director, S.G. Isaacs, Inc.

Affiliations
Blue Ridge Home Health Care Services, Inc. (PA)

Oluwatobi Ogunmola — Vice-President
Student/Unemployed

Ayodele Ogunmola — Secretary
Secretary, Blue Ridge Home Health Care
Services, Inc. (LHCSA, PA)

Affiliations
Blue Ridge Home Health Care Services, Inc. (PA)

A search of the individuals hamed 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
1370 Broadway, 5" Floor, Suite 558, New York, New York 10018:

New York Bronx Kings
Queens Richmond Nassau

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Homemaker Housekeeper

A seven (7) year review of the operations of the following facilities/ agencies was performed as
part of this review (unless otherwise noted):



Blue Ridge Home Health Care Services, Inc.
(Home Care Agency, Philadelphia. PA, 2012-present)

The information received from the State of Pennsylvania indicated that the home care agency is
in current compliance and that no enforcement actions have been taken against the agency.

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: August 17, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: Fidelity Home Care, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation
Application Number: 152107

Description of Project:

Fidelity Home Care, 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 proposes to authorized 200 shares of stock which will be owned as follows:

Boris Alergant, HHA — 200 Shares
Corporate Banking Analyst, MUFG Union Bank

The proposed sole member of the Board of Directors of Fidelity Home Care, Inc is:
Boris Alergant
(Previously Disclosed)

A search of the individual (and entity where appropriate) 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
1829 E 13th Street, Suite 1B, Brooklyn, New York, 11229:

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 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: August 17, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: Regal Home Care, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation
Application Number: 152159

Description of Project:

Regal 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 common stock which are owned as follows:

Keith Reich, Esq., CPA — 200 Shares
Associate/Accounting, Cohnrezick

The following individual is the sole member of Board of Directors of Regal Home Care, Inc.:

Keith Reich - President
(Previously Disclosed)

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 licensure of
the certified public accountant associated with this application.

A Certificate of Good Standing was received for Keith Reich.

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 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

Medical Equipment, Supplies and Appliances

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: August 24, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review]

Name of Agency: Home Care of Northern New York, LLC
Address: Potsdam

County: St. Lawrence

Structure: Limited Liability Company

Application Number: 152344

Description of Project:

Home Care of Northern New York, LLC, a limited liability company, requests approval to obtain licensure
as a home care services agency under Article 36 of the Public Health Law.

The members of Home Care of Northern New York, LLC are comprised of the following individuals:
Mark E. Hamister, Member - 95% Daniel M. Hamister, Member — 5%

Chairman/CEO, Hamister Group of Florida, Inc. Executive Vice President/Chief Investment Officer,
Hamister Group, LLC

Affiliations: Affiliations:

e Brompton Heights, Inc. (AH) (1983 — Present) e Brompton Heights, Inc. (AH) (1983 — Present)

e Orchard Heights, Inc. (AH) (1991 — Present) e Orchard Heights, Inc. (AH) (1991 — Present)

e Heather Heights of Pittsford, Inc. (AH) e Heather Heights of Pittsford, Inc. (AH)
(1999 — Present) (1999 — Present)

e Health Services of Northern New York e Health Services of Northern New York
(CHHA/LTHHCP) (1985 — Present) (CHHA/LTHHCP) (1985 — Present)

e Forest Hill Heights, LLC e Forest Hill Heights, LLC (Assisted Living, MD)
(Assisted Living, MD) (11/2015 — Present) (11/2015 — 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.

A seven (7) year review of the operations of the following facilities was performed as part of this review
(unless otherwise noted):

e Brompton Heights, Inc. (AH)
¢ Orchard Heights, Inc. (AH)
e Heather Heights of Pittsford, Inc. (AH)
e Health Services of Northern New York (CHHA/LTHHCP)
e Forest Hill Heights, LLC (Assisted Living, MD) (11/2015 — Present)
CHHA Quality of Patient Care Star Ratings
New York Average: 3 out of 5 stars National Average: 3.5 out of 5 stars
CHHA Name Quality of Care Rating

Health Services of Northern New York 2.5 out of 5 stars

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.

Brompton Heights was fined one thousand dollars ($1,000) pursuant to stipulation and order ACF-12-
020 dated August 21, 2012 for violation to 18 NYCRR 486.5(a)(4)(ii)), endangerment, identified in an
inspection report dated April 4, 2012.



Brompton Heights was fined eight hundred dollars ($800) pursuant to stipulation and order ACF-14-012
dated March 18, 2014 for violations to 18 NYCRR 487.7(f)(12)(iii), Resident Services, identified in
inspection reports dated March 21, 2013 and July 26, 2013.

Brompton Heights was fined six thousand six hundred and sixty dollars ($6,660.00) pursuant to
stipulation and order ACF-17-051 dated August 16, 2017 for violations to 18 NYCRR 487.8(e)(1), Food
Service and 18 NYCRR 487.9(a)(8), Personnel, identified in inspection reports dated November 18, 2016
and March 24, 2017.

Orchard Heights was fined two thousand dollars ($2,000.00) pursuant to stipulation and order ACF-12-
024 dated September 25, 2012 for violations to 18 NYCRR 487.8(e)(1), Food Service, identified in
inspection reports dated January 28, 2011 and May 24, 2011.

Orchard Heights was fined forty thousand dollars ($40,000.00) pursuant to stipulation and order ACF-
16-147 dated October 24, 2016 for violations to 18 NYCRR 486.5(a)(4)(v), Endangerment, identified in
inspection reports dated December 28, 2015 and July 1, 2016.

Heather Heights of Pittsford as fined four thousand six hundred and ninety-five dollars ($4,695.00)
pursuant to stipulation and order ACF-16-053 dated August 16, 2017 for violations to 18 NYCRR
487.7(9)(1)(ii-xiii), Resident Services and 487.8(c), Food Service, identified in inspection reports dated
November 30, 2016 and March 24, 2017.

The information provided by the Division of Adult Care Facilities and Assisted Living Surveillance 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 State of Maryland 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 56
Market Street, Potsdam, New York 13676:

Jefferson Lewis St. Lawrence
The applicant proposes to provide the following health care services:
Nursing Personal Care Physical Therapy = 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: September 7, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Capital District Home Care Agency, LLC
Address: Colonie

County: Albany

Structure: Limited Liability Company

Application Number: 161375

Description of Project:

Capital District Home Care Agency, LLC, a limited liability company, requests approval to obtain
licensure as a home care services agency under Article 36 of the Public Health Law.

The membership of Capital District Home Care Agency, LLC is comprised the following individual:
Judith Lutwama, LPN, RDH — 100%

LPN, Hudson Park Nursing & Rehab Center

LPN, Medical Staffing Network

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 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
160 Osbhorne Road, Colonie, New York 12205:

Albany Schenectady Saratoga
Rensselaer Columbia

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Physical Therapy Medical Social Services Occupational Therapy
Nutrition Homemaker Housekeeper

Medical Equipment, Supplies & Appliances

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: August 17, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Embrace Care, LLC
Address: Rochester

County: Monroe

Structure: Limited Liability Company

Application Number: 162341

Description of Project:

Embrace Care, LLC a, limited liability company, requests approval to obtain licensure as a home
care services agency under Article 36 of the Public Health Law.

The membership of Embrace Care, LLC comprises the following individuals:

Jason Stott — 33%
CEO/President, Embrace Care (companion care)

David Georgiev — 33%
Managing Partner/Financial Advisor, Monarch Wealth Management
CFO/Managing Partner, Embrace Care (companion care)

Matthew Humby — 33%
Communication and Fare Collection Supervisor, Rochester Genesee Transportation Authority
COO/Managing Partner, Embrace Care (companion care)

Rhonda Humby — 1%

Medical Transcriptionist, Canandaigua Orthopaedic Associates, PC
Medical Transcriptionist, Gastroenterology Associates

Vice-President/ Managing Partner, Embrace Care, LLC (companion care)

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
1672 Monroe Avenue, Suite A, Rochester, New York 14618:

Monroe Livingston Genesee
The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Nutrition Homemaker Housekeeper

Jason Stott disclosed that on October 14, 2016 he was charged with Driving Under the Influence.
He appeared in the Brockport Village Court, took a plea deal, and was charged with Common
Law DWI, Vehicle and Traffic Law § 1192.3. He was required to pay necessary fines, attend a
driving course, and have an Ignition Interlock Device (lID) installed in his vehicle for a period of 6
months.

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: August 17, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: New York Resorts for Seniors, LLC d/b/a Oasis Home Care
Address: Monticello

County: Sullivan

Structure: Limited Liability Company

Application Number: 2320-L

Description of Project:

New York Resorts for Seniors, LLC d/b/a Oasis Home Care, a 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
affiliated with the Assisted Living Program to be operated by New York Resorts for Seniors, LLC d/b/a The
Camelot and Assisted Living Residence.

The members of New York Resorts for Seniors, LLC d/b/a Oasis Home Care comprise the following individuals:

Zhong Mei Huang, Member — 40% Thomas Ting, Member — 38%
Manufacturing Manager, Fancy Style Production Owner/Director, Enter Equity, Inc.
Owner, Travel Inn Motel
Affiliations:
e Valley Vista Adult Home (AH/ALP) (07/07-
present)
e Valley Vista Home Care (LHCSA) (07/07-
present)
Mary Mei, Member — 10% Peter Ting, LVN, Member — 10%
Manager, Nu-Design Furniture Wellness LVN, La Costa Glen Carlsbad

Manager, Travel Inn Motel

David Ting, Member — 2%
Assistant Administrator, New York Senior Care in the
Valley

Affiliations:
e Valley Vista Adult Home (AH/ALP) (03/09-
present)
e Valley Vista Home Care (LHCSA) (03/09-
present)

A search of the individuals (and entities where appropriate) 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 Valley Vista Adult Home (AH/ALP)
e Valley Vista Home Care (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.

Valley Vista Adult Home was fined three thousand dollars ($3,000) pursuant to stipulation and order dated May
30, 2012 for violation to 18 NYCRR 487.11, Environmental Standards, identified in an inspection report dated
January 15, 2009, May 5, 2009, October 28, 2009, March 19,2010, October 6,2010 and March 8, 2011.



The information provided by the Division of Adult Care Facilities and Assisted Living Surveillance 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 472-476
Broadway, Monticello, New York 12701:

Delaware Orange Sullivan Ulster

The applicant proposes to continue 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: July 11, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Infusion Options, Inc.
Address: Brooklyn

County: Kings

Structure: For-Profit Corporation
Application Number: 152373

Description of Project:

Infusion Options, 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.

Infusion Options, Inc. was previously approved by the Public Health Council at its January 21, 2000 meeting
and subsequently licensed as 0934L001 effective March 31, 2005. At that time, all issued and outstanding
shares of stock were solely owned by MMC Holding of Brooklyn, Inc.

This application seeks Public Health and Health Planning Council approval for a corporate restructuring in
which 10 Holdings I, Inc. and 10 Holdings Il, Inc. will be incorporated to be the direct and indirect subsidiaries
of MMC Holding of Brooklyn, Inc.

Infusion Options, Inc. authorized 200 shares of stock which are owned as follows:
IO Holdings Il — 8 shares Estee Altman — 2 shares
Pharmacist
CEO, Infusion Options, Inc.
Director Metabolic Support Services, Maimonides
Medical Center
190 shares of stock remain unissued.

The Board of Directors of Infusion Options, Inc. is comprised of the following individuals:

Robert L. Naldi — President Martin A. Cammer — Vice President

Executive V.P. — Finance, Maimonides Medical SVP & Corporate Compliance Officer, Maimonides
Center Medical Center

John Scanlan — Treasurer Joyce Leahy, Esq.— Secretary

Senior V.P. — Finance, Maimonides Medical Center VP & General Counsel, Legal Affairs, Maimonides

Medical Center
IO Holdings Il has authorized 200 shares of stock which are owned as follows:

IO Holdings | — 8 shares Estee Altman — 2 shares
(Previously Disclosed)

190 shares remain unissued

The Board of Directors of 10 Holdings Il is comprised of the following individuals:

Robert Naldi — President Martin Cammer — Vice President
(Previously Disclosed) (Previously Disclosed)
John Scanlan — Treasurer Joyce Leahy, Esq. — Secretary

(Previously Disclosed) (Previously Disclosed)



IO Holdings | has authorized 200 shares of stock which are owned as follows:

MMC Holding of Brooklyn, Inc. — 8 shares Estee Altman — 2 shares
(Previously Disclosed)

190 shares remain unissued

The Board of Directors of 10 Holdings | is comprised of the following individuals:

Robert Naldi — President Martin Cammer — Vice President
(Previously Disclosed) (Previously Disclosed)

John Scanlan — Treasurer Joyce Leahy, Esq. — Secretary
(Previously Disclosed) (Previously Disclosed)

MMC Holding of Brooklyn, Inc. has authorized 200 shares of stock which are owned as follows:

Maimonides Health Resources, Inc. — 10 Shares

190 shares remain unissued

The Board of Directors of MMC Holding of Brooklyn, Inc. is comprised of the following individuals:
Kenneth Gibbs — President Paul Addison — Treasurer

President & Chief Executive Officer, Maimonides Retired

Medical Center

Eugene Keilin — Secretary
Retired

The Board of Directors of Maimonides Health Resources, Inc., a not-for-profit corporation, is comprised of
the following individuals:

Paul T. Addison — Treasurer Steven Adelsberg, CPA — Trustee

(Previously Disclosed) Partner, S. Adelsberg & Co.

Donna J. Astion, M.D. — Trustee Irwin M. Birnbaum, Esq. — Trustee

M.D., Foot & Ankle Orthopedic Surgery PC Senior Advisor, Yale University School of Medicine
Affiliation:

e South County Hospital & Health System
(May 1997-Present)

Joseph F. Bruno, Esq. — Trustee David Cassato, Msgr — Trustee
President & CEO, Helen Keller Services Parish Priest, RC Diocese of Brooklyn
David L. Diamond, M.D. — Trustee Richard Forman — Trustee

M.D., Self Employed: Boro Park Pediatric Manager, Health Ventures Group
Association PLLC

Kenneth D. Gibbs — President & CEO Moishe (aka Marvin) Hellman — Trustee
(Previously Disclosed) Owner, Hellman Real Estate

Jack A. Hidary — Trustee Eugene Keilin — Chairman of the Board
Chairman, Hidrock Properties (Previously Disclosed)

Mortimer N. Klaus — Trustee Andrew Kohen — Trustee

CEO, Burma - Bibas Operator and Developer of Real Estate Properties, Self-

Employed



Chaim Herbert Leshkowitz, Esq., CPA — Vice
Chairman
Managing Partner, Leshkowitz & Company, LLP

Charles Mamiye — Trustee
President, Mamiye Brothers

Frank Naccarato — Trustee
Broker — Agent, Prudential Financial

Azzam Obeid — Trustee
Owner, Azzon Obeid (self-employed)

Martin D. Payson — Trustee
Retired

Affiliations:
¢ Nassau Health Care Corp d/b/a Nassau
University Hospital (2006-2011)
¢ Nassau Health Care Corp d/b/a A Holly
Patterson Extended Family (2006-2011)

Erminia Rivera — Vice Chair
Member/Owner, Park Ave Building Supplies LLC

Veronica Santilli, M.D. — Trustee
President/Physician, Brook-Island Pediatrics Group

Aaron D. Twerski, Esg. — Trustee
Irwin and Jill Cohen Professor of Law, Brooklyn Law
School

Moshe H. Wieder — Secretary
Retired

Michael L. Ziegler, Esq. — Trustee
Owner, Dembiny Assoc. (Self-employed)

Robert B. Machinist — Vice Chairman
Investor, Self-employed

Donald Meltzer — Trustee
Head of North America M&A, Rabobank Securities Inc.

George G. Neiderman, M.D. — Trustee
Physician, Kings Renal Services PC

Attending Physician, M2 Medical Community Practice PC

Medical Staff President, Maimonides Medical Center

Steven D. Oppenheim, Esq.— Trustee
Partner, Faust Oppenheim LLP

Peter B. Rebenwurzel — Trustee
Owner/Managing Member, Coney Realty CO/Coney
Management LLC

Alex Rovt, PhD — Trustee
President/Business Owner, TBE Trade Corp.

Affiliations:
e The Brookdale University Hospital and Medical
Center (2001-Present)
e Prime Home Health Services LLC
(2007-Present)
e Assisted Home Care LLC d/b/a Prime Assisted
Home Care (2016-Present)

Isaac M. Sutton — Trustee
Retired

Howard Weiss, CPA — Trustee
Chief Financial Officer, Stella Point Capital LPC

Keith R. Wortman — Trustee
CEO, Blackbird Presents, Inc.

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 professionals associated with this application.

A search of the individuals (and entities where appropriate) 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 agencies/facilities was performed as part of this
review (unless otherwise noted):

The Brookdale University Hospital and Medical Center

Prime Home Health Services LLC (2014-Present)

Maimonides Medical Center

Assisted Home Care LLC d/b/a Prime Assisted Home Care (2016-Present)
Nassau Health Care Corp d/b/a Nassau University Hospital (2006-2011)
Nassau Health Care Corp d/b/a A Holly Patterson Extended Family (2006-2011)
South County Hospital & Health System

Infusion Options, Inc.

Infusion Options, Inc. was fined one thousand dollars ($1,000) pursuant to a Stipulation and Order dated
May 8, 2017 for failure to submit to the Department information and materials relating to the 2015 Licensed
Home Care Agency Statistical Report pursuant to 10 NYCRR 766.12(c).

The information provided by the Division of Home and Community Based Services has indicated that the
home care agencies 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 Bureau of Quality and Surveillance has indicated that the residential health
care facility reviewed 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 Division of Hospitals and Diagnostic & Treatment Centers has indicated that
the hospitals 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 State of Rhode Island has indicated that South County Hospital & Health
System has provided sufficient supervision to prevent harm to the health, safety and welfare of residents and
to prevent recurrent code violations.

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.

A Certificate of Good Standing has been received for the attorney associated with this application.

The applicant proposes to continue to serve the residents of the following counties from an office located at
5924 13t Avenue, Brooklyn, New York 11219:

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: July 13, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: R.A.l.N. Home Attendant Services, Inc.
Address: Bronx

County: Bronx

Structure: Not-For-Profit Corporation

Application Number: 162326

Description of Project:

R.A.l.N. Home Attendant Services, Inc., a not-for-profit corporation, requests approval for a change in
ownership of a home care services agency under Article 36 of the Public Health Law.

R.A.l.LN. Home Attendant Services, Inc. was previously approved as a home care services agency by the
Public Health Council at its November 17, 1995 meeting and subsequently licensed as 9792L001 on July
11, 1997. The purpose of this application is to establish R.A.l.N. Total Care, Inc., a not-for-profit
corporation, as the parent entity of R.A.l.N. Home Attendant Services, Inc.

The Board of Directors of R.A.I.N. Total Care, Inc. is comprised of the following individuals:

John J. DeMartino, CPA, Chairperson of the
Board/Director

Chartered Global Management Accountant (CGMA)
FINRA Series 27, 6, 63 (Currently Unregistered)

NY, NJ, CT, GA: Accident, Health, Life Insurance Agent
EVP/CFO/Board Member, National Event Company |I,
LLC

Owner, JJD Consultants, LLC (CPA Consulting)

Affiliations:
R.A.I.N. Home Attendant Services, Inc. (LHCSA, 2013 —
Present)

Jim Lanfranchi, Treasurer/Director
Senior Relationship Manager, Business Banking Group
— Webster Bank, NA

Moises DeJesus, JD, Secretary/Director
Law Clerk, Cabanillas & Associates, PC

Angelo O’Neill, Director
Director, Able Health Care

Edwin Salas, Director

President/CEO, Salcare Home Health Services, Inc.
President/CEO, Synergy Home Health Care Services,
Inc.

President/Program Director, Interact Home Care
Training Institute, Inc.

Affiliations:

Salcare Home Health Services, Inc. (LHCSA, 2000 —
Present)

Interact Home Care Training Institute, Inc. (NYS
Proprietary Career School, 2004 — Present)

Sumir Sahgal, MD, Director

Physician, State of Connecticut

Physician, State of New Jersey

Medical Director, Essen Medical Associates

Affiliations:

Centers for Planned Healthy Living (NYS MLTCP,
2012 — Present)

R.A.lLN. Home Attendant Services, Inc. (LHCSA, 2014
— Present)

Dan Suarez, RN, MA, Director
Business Development Manager, OnCourse Learning

Helene Velazquez, Director
Program Director, American Diabetes Association




Christina Coons RN, BSN, CCM, Director

(FKA Christina Ciliberto),

North Carolina Licensed Nurse (Expired)
Consultant, RFR Consulting Group

Per Diem Clinical Educator, Board of Cooperative
Education Services — Southern Westchester

Dr. Catherine Alicia Georges, RN, BSN, EdD, Director
Chairperson/Executive Officer of the Department of
Nursing, Lehman College — Department of Nursing

Affiliations:
R.A.lLN. Home Attendant Services, Inc. (LHCSA, 2014
— Present)

Dr. Jonathan Kazdan, Director
Owner/Chiropractor, Dr. Jonathan Kazden DC PC

Affiliations:
R.A.l.LN. Home Attendant Services, Inc. (LHCSA, 2013 —
Present)

Marciana Zenaida Roger, Director
NY Health Insurance Agent
Owner, Everwell Insurance Agency

Affiliations:
R.A.I.N. Home Attendant Services, Inc. (LHCSA)

Francisco Diaz, RN, BSN, MSN, Director

Gerontological & Adult Health Nurse Practitioner
Diabetes Education/Management, Mt. Sinai Health
System

Adjunct Professor of Nursing, Hunter-Bellevue School of
Nursing

Affiliations:
R.A.l.N. Home Attendant Services, Inc. (LHCSA, 2014 —
Present)

Lucia Alfano, RN, BSN, Director (FKA Lucia Arguello)
Assistant Professor of Nursing, Concordia College

Affiliations:
R.A.l.LN. Home Attendant Services, Inc. (LHCSA, 2013
— Present)

Esther M. Huertas, LCSW-R, Director

NY Accident & Health Insurance Agent

Self Employed, Health Consultant/Geriatric Care
Management

Affiliations:
R.A.l.N. Home Attendant Services, Inc. (LHCSA, 2013 —
Present)

Luis Torres, MS
Principal, New York City Department of Education

Affiliations:
R.A.lLN. Home Attendant Services, Inc. (LHCSA, 2014
— Present)

Licet Valois, LMSW (FKA Licet Valois-Gonzalez)
Supervising Social Worker, Independence Care System
Consultant, Weill Cornell Alzheimer’s Prevention Clinic
Therapist, Integrity Senior Services

Affiliations:
R.A.I.N. Home Attendant Services, Inc. (LHCSA, 2013 -
Present)




The Office of the Professions of the State Education Department indicates no issues with the licenses of
the health care professionals associated with this application.

The State of Connecticut indicates no issues with the license of the health care professional associated
with this application.

The State of New Jersey, Department of Law & Public Safety, Division of Consumer Affairs, indicates no
issues with the license of the health care professional associated with this application.

The State of North Carolina Board of Nursing indicates no issues with the license of the health care
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 continue to serve the residents of the following counties from an office located
at 811 Morris Park Avenue, Bronx, New York 10462:

Bronx Kings Queens
New York Richmond Westchester

The applicant proposes to continue to provide the following health care services:
Nursing Home Health Aide Housekeeper

A seven (7) year review of the operations of the following facilities/agencies was performed as part of this
review (unless otherwise noted):

R.A.I.N. Home Attendant Services, Inc. (NYS LHCSA)

Salcare Home Health Services, Inc. (NYS LHCSA)

Centers for Planned Healthy Living (NYS MLTCP, 2012 — Present)

Interact Home Care Training Institute, Inc. (NYS Proprietary Career School)

R.A.I.N. Home Attendant Services, Inc. was fined one thousand dollars ($1,000.00) pursuant to a
stipulation and order dated April 11, 2017 for failure to submit to the Department information and
materials relating to the 2015 Licensed Home Care Agency Statistical Report pursuant to 10 NYCRR
766.12(c).

The information provided by the Division of Home and Community Based Services 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 Division of Long Term Care indicated that the MLTC plan associated with
this application is current and in compliance.

The Bureau of Proprietary School Supervision website indicated that Interact Home Care Training
Institute, Inc. has a current license to provide Personal Care Aide Training in English, Chinese and
Spanish; as well as Home Health Aide Training in English and PCA Upgrade to HHA in English.

A Certificate of Good Standing has been received for the attorney 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.



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: August 25, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Sanford Home Care Agency, LLC d/b/a Sanford Home Care Agency
Address: Flushing

County: Queens

Structure: Limited Liability Company

Application Number: 162538

Description of Project:

Sanford Home Care Agency, LLC d/b/a Sanford Home Care Agency, a limited liability company,
requests approval for a change in ownership and change in legal entity of a licensed home care
services agency under Article 36 of the Public Health Law.

Sanford Manor Home Care Agency, a partnership, was originally approved as a home care
services agency by the Public Health Council at its October 20, 1998 meeting and subsequently
licensed as 9976L001 on July 8, 1999.

This LHCSA will be associated with the Assisted Living Program, to be operated by Sanford
Home for Adults. The LHCSA and the ALP will have identical ownership.

The membership of Sanford Home Care Agency, LLC d/b/a Sanford Home Care Agency
comprises the following individuals:

David S. Edrich, Managing Member — 50%

Retired

Affiliations:

New Haven Manor Home for Adults (Adult Home, 1991-present)
New Haven Manor Home Care (LHCSA, 1999-present)
Sanford Manor Home for Adults (Adult Home, 2013-present)
Jacob A.M. Elefant, Managing Member — 25%

Retired

Affiliations:

Riverdale Manor Home for Adults (Adult Home, 1985-present)
Riverdale Home Care Agency (LHCSA, 1998-2/6/2017)
Sanford Manor Home for Adults (Adult Home, 2013-present)

Rivka Dagim — 25%
Self-employed, Rivka Dagim College Cafeteria

Affiliations:

Riverdale Manor Home for Adults (Adult Home, 2005-present)
Riverdale Home Care Agency (LHCSA, 2016-2/6/2017)
Sanford Manor Home for Adults (Adult Home, 2013-present)

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
140-40 Sanford Avenue, Flushing, New York 11355:

Bronx Kings New York
Queens Richmond



The applicant proposes to provide the following health care services:
Nursing Home Health Aide Personal Care

A seven (7) year review of the operations of the following facilities/agencies was performed as
part of this review (unless otherwise noted):

New Haven Manor Home for Adults (2010-present)
New Haven Manor Home Care (2010-present)
Riverdale Home Care Agency (2010-2/6/2017)
Riverdale Manor Home for Adults (2010-present)
Sanford Manor Home for Adults (2013-present)

The information provided by the Division of Adult Care Facilities and Assisted Living Surveillance
has indicated that New Haven Manor Home for Adults and Sanford Manor Home for Adults have
provided sufficient supervision to prevent harm to the health, safety and welfare of residents and
to prevent recurrent code violations.

Riverdale Manor Home for Adults was fined forty-two thousand dollars ($42,000.00) pursuant to a
stipulation and order dated July 5, 2017 for surveillance findings of December 20, 2016.
Deficiencies were found under 18 NYCRR 487.7(d)(11), 487.7(f)(5), 487.7(f)(8), 487.7(g)(1)(ii-
xiii), 487.7(g)(3) and 487.9(a)(2).

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
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: July 13, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: The W Group at New Broadview, LLC
d/b/a New Broadview Manor Home for Adults LHCSA
Address: Staten Island
County: Richmond
Structure: Limited Liability Company

Application Number: 171031E

Description of Project:

The W Group at New Broadview, LLC d/b/a New Broadview Manor Home for Adults LHCSA, 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.

New Broadview Manor Home for Adults, LLC d/b/a New Broadview Manor Home for Adults
LHCSA was approved for a change of ownership by the Public Health and Health Planning
Council at its June 9, 2016 meeting. The agency continued to be licensed as 9910L001, effective
August 1, 2016. At that time, the members were Josef Yunger (90%), Jonathan Yunger (5%)
and Katherine Yunger (5%).

This LHCSA will be associated with the Adult Home/Assisted Living Program operated by New
Broadview Manor Home for Adults, LLC. The LHCSA, Adult Home and Assisted Living Program
will have identical ownership.

The membership of The W Group at New Broadview, LLC d/b/a New Broadview Manor Home for
Adults LHCSA comprises the following individuals:

Samuel Ari Weiss, MBA — 80% Shmuel Berry Weiss — 20%

President/CEO, NAE Edison LLC d/b/a Edison | President/CEQO, Assistcare Home Health

Home Health Care Services LLC d/b/a Preferred Home Care of
New York/Preferred Gold

Affiliations:

NAE Edison LLC d/b/a Edison Home Health Affiliation:

Care (LHCSA, 2008 — Present) Assistcare Home Health Services LLC d/b/a

Assistcare Home Health Services LLC d/b/a Preferred Home Care of New York/Preferred

Preferred Home Care of New York/Preferred Gold (LHCSA, 2010 — Present)
Gold (LHCSA, 2010 — Present)

A search of the individuals nhamed above revealed no matches on either the Medicaid Disqualified
Provider List or the OIG Exclusion List.

The applicant proposes to serve the residents of Richmond County from an office located at 70
Father Capodanno Boulevard, Staten Island, New York 10305.

The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Physical Therapy Occupational Therapy Speech-Language Pathology




A seven (7) year review of the operations of the following facilities/agencies was performed as
part of this review (unless otherwise noted):

NAE Edison LLC d/b/a Edison Home Health Care (LHCSA, 2008 — Present)

Assistcare Home Health Services LLC d/b/a Preferred Home Care of New York/Preferred Gold
(LHCSA, 2010 — Present)

New Broadview Manor Home for Adults

The information provided by the Division of Adult Care Facilities and Assisted Living Surveillance
has indicated that adult care facilities 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 Home and Community Based Services has indicated
that the home care agencies have 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
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: August 11, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: New Haven Manor Home Care Agency, LLC
Address: Far Rockaway

County: Queens

Structure: Limited Liability Company

Application Number: 171394

Description of Project:

New Haven Manor Home Care Agency, LLC, a proposed limited liability company, requests
approval for a change in ownership and change in legal entity of a licensed home care services
agency under Article 36 of the Public Health Law.

New Haven Manor Home Care Agency, a partnership, was originally approved as a home care
services agency by the Public Health Council at its September 26, 1997 meeting and
subsequently licensed as 0557L001 on November 5, 1999.

This LHCSA will be associated with the Assisted Living Program, to be operated by New Haven
Manor. The LHCSA and the ALP will have identical ownership.

The membership of New Haven Manor Home Care Agency, LLC will be comprised of the
following individuals:

David S. Edrich — 97%
Operator, New Haven Manor

Affiliations:

New Haven Manor Home for Adults (Adult Home, 1991-present)
New Haven Manor Home Care (LHCSA, 1999-present)
Sanford Manor Home for Adults (Adult Home, 10/28/14-present)

Edna Edrich, MD — 3%
Medical Doctor of Internal Medicine, PAGNY

Affiliation:
New Haven Manor Home for Adults (ALP, 1/1/2016-current)

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 indicate no issues with the licensure of the
health professionals 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 proposes to serve the residents of the following counties from an office located at
1526 New Haven Avenue, Far Rockaway, New York 11691:

Bronx Kings Nassau
New York Queens Richmond



The applicant proposes to provide the following health care services:
Nursing Home Health Aide Personal Care

A seven (7) year review of the operations of the following facilities/agencies was performed as
part of this review (unless otherwise noted):

New Haven Manor Home for Adults
New Haven Manor Home Care
Sanford Manor Home for Adults (10/28/14-present)

The information provided by the Division of Adult Care Facilities and Assisted Living Surveillance
has indicated that New Haven Manor Home for Adults and Sanford Manor Home for Adults 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 Home and Community Based Services has indicated
that New Haven Manor Home Care 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
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: August 25, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: RTACF, LLC d/b/a The Pavilion at Robinson Terrace
Address: Stamford

County: Delaware

Structure: Limited Liability Company

Application Number: 171401

Description of Project:

RTACF, LLC d/b/a The Pavilion at Robinson Terrace, 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.

The Stamford Health Care Society, Inc. d/b/a Robinson Terrace Senior Living was previously approved
as a home care services agency by the Public Health Council at its May 8, 2009 meeting and was
subsequently licensed as 1754L001 effective January 4, 2012.

The purpose of this application is to seek approval for RTACF, LLC d/b/a The Pavilion at Robinson
Terrace to acquire to become the new owner of the LHCSA through an asset purchase agreement.

This LHCSA will be associated with the assisted living program to be operated by RTACF, LLC d/b/a The
Pavilion at Robinson Terrace and will serve the assisted living program residents.

Uri Koenig, CPA — 60.00% Membership, Co-Managing Member
Accountant, JH Koenig & Co.

Affiliations:

¢ Bridgewater Center for Rehabilitation & Nursing, LLC (SNF)
Bridgewater CFD, LLC d/b/a Bridgewater Center for Dialysis (Dialysis Center)
BTRNC LLC d/b/a Beechtree Center for Rehabilitation and Nursing (SNF)
CCRNC LLC d/b/a Crown Park Rehabilitation and Nursing Center (SNF)
CPRNC, LLC d/b/a Central Park Rehabilitation and Nursing Center (SNF)
CRNC, LLC d/b/a Cortland Park Rehabilitation and Nursing Center (SNF)
CSRNC LLC d/b/a Capstone Center for Rehabilitation and Nursing (SNF)
ECRNC LLC d/b/a Evergreen Commons Rehabilitation and Nursing Center (SNF)
HRNC, LLC d/b/a Highland Park Adult Day Care Center (Adult Day Care)
HRNC, LLC d/b/a Highland Park Rehabilitation and Nursing Center (SNF)
JBRNC, LLC d//a Hudson Park Rehabilitation and Nursing (SNF)
NCRNC LLC d/b/a Northeast Center for Rehabilitation and Brain Injury (SNF)
ORNC, LLC d/b/a Chestnut Park Rehabilitation and Nursing Center (SNF)
Pine Valley Center, LLC d/b/a Pine Valley Center for Rehabilitation and Nursing (SNF)
RRNC, LLC d/b/a Colonial Park Rehabilitation and Nursing Center (SNF)
RSRNC, LLC d/b/a Riverside Center for Rehabilitation and Nursing (SNF)
The Pavilion at Vestal, LLC (Assisted Living)
TPPV LLC d/b/a The Pavilion at Pine Valley (Assisted Living)
VDRNC LLC d/b/a Van Duyn Center for Rehabilitation and Nursing (SNF)
VRNC, LLC d/b/a Vestal Park Rehabilitation and Nursing Center (SNF)

David Camerota, NHA - 0.10% Membership, Member
Chief Operating Officer, Upstate Services Group, LLC

Affiliations:

e Bridgewater Center for Rehabilitation & Nursing, LLC (SNF)
Bridgewater CFD, LLC d/b/a Bridgewater Center for Dialysis (Dialysis Center)
BTRNC LLC d/b/a Beechtree Center for Rehabilitation and Nursing (SNF)
CCRNC LLC d/b/a Crown Park Rehabilitation and Nursing Center (SNF)
CPRNC, LLC d/b/a Central Park Rehabilitation and Nursing Center (SNF)



CRNC, LLC d/b/a Cortland Park Rehabilitation and Nursing Center (SNF)
CSRNC LLC d/b/a Capstone Center for Rehabilitation and Nursing (SNF)
ECRNC LLC d/b/a Evergreen Commons Rehabilitation and Nursing Center (SNF)
HRNC, LLC d/b/a Highland Park Adult Day Care Center (Adult Day Care)

HRNC, LLC d/b/a Highland Park Rehabilitation and Nursing Center (SNF)
JBRNC, LLC d//a Hudson Park Rehabilitation and Nursing (SNF)

NCRNC LLC d/b/a Northeast Center for Rehabilitation and Brain Injury (SNF)
ORNC, LLC d/b/a Chestnut Park Rehabilitation and Nursing Center (SNF)

Pine Valley Center, LLC d/b/a Pine Valley Center for Rehabilitation and Nursing (SNF)
RRNC, LLC d/b/a Colonial Park Rehabilitation and Nursing Center (SNF)
RSRNC, LLC d/b/a Riverside Center for Rehabilitation and Nursing (SNF)

The Pavilion at Vestal, LLC (Assisted Living)

TPPV LLC d/b/a The Pavilion at Pine Valley (Assisted Living)

VDRNC LLC d/b/a Van Duyn Center for Rehabilitation and Nursing (SNF)

VRNC, LLC d/b/a Vestal Park Rehabilitation and Nursing Center (SNF)

Efraim Steif, NHA — 39.90 % Membership, Co-Managing Member
President, FRS Healthcare Consultants, Inc.

Affiliations:

Bridgewater Center for Rehabilitation & Nursing, LLC (SNF)

Bridgewater CFD, LLC d/b/a Bridgewater Center for Dialysis (Dialysis Center)
BTRNC LLC d/b/a Beechtree Center for Rehabilitation and Nursing (SNF)
CCRNC LLC d/b/a Crown Park Rehabilitation and Nursing Center (SNF)

CPRNC, LLC d/b/a Central Park Rehabilitation and Nursing Center (SNF)

CRNC, LLC d/b/a Cortland Park Rehabilitation and Nursing Center (SNF)
CSRNC LLC d/b/a Capstone Center for Rehabilitation and Nursing (SNF)
ECRNC LLC d/b/a Evergreen Commons Rehabilitation and Nursing Center (SNF)
HRNC, LLC d/b/a Highland Park Adult Day Care Center (Adult Day Care)

HRNC, LLC d/b/a Highland Park Rehabilitation and Nursing Center (SNF)
JBRNC, LLC d//fa Hudson Park Rehabilitation and Nursing (SNF)

NCRNC LLC d/b/a Northeast Center for Rehabilitation and Brain Injury (SNF)
ORNC, LLC d/b/a Chestnut Park Rehabilitation and Nursing Center (SNF)

Pine Valley Center, LLC d/b/a Pine Valley Center for Rehabilitation and Nursing (SNF)
RRNC, LLC d/b/a Colonial Park Rehabilitation and Nursing Center (SNF)
RSRNC, LLC d/b/a Riverside Center for Rehabilitation and Nursing (SNF)

The Pavilion at Vestal, LLC (Assisted Living)

TPPV LLC d/b/a The Pavilion at Pine Valley (Assisted Living)

VDRNC LLC d/b/a Van Duyn Center for Rehabilitation and Nursing (SNF)

VRNC, LLC d/b/a Vestal Park Rehabilitation and Nursing Center (SNF)

A search of the individuals (and entities where appropriate) 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 Efraim Steif NHA license #04491 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 David Camerota NHA license #04675 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 seven (7) year review of the operations of the following facilities was performed as part of this review
(unless otherwise noted):

Bridgewater Center for Rehabilitation & Nursing, LLC SNF
Bridgewater CFD, LLC d/b/a Bridgewater Center for Dialysis Dialysis Center
BTRNC LLC d/b/a Beechtree Center for Rehabilitation and Nursing SNF

8/1/06 - Present
3/13/12 - Present
9/11/13 -Present



CCRNC LLC d/b/a Crown Park Rehabilitation and Nursing Center SNF 8/19/16 -Present

CPRNC, LLC d/b/a Central Park Rehabilitation and Nursing Center SNF 11/24/08 - Present
CRNC, LLC d/b/a Cortland Park Rehabilitation and Nursing Center SNF 6/19/11 - Present
CSRNC LLC d/b/a Capstone Center for Rehabilitation and Nursing SNF 3/19/12 - Present
ECRNC LLC d/b/a Evergreen Commons Rehabilitation and Nursing Center  SNF 4/28/16 - Present
HRNC, LLC d/b/a Highland Park Adult Day Care Center Adult Day Care  6/19/11 - Present
HRNC, LLC d/b/a Highland Park Rehabilitation and Nursing Center SNF 6/19/11 - Present
JBRNC, LLC d//a Hudson Park Rehabilitation and Nursing SNF 6/19/11 -Present
NCRNC LLC d/b/a Northeast Center for Rehabilitation and Brain Injury SNF 11/1/13 - Present
ORNC, LLC d/b/a Chestnut Park Rehabilitation and Nursing Center SNF 6/19/11 - Present
Pine Valley Center, LLC d/b/a Pine Valley Center for Rehabilitation and SNF 12/04 - Present
Nursing

RRNC, LLC d/b/a Colonial Park Rehabilitation and Nursing Center SNF 6/19/11 - Present
RSRNC, LLC d/b/a Riverside Center for Rehabilitation and Nursing SNF 3/19/12 - Present
The Pavilion at Vestal, LLC Assisted Living 12/17/15 - Present
TPPV LLC d/b/a The Pavilion at Pine Valley Assisted Living 9/6/16 — Present
VDRNC LLC d/b/a Van Duyn Center for Rehabilitation and Nursing SNF 12/1/13 — Present
VRNC, LLC d/b/a Vestal Park Rehabilitation and Nursing Center SNF 6/19/11 - Present

Highland Park Rehabilitation and Nursing Center was fined ten thousand dollars ($10,000) pursuant to
a Stipulation and Order dated January 5, 2016 for surveillance findings on October 25, 2013.

Deficiencies were found under 10 NYCRR 415.3e(2)(ii)(b) Notification of Significant Changes in
Condition. (S/O #16-018)

Beechtree Center for Rehabilitation and Nursing
e Afederal CMP of two thousand seven hundred five dollars and ninety-five cents ($2,705.95) was
assessed for the February 4, 2016 survey findings.

Central Park Rehabilitation and Nursing Center was fined twelve thousand dollars ($12,000) pursuant
to a Stipulation and Order dated March 9, 2016 for surveillance findings on March 2, 2015. Deficiencies
were found under 10 NYCRR 415.12 Quiality of Care, Highest Practicable Potential and 415.12(c)(2)
Quality of Care Pressure Sores, Prevention, Pressure Sores w/Admission. (S/O #16-142)

Central Park Rehabilitation and Nursing Center was fined two thousand dollars ($2,000) pursuant to a
Stipulation and Order dated December 6, 2010 for surveillance findings on May 26, 2009. Deficiencies
were found under 10 NYCRR 415.19(a) Quality of Care: Infection Control. (S/O #16-64)
e A federal CMP of three thousand seven hundred and fifty dollars ($3,750.00) was assessed for
the May 26, 2009 survey findings.

Central Park Rehabilitation and Nursing Center
o Afederal CMP of eighteen thousand dollars ($18,000.00) was assessed for the July 16, 2015 —
August 17, 2015 survey findings. There is an Open Hearing — Pending Appeal for this CMP.

Bridgewater Center for Rehabilitation and Nursing, LLC was fined four thousand dollars ($4,000)
pursuant to a Stipulation and Order dated May 29, 2013 for surveillance findings on July 6, 2011.
Deficiencies were found under 10 NYCRR 415.26(f)(1) Written Plans for Emergency/Disasters and
415.26(f)(3) Emergency Procedure/Drills. (S/O #13-016)
o Afederal CMP of three thousand five hundred and seventy-five dollars ($3,575.00) was assessed
for the July 6, 2011 survey findings.

Hudson Park Rehabilitation and Nursing Center was fined fourteen thousand dollars ($14,000)
pursuant to a Stipulation for surveillance findings on September 20, 2013. Deficiencies were found under
10 NYCRR 415.4(b)(3),(4) Resident Behavior & Facility Practices Staff Treatment of Residents; 415.12
Quality of Care Highest Practicable Potential; and 415.26 Administration: Administration. (S/O #16-179)
o A federal CMP of fifty-one thousand fifty-three dollars and sixty-three cents ($51,053.63) was
assessed for the September 9, 2013 — October 28, 2013 survey findings.

Hudson Park Rehabilitation and Nursing Center was fined eighteen thousand dollars ($18,000)
pursuant to a Stipulation and Order dated March 15, 2016 for surveillance findings on January 28, 2011;
March 28, 2011; and December 17, 2012. Deficiencies were found under 10 NYCRR 415.12 Quality of
Care: Highest Practicable Potential; 415.19(a)(b) Infection Control: Infection Control; 415.26



Administrator: Administration; 415.12(c)(1)(2) Quality of Care: Pressure Sores; and 415.26 Quality of
Care: Highest Practicable Potential. (S/O #16-137)

Hudson Park Rehabilitation and Nursing Center was fined twenty-eight thousand dollars ($28,000)
pursuant to a Stipulation and Order dated September 1, 2015 for surveillance findings on March 30, 2012,
February 1, 2013 and May 7, 2013. Deficiencies were found under 10 NYCRR 415.15(b)(2)(iii) Physician
Services: Physician Visits; 415.12 Quality of Care: Highest Practicable Potential; 415.12(m)(2) Quality of
Care: Medication Errors; 415.26 Administration; 415.27(a-c) Administration: Quality of Assessment and
Assurance; and 415.12(h)(1)(2) Quality of Care: Accidents. (S/O #15-020)

e A federal CMP of four thousand three hundred eighty-seven dollars and fifty cents ($4,387.50)
was assessed for the December 17, 2012 — February 1, 2013 survey findings.

Van Duyn Center for Rehabilitation and Nursing was fined fourteen thousand dollars ($14,000)
pursuant to a Stipulation and Order dated June 6, 2016 for surveillance findings on October 14, 2015.
Deficiencies were found under 10 NYCRR 415.14(h) Dietary Services Food Storage; 415.12(c)(2) Quality
of Care Pressure Sores with Admission; and 415.12 Quality of Care Highest Practicable Potential (S/O
#16-172)

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.

Robinson Terrace Senior Living was fined one thousand dollars ($1,000) pursuant to a Stipulation and
Order dated July 5, 2017 for surveillance findings on August 16, 2016. Deficiencies were found under 10
NYCRR 766.12(c).

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 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 information provided by the Division of Adult Care Facilities and Assisted Living Surveillance 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 One
Buntline Drive, Stamford, New York 12167:

Delaware Greene Schoharie
The applicant proposes to continue to provide the following health care services:

Nursing Home Health Aide 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: August 22, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Hamaspik Care, Inc.
Address: Monsey

County: Rockland

Structure: Not-For-Profit Corporation
Application Number: 171402

Description of Project:
Hamaspik Care, Inc., a not-for-profit corporation, requests approval for a change in ownership of a licensed
home care services agency under Article 36 of the Public Health Law.

Hamaspik of Rockland County, Inc. d/b/a Hamaspikcare, a not-for-profit corporation, was previously
approved by the Public Health Council at its November 11, 2007 meeting and subsequently licensed as
1612L001 and 1612L002 effective March 13, 2009 and August 24, 2012 respectively.

This application seeks Public Health and Health Planning Council approval for a change in ownership.

The Board of Directors of Hamaspik Care, Inc. is comprised of the following individuals:

Herschel Weiss — President Peretz Klein, Treasurer
Salesperson, Elegant Furniture Owner, Hashomer Alarms
Affiliation: Affiliation:

¢ Hamaspik of Rockland County, Inc. e Hamaspik of Rockland County, Inc.
Abraham Hershkovitz — Secretary Wolf Schnitzer — Board Member
Manager, Grand Food Market Owner, KJ Shoe Store
Affiliation: Affiliation:

¢ Hamaspik of Rockland County, Inc. ¢ Hamaspik of Rockland County, Inc.
Israel Stein — Board Member Meyer Wertheimer — Board Member
Salseman, Absolute Office Furniture Executive Director, Hamaspik
Affiliation: Affiliation:

¢ Hamaspik of Rockland County, Inc. ¢ Hamaspik of Rockland County, Inc.

A search of the individuals (and entities where appropriate) 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 Hamaspik of Rockland County, Inc. 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 serve the residents of the following counties from an office located at 58 Route 59,
Suite 1, Monsey, New York 10952:

Dutchess Orange Putnam Rockland
Sullivan Ulster Westchester

The applicant proposes to also serve the residents of the following counties from an office located at 293
Division Avenue, Brooklyn, New York 11211:

Bronx Kings Nassau New York
Queens Richmond




The applicant proposes to provide the following health care services:

Nursing Home Health Aide Personal Care
Physical Therapy Occupational Therapy Nutrition
Medical Social Services Homemaker Housekeeper
Speech-Language Pathology Medical Equipment, Supplies & Appliances

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: August 3, 2017



Licensed Home Care Services Agency
Character and Competence Staff Review

Name of Agency: Magic Home Care, LLC
Address: Brooklyn

County: Kings

Structure: Limited Liability Company
Application Number: 172030

Description of Project:
Magic 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.

Magic Home Care, LLC. was previously approved by the Public Health and Health Planning Council at its
October 6, 2011 meeting and subsequently licensed as 2007L001 effective September 7, 2012. A partial
change in ownership was approved by PHHPC at its June 12, 2014 meeting under application number
2209L. This change of ownership became effective May 12, 2015 with no change to the license number. At
that time, Magic Home Care, LLC was owned as follows: Gennady Shafir — 50% and Esfira Shafir — 50%.

This application seeks Public Health and Health Planning Council approval partial change in ownership.
The proposed members of Magic Home Care, LLC are comprised of the following individuals:

Gennady Shafir — 47.5% Membership Milana Feldman — 47.5% Membership
(Previously approved by PHHPC for this operator) Operational Manager, Magic Home Care, LLC

Esfira Shafir — 5 % Membership
(Previously approved by PHHPC for this operator)

Gennady Shafir and Esfira Shafir are exempt from character and competence review due to the fact that they
were previously approved by the Public Health and Health Planning Council for this operator.

A search of Milana Feldman (and entity where appropriate) named above revealed no matches on either the
Medicaid Disqualified Provider List or the OIG Exclusion List.

A review of the operations Magic Home Care, LLC Inc. (September 2012 — present) 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
250 Avenue X, Brooklyn, NY 11223:

Bronx Kings New York Queens

Richmond

The applicant proposes to continue to provide the following health care services:

Nursing Home Health Aide Personal Care Medical Social Services
Physical Therapy Occupational Therapy  Housekeeper 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: August 22, 2017



NEWYORK | Department

STATE OF

oppoRTUNITY. | o Haalth

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Richard J. Zah
General Counsel
Date: July 25, 2017
Subject: Dissolution: Mercy Health—Care Center, Inc.

Mercy Health-Care Center, Inc. was a licensed Article 28 nursing home facility until 2007
when the corporation surrendered its license to the Department in connection with the sale of
the facility to Adirondack Medical Center.

Since the corporation has been inactive since that time, the boards of Mercy Health-
Care Center, Inc., and its sole corporate member, Mercy Uihlein Health Corporatlon have
elected to dlssolve the corporation.

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. Please note that the corporation does not have any remaining assets or
liabilities.

The documents smeittéd by the Corporation have been reviewed. There is no legal
objection to the proposed Verified Petition, Plan of Dissolution, and Certificate of Dissolution.

Attachments

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



Buchanan Ingersoll 4 Rooney pc

One Oxford Centre
301 Grant Street, 20th Floor
Pittsburgh, PA 15219-1410

Jan 0. Wenzel ‘ T 412 562 8800

412 562 1838 F 412 562 1041
jan.wenzel @bipc.com www.bipc.com

June 28, 2017

Via Unired Parcel Service

Colleen M. Leonard

Executive Secretary, Public Health and Health Planning Council
NYS Department of Health

Coming Tower, Room 1805

Empire State Plaza

Albany, New York 12237

Re: Request for Approval of Voluntary Dissolution of Mercy Health-Care Center, Inc.
Dear Ms. Leonard:

This firm represents Mercy Health-Care Center, Inc. (*MHCC”), a New York not-for-
profit corporation currently seeking Public Health and Health Planning Council (“PHHPC”)
approval of its voluntary dissolution. v

By way of background, MHCC was formerly licensed as an Article 28 Nursing Home.
However, MHCC voluntarily surrendered its license to the New York Department of Health (the
“Department”) on or about January 1, 2007, in connection with a transfer of all of its assets to
‘Adirondack Medical Center. Although we have not located an executed version of the letter to
the Department, we have attached a copy of the draft letter hereto at Tab A. In addition, a copy
of the PHHPC letter approving the asset transfer is attached hereto at Tab B.

- Despite maintaining its corporate existence, MHCC has been inactive in the ten years
since the transfer of assets. For purposes of corporate efficiencies, and in conjunction with the
fact that MHCC has no current assets or liabilities, the Board of Directors of MHCC has
executed a unanimous written consent to dissolve the entity, a copy of which is attached hereto at
Tab C. The dissolution has also been approved by MHCC’s sole corporate Member, Mercy
Uihlein Health Corporation, a copy of which approval is attached hereto at Tab D.

The proposed Plan of Dissolution and distribution of the assets, of which there are none,
as well as the proposed Certificate of Dissolution and the proposed Petition to the Attorney
General of the State of New York are attached hereto at Tabs E, F, and G, respectively. In
addition, MHCC’s existing Certificate of Incorporation is attached hereto at Tab H. -



June 28, 2017
Page -2 -

It is believed, based on the foregoing and the attached, that this action to dissolve an
inactive entity will not negatively impact the rights or interests of the public or those previously
associated with MHCC. Nevertheless, if it is your determination that additional documentation or
other information is necessary or desirable in order for PHHPC to approve the dissolution, please
feel free to contact us.

I sincerely look forward to Working with PHHPC on this matter.

Very truly yours,

Enclosures

cc;  Michael C. Hemsley, Esq.



January 1, 2007

VLA FACSIMILE & OVERNIGHT MAIL
Mr. Larry Phillips

New York Department of Health

Capital District Regional Office

One Fulton Street
Troy, New York 12180-3281

Re: Surrender of Nursing Home Licenses
Dear Mr. Phillips:

In connection with the transfer of assets from The Uihlein Mercy Center, Inc. ("TUMC")
and Mercy Health-Care Center, Inc. ("MHCC") to Adirondack Medical Center, which transfer
became effective today, we have enclosed for surrender the original Nursing Home Licenses for
both TUMC and MHCC. 1t is our understanding that you will now issue new Nursing Home
Licenses to AMC. If my understanding is incorrect, please contact me at your earliest
convenience.

We sincerely appreciate your assistance during this process. Thank you.

Very truly yours,

Bill O'Reilly
Enclosures

cc: Michael C. Hemsley, Esq.
Linda L. Fleming, Esq.

#100173-v}
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Ms. Geil Lautenschuetz 2006 }
Vice President of Ancillary Services POADEIG ot

Adirondack Medical Center . e
2233 State Route B6, P.O. Box 471
Saranac Lake, New York 12983

Re:  Application No. 061042 — Adirondack Medical Center - Mercy Healthcare Center
: (Franklin County)

Dear Ms. Lautenschuetz:

| HEREBY CERTIFY THAT AFTER INQUIRY and investigation, the application of
Adirondack Medical Center — Mercy Healthcare Center is APPROVED, the contingencies
having now been fulfilled satisfactorily. This epproval is condxnoncd upon the applicant's
continued compliance with the Medicaid access condition, ‘as included in the Public Health
Council's approval of the project. The Public Health Council had considered this application and
imposed the contingencies at its meeting of May 12, 2006.

Public Health Council approval is not to be construed as approval of property costs or the
lease submitted in support of the application. Such approval is not to be construed as an
essurance or recommendation that property costs or lease amounts as specified in the application
will be reimbursable under third-party payor reimbursement guidelines.

To voraplete the requirements fot certification approval, please contact the Capital
District Regional Office of the New York State Office of Health Systems Management, Frear
Building, 2™ Floor, One Fulton Street, Troy, New York 12180-3281 or (518) 408-5300, within
30 days of receipt of this lefter,

Sincerely,

.
w T PR G T N UW Q.JLﬂA-aM
e e
P .
.
.

P M e v DonnaW Pcicrson
S A e ,“ Executlve Sccrctary

f



UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
MERCY HEALTH-CARE CENTER, INC.

THE UNDERSIGNED, being all of the Directors (“Board™) of Mercy Health-Care
Center, Inc., a New York not-for-profit corporation (the “Corporation™), acting in accordance
with the applicable provisions of the not-for-profit corporation laws of the State of New York
and the certificate of incorporation and bylaws of the Corporation, do hereby waive notice and
consent in writing to the adoption of, and do hereby recommend for adoption to the
Corporation’s sole member, Mercy Uihlein Health Corporation (the “Member”), the followmg
resolutions as though adopted and ratified at a duly-called meeting of the Board of the
Corporation held on the last date on which this Unanimous Written Consent was signed by the
Board as indicated below:

WHEREAS, the Corporation sold substantially all of its assets pursuant to that certain
Nursing Home Asset Purchase Agreement by and Between the Mercy Uihlein Health
Corporation, The Uihlein Mercy Center, the Corporation, Catholic Health East, and Adirondack
Medical Center dated February 9, 2006; and

WHEREAS, the Corporation no longer has any assets or liabilities and is inactive; and

_ WHEREAS, Mercy Uihlein Health Corporation (the “Member”) is the sole Member of
the Corporation; and

WHEREAS, the Board previously has been fully advised regardmg the proposed
dissolution of the Corporation; and

WHEREAS, the Board has determined that, under all of the circumstances, dissolving the
Corporation is in the best interests of the Corporation.

NOW, THEREFORE, BE IT HEREBY RESOLVED, that, this Board adopts and
recommends to the Member to approve the Plan of Dissolution in substantially the form attached
hereto as Exhibit A and hereby authorizes the Secretary of the Corporation, and such other
officers of the Corporation as he/she shall designate (collective, the “Authorized Officers™) to
finalize, execute, deliver, consummate and perform, in the name of and on behalf of the
Corporation, all such documents and other instruments as reasonably necessary or appropriate to
effectuate and carry out the purposes and intent of the foregoing recitals and resolutions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to seek approval of the dissolution from the Public Health and Health Planning
Council, file a Petition to the Attorney General for Approval of Certificate of Dissolution
substantially in the form attached hereto (and as may be revised by the Authorized Officers at the
request of the Attorney General), file a Certificate of Dissolution with the Department of State of
the State of New York substantially in the form attached hereto (and as may be revised by the
Authorized Officers at the request of the Department of State), and, if required, seek approval of
the dissolution from the New York State Department of Taxation and Finance; and



BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take any and all actions as may be necessary or appropriate to do and perform, or
cause to be.done and performed, all such acts and deeds, in the name of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose
and intent of the foregoing resolutions; and

- BEIT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BEIT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Written Consent. .

IN WITNESS WHEREOF, the undersigned have caused this Unanimous Written
Consent to be signed as of the 3|57 day of __Y} AY , 2017,

ol

John Cﬁ@, Board @ber and President

Elizabeth Curtis, Board Member and
Treasurer

Michael C. Hemsley, Esq., Board Mefnber
and Secretary '



BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take any and all actions as may be necessary or appropriate to do and perform, or
-cause to be done and performed, all such acts and deeds, in the name of and on behalf of Seller,
~ as may be deemed necessary or appropriate to effectuate or carry out the purpose and intent of
the foregoing resolutions; and-

. BEIT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREQF, the undersigned have caused this Unammous Written
Consent to be signed as of the _3157 day of )’Y\A Y . ,2017.

John Capasso, Board Member and President

bath Curtis, Board Member and
Treasurer

Michael C. Hemsley, Esq., Board Member
and Secretary



BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take any and all actions as may be necessary or appropriate to do and perform, or
cause to be done and performed, all such acts and deeds, in the name of and on behalf of Seller,
as may be deemed necessary or appropriate to effectuate or carry out the purpose and intent of
the foregoing resolutions; and

BE IT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREOF the undersigned have caused this Unanimous Written
Consent to be signed as of the 3| il day of MAaY , 2017,

John Capasso, Board Member and President

Elizabeth Curtis, Board Member and
Treasurer

“ Michael C_ HepfSlof, Esq.,W

and Secret
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UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
MERCY UIHLEIN HEALTH CORPORATION

(APPROVAL OF DISSOLUTION OF SUBSIDIARIES)

THE UNDERSIGNED, being all of the Directors (“Board”) of Mercy Uihlein Health
Corporation, a New York not-for-profit corporation (the “Corporation”™), acting in accordance
with the epplicable provisions of the not-for-profit corporation laws of the State of New York
and the certificate of incorporation and bylaws of the Corporation, do hereby waive notice and
consent in writing to the adoption of, and do hereby recommend for adoption to the
Corporation’s sole member, Trinity Health Corporation (the “Corporation’s Member®), the
following resolutions as though adopted and ratified at a duly-called meeting of the Board of the
Corporation held on the last dete on which this Unanimous Written C‘onsent was signed by the
Board as indicated below:

WHEREAS, the Corporation and two of its subsidiaries, The Uihlein Mercy Center, Inc.
and Mercy Health-Care Center, Inc. (fogether, the “Subsidiaries™; separately, the “Subsidiary™),
sold substantially all of their assets pursuant to thet certain Nursing Home Asset Purchase
Agreement by and Between the Corporation, the Subsidiaries, Catholic Heslth East, and
Adirondack Medical Center dated February 9, 2006; and

WHEREAS, the Subsidiaries no longer have any assets or lisbilities and are inactive; and
WHEREAS, the Corporation is the sole member of each Subsidiary; and

WHEREAS, Trinity Health Corporation (the “Corporation’s Member”) is the sole
member of the Corporation; and

WHEREAS, the Board previously has been fully edvised regarding the proposed
dissolution of the Subsidiaries; and

'WHEREAS, The Uihlein Mercy Center, Inc, has approved and authorized the adoption of
its Plan of Dissolution in substantially the form attached hereto at Exhibit A and has
recommended that the Corporation similarly approve its adaption; and

WHEREAS, Mercy Health-Care Center, Inc, has approved and authorized the adoption
of its Plan of Dissolution in substantially the form attached hereto at Exhibit B and has
recommended that the Corporation similarly apprave its adoption; and

WHEREAS, the Board has determined that, under all of the circumstances, dissolving the
Subsidiaries is in the best interests of the Subsidiaries,

NOW, THEREFORE, BE IT HEREBY RESOLVED, that, this Board adopts, authorizes
the approval of, and recommends to the Corporetion’s Member to approve each Plan of




Dissolution for ihe Subsidiaries in substantially the forms etteched hereto at Exhibit A and
Exhibit B and hereby authorizes the Secretary of the Corporation, and such other officers of the
Corporation as he/she shall designate (collectively, the “Authorized Officers™) to finalize,
exccute, deliver, consummate and perform, in the name of and on behalf of the Corparation, all
such documents and other instruments as reasonably necessary or appropriate to effectuate and
carry out the purposes and intent of the foregoing recitals and resolitions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take any and all actions as may be necessary or approprate to do and perform, or
cause to be done and performed, all such acts and deeds, in the name of and on behalf of
Corporation, as may be desmed necessary or appropriate to effectuate or carry out the purpose
and intent of the foregoing resolutions; and

BE IT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electronic meil shall constitute a legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHERBOF the undersigned have caused this Unanimous Written
Consent to be signed as of the 3 }5day of [V AY ,2017.

John C@Bomﬂ M!@r and President

Elizebeth Curtis, Board Member and
Treasurer

Michusel C. Hemsley, Esq., Board Member
and Secretary

2




Dissclution for the Subsidiaries in substentially the forms ettached hereto at Exhibit A snd
Exhibit B and hereby authorizes the Secretary of the Corporation, and such other officers of the
Corporation. as he/she: shall designate (collectively, the “Authorized Officers™ to finalize,
execute, deliver, consummate and perform, in the name of end on behalf of the Corporation, afl
such documents and other instruments as reasonably necessary or appropriate to effectuate and
carry out the purposes and intent of the foregoing recitals and resolutions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take epy and all actions as may be necessary or appropriate to do and perform, or
cause to be done and performed, all such acts and deeds, in the nsme of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose
and intent of the foregoing resohmuns, and

BE IT FURTHER RESOLVED that all prior Iawfnl actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electropic mail shail constitute & legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREOF, the undersigned have caused this Unanimous Written
Consent fo be signed as of the 31 5Tdayof M AY ,2017.

John Capasso, Board Meniber and President

led. Cop
Curtis, Board Member and
Treasurer

Michsel C. Hemsley, Esq., Board Member
and Secretary




Dissolution for the Subsidiaries in substantially the forins attached hereto at Exhibit A and
Exhibit B and hereby authorizes the Secretary of the Corporation, and such other officers of the
Corporation as he/she shell designate (collectively, the “Authorized Officers™) to finalize,
execute, deliver, consummate and perform, in the name of end on behalf of the Corporation, all
such documents and other instruments as reasonably necessary or appropriate to effectuste and
carry out the purposes and intent of the foregoing recitals and resolutions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shell be and hereby are
euthorized to take any and all actions es may be necessary or appropriate to do and perform, or
cause to be done and performed, all such acts and deeds, in the neme of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose
and intent of the foregoing resolutions; and

BE IT FURTHER RESOLVED, that all prior lawfil actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, thet the delivery of an executed sipnature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREQF, the undersigned have caused this Unanimous Written
Consent to be signed as of the 3} 5Tday of __[Y1 AY ,2017.

John Capasso, Board Member and President

Elizabeth Curtis, Board Member and




Exhibit A
Plan of Dissolution
of
Mercy Health-Care Center, Inc.

The Board of Directors ("Directors") of Mercy Health-Care Center, Inc. does hereby
resolve and recommend to the Member for approval that the corporation be dissolved. The
Directors agreed to this resolution by unanimous written consent without a meeting. The
Directors considered the advisability of voluntarily dissolving the corporation. All of the
Directors determined that dissolution was advisable and in the best interest of the corporation.
They adopted the following plan:

1. Following resolution of the Board of Directors adopting a Plan of Dissolution, the Board
shall submit the plan to a vote of the Member for approval.

2. Approval of the dissolution must be obtained from the following government agencies
and officers, whose approvals are/will be attached:

a. Public Health and Health Planning Council
3. The corporation has no assets or liabilities.

4. A Certificate of Dissolution shall be signed by an authorized director or officer and all
required approvals shall be attached thereto.

Certification

I, Michael C. Hemsley, Esq., Secretary of Mercy Health-Care Center, Inc. hereby certify under
penalties for perjury that the within Plan of Dissolution was duly submitted and passed by a

- unanimous written consent of the Board of Directors. The Member approved the Plan of
Dissolution by unanimous written consent.

Dated the A"y of_ Tipe_ 2017,



Certificate of Dissolution
of
Mercy Health-Care Center, Inc.
Pursuant to § 1003 of the Not-for-Profit Corporation Law
I, Michael C. Hemsley, Esq., the Secretary of Mercy Health-Care Center, Inc. hereby certify:

1. The name of the corporation is Mercy Health Care-Center, Inc. The corporation was
originally named Mercy General Hospital of Tupper Lake, New York.

2, The corporation’s original Certificate of Incorporation was filed in the Office of the
Secretary of State on January 16, 1939 under the Membership Corporation Law, under the name
Mercy General Hospital of Tupper Lake, New York.

3. The names and addresses of each of the directors and officers of the corporation and the
title of each are as follows:

Name Officer or Director/Title Address

John Capasso Board Member; President  EVP, Continuing Care
. Trinity Health
2055 Victor Parkway
Livonia, MI 48152

Elizabeth Curtis Board Member; Treasurer  Director, Finance Enterprise
Development
Trinity Health
20555 Victor Parkway
Livonia, MI 48152

Michael C. Board Member; Secretary ~ Deputy General Counsel
Hemsley, Esq. Trinity Health
3805 West Chester Pike, Suite 100
Newtown Square, PA 19073

4. Dissolution of the corporation was authorized by unanimous written consent of the Board
of Directors. Dissolution was then approved by the corporation's sole member.

5. The corporation elects to dissolve.
6. At the time of dissolution, the corporation is a Type B charitable corporation.

7. The corporation will file with the Attorney General a petition for Approval of the
Certificate of Dissolution with the original certified Plan of Dissclution.



8. When the Board authorized and the sole member approved the Plan of Dissolution, the
corporation had no assets or liabilities and did not hold any assets required to be used for a
restricted purpose.

9. Prior to the filing of this Certificate with the Department of State, the endorsement of the
Attorney General will be attached.

IN WITNESS WHEREOF, the unders1gned has 51gned this Certificate of Dissolution of Mercy
Health-Care Center, Inc. this A day of One ., 2017

-

Michael C. H}ﬂ(gfey, Esq., S@;ry




Certificate of Dissolution
of
Mercy Health-Care Center, Inc.

Pursuant to § 1003 of the Not-for-Profit Corporation Law

Filed by:

Jan O. Wenzel, Esq.
Buchanan Ingersoll & Rooney PC
One Oxford Centre
'301 Grant Street, 20th Floor
Pittsburgh, PA 15219-1410
(412) 562-1838
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VERIFIED PETITION TO THE ATTORNEY GENERAL FOR APPROVAL OF

CERTIFICATE OF DISSOLUTION

In the Matter of the Application of
Mercy Health-Care Center, Inc.
For Approval of Certificate of
Dissolution pursuant to

Section 1002 of the Not-for-Profit
Corporation Law,

VERIFIED PETITION

TO: THE ATTORNEY GENERAL OF THE STATE OF NEW YORK

OFFICE OF THE ATTORNEY GENERAL
Plattsburgh Regional Office

43 Durkee Street — Suite 700

Plattsburgh, NY 12901-2958

Petitioner, Mercy Health-Care Center, Inc., by Michael C. Hemsley, Esq., Secretary of the

corporation, for its Verified Petition alleges:

1. The Mercy Health-Care Center, Inc., whose principal address is located in the county of
Franldin, was incorporated pursuant to New York's Membership Corporation Law on January
16, 1939 under the name Mercy General Hospital of Tupper Lake, New York. A copy of the
Certificate of Incorporation (and all amendments) is attached as Exhibit A,

2. The names, addresses and titles of the corporation's directors and officers are as follows:
Name Officer or Director/Title Address
John Capasso Board Member; President  EVP, Continuing Care
Trinity Health
2055 Victor Parkway
Livonia, MI 48152
Elizabeth Curtis Board Member; Treasurer  Director, Finance Enterprise
. Development
Trinity Health
20555 Victor Parkway
Livonia, MI 48152
Michael C. Board Member; Secretary ~ Deputy General Counsel
Hemsley, Esq. Trinity Health

3805 West Chester Pike, Suite 100
Newtown Square, PA 19073




3, The purposes for which the corporation was organized are as follows:

To establish, operate and maintain a residential healthcare facility
to provide care and services, including nursing care and medical
treatment for patients and residents of the facility.

To establish and maintain a diagnostic and treatment facility in the
Town of Altamont for medical and surgical care and treatment of
persons in need thereof, and to maintain a staff of competent
physicians to treat, care for and prescribe to the persons in need of
medical atteation.

To perform such other powers as are incidental and necessary to
maintain a residential healthcare facility and diagnostic and
treatment center and to do any other act or thing incidental to or
connected with the foregoing purposes or in advancement thereof,
but not in the pecuniary profit or financial gain of its members,
directors or officers except as permitted under Article 5 of the Not-
for-Profit Corporation Law.

4. The corporation is a Type B charitable corporation.

5. On_fY)AY [ 2017, the Board of Directors of the corporation adopted a Plan
and authorized the filing of a Certificate of Dissolution in accordance with Section 1003 of the
Not-for-Profit Corporation Law. The Plan was authorized by unanimous written consent, & copy
of which is attached as Exhibit B.

6. The sole member of the corporation approved the dissolution by unanimous written
consent of the sole member’s board of directors. A copy of the unanimous written consent of the
sole member’s board of directors approving the dissolution is attached as Exhibit C.

7. A certified copy of the corporation's Plan of Dissolution is attached as Exhibit D.

8. The corporation has no assets or liabilities, and its final report showing zero assets has
been filed with the Attorney General,

9. Approval of the dissolution of the corporation must be obtained from the following
governmental bodies and officers, and copies of such approval are attached as Exhibit E:

~ Public Health and Health Planning Council

10,  With this Petition, the original Certificate of Dissolution is being submitted to the
Attorney General for approval pursuant to Not-for-Profit Corporation Law Section 1003.




WHEREFORE, petitioner requeéts that the Attorney General approve the Certificate of
Dissolution of Mercy Health-Care Center, Inc., & not-for-profit corporation, pursuant to Not-for-
Profit Corporation Law Section 1003,

SS WHEREFORE, the corporation has caused this Petition to be executed thisé_ig_.,_e
17, by

N
day of .

Michael C. Hemsley, Esq.. Secretary




R ]

Verification

STATE OF NEW YORK )
)  ss.

COUNTY OF )

Michael C, Hemsley, Esq., being duly sworn, deposes and says:

1 am the Secretary of Mercy Health-Care Center, Inc., the corporation named in the above
Petition, and meke this verification at the direction of its Board of Directors. Thave read the
foregoing Petition and know the contents thereof to be true of my own knowledge, except those
matters that are stated on information and belief, and as to those matters I believe them to be
true,

(Signature)
Sworn to before me executed this 2]7\“1 day of ; w207 .

‘j)nvn' Y. W1 -rmom—
. - LYNN M. WITTMAN
Nofty Public Netary Pubic Stao of Michigan

conunlssson § 25 2023
Aoling In the Bomty%pm ¥
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authanticated by a certifigate of the olerk of the dounty in L. -k

:hioh such notary has power to-ast, or other proper orticer. ‘.
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The namé of the corpyration is

;

weoe
%’;lf New York
o L

-

L
(8 + -

L. &
.
.

4

A 83559
DIVISION OF CORPORATIONS AND STATE RECORDS
162 Washington Avenud?Albany 12225

e Swmm————, ¢

\

-~

‘. b i g s st 1

7 The original nane was

The certificate, of incorpuration was filed by the Départment f State.on

The corporation was formed pursuant 10

-

The post office address 10 whu.h the Secrclary of State )
shall mall a copy of any notice required by law is L14 Wawb eek Avenue, Tupper Lake New York 12986

Thu( under Secxiux\ 201.itisn Type

N \VITNLSS WHEREQF, !lns Lemrme has been subsuibed th!s 20th day of ‘-June

¢

' CERTIFICATE OF TYPE OF NOT-FOR-PROFIT CORPORATION .

p——

OF

-

»

MERCY GENERAL HOSPITAL OF TUPPER LAKE , NEW YORK

Exact Name of Corponmn

Under Section 113 of the Nolofo:»!’rog‘n Cotp;ration Law

x

«

Bi

s

A

- *

’
«
. »

*
.

4

# »
-
.
L

s

{lnsent A B, Cor D)

*»
*

-

January 16

the Membershig Corgoracion Law‘

Mercy General Hospital of Tupper Lake, New York.

Mefdyrceneral Hospital of Tupper Lake, New York.

-
.

-

PR

- K3

«

T

Dhie ol9 ncorpomibn . e

by the undersigned who alliena(s) thut the statemenis made herein are trueunder the penalties of perjury.

To be signed phrsuanl to
Section 1041d) of the N-PCL

X

NOTE: l'ht: fec for filing the fblcsomgccuiﬁcawis $10 payable to the Depmmém of Stste by cenvified LhLLk ur money vder,

A -

By

"Chairma

- ety

*

ME

”

At

34

., vt
——

Not-for-Profit Corppration as defined in this chapter,

-

O

— 1.«»&4 /?a/ac/ /&()br g /”/&%{

-

Sis §Q¥°'M§’“ﬁen 1se Wilke

. Secretary

-

T

———DW"S(H: _‘_

¥
.

I# 73m the Coun(y of Franklin

oS

Y GENERAL HOSPITAL OF TUPPER'LAKE, NEW YOR

£ L,

Ll Sisqﬁﬁarle John {lly -
of the Boar Presn.denc )

Every corpomtiongequired 1o fije under Paragesph (o) of Section 113 of the N-PCLMII bc eonsnder;d . Type B cofpon:iun uunl fihasfited s vv o

ucrtxﬁcale of type.

COo- 109
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PRI BRES g3ssd — 4 e
- ’ ) CERTlFICA'I‘E OF TYPE o '
t : ’ “ OF !
l . NOT-FOR-PROFIT CORPORATION
- bl i+ OF
. ,( MERCY (GENERAL HOSPITAL OF TUPPER LAKE, - NEW YORK '
LT . * v Exact Name of Co:pamum »
u\\ ‘ K N ) . ‘ M ’ ) " . k. v ' . « /./'/5
.* ) e S /.3
.. € . , . UnglerScciion 113 '
‘ . | ofthe * S st 1
3 NOT:FOR-PROFIT GORPORATION LAW . L
- *_ ) ; WS . " l . . ) - s e . 5
B STATE OF NEW, YORK . Y s,
. DEPARTMENT OFIFTA“ : - ‘ "
f TAX ‘ . ﬂ nﬁ- . e 3
-1 FILING FFE sw ..... 7 . . 9

" t . FILED JULG'JQ’[3 | S

i ’ N:x.mc and address of fider
® - - Sister Marie John Kelly
’ “y ' Chairman and President of The Board of ) \
P - Directors A R
. Mercy General Hospital 7/

' 114 Wawbeek Avenue y
'Tu;;per Lake, New York ’ 12986 )

PRI
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©_ . CERTIFICATE OF AMENDMENT
e . OF. THE

CERTIFICATE OF INCORPORATION
OF
MERCY GENERAL HOSPITAL OF TUPPER,LAKE, NEW YORK

— Ufider Section 803 of the Not-For-Profit Corporation Law

We, the undersigned, being the President and Secretary of

Mercy General Hospital of Tupper Lake, New York do hereby certify:
(1)e: The name of thg.garnnxa:ion_;a_uarou

g

e ?

o General Hospital of Tupper Lake, New York.

- —— Ao r— -

— ¢~ 1

The Certificate, of Incorporation of

—— @

{(2)

- ——— 4

Mercy General uoapigal of Tupper Lake, New York was filed by
the Department of State on the 16th day of &anugry; 1939,
The éatd‘dorpo:atton was formed under the Hempership Corp~'
orations Law of the State of New !ork:

_ (3r Mercy General Hospital of Tupper Lake,
New York is a corpératlon as defined in subparagraph (a)(5)
of Section 102 of tEE_got-For-éroftt Corporation n;w and is
a Type B corporation under Section 201 of said law, . ,

- .~ (4) 'The Secéetary of State is hareby dast&%ated

as agent of the corporatioﬂ upon who; groceas against Lt may
be served. The past office address withi& tﬁt; state to
which the Secretary of State shall mail a ¢opy of any procees
;gainét it served upon him as well as a copy of any natige

reguirad By law ey

-




) ) . Dffice of the President
' Mercy General Hospital
. .Tupper Lake, NeuAYork

-
-—-—=¢-«=u444ra¢a4:=$he?ee££ifigage of ‘Incorporation is
hereby amended: (i) to provide ¥Br the distribution of the
assets of the corporation upon its dissolution; and {ii) to
increase the maximum number of directors from Eive to not *
more than nine. *
(b) In thxs regard the followxng para—

graphs of the Certificate of Incorporatxon are hereby amended. é

so0 as to read as follnws.

*2:- The purposes. for which it is to be formed areir i
{a) To maintain a general hoapxtal, in the Town = " .
of Altamont, New York, for medical and
surgical aid,’ care and treatment of persons
in need thereof, and to maintain a staff
of competent physicians and surgeons to
treat, care .for and preserzbe to the persons
in need of medical attentzon. . .

{b) ‘To pe:form such other powers as are incidental
and necessary in the maintenance of a general
bospital, including the ownership and leasing
, of real. property, the execution of contracts
and the borrowing of ‘money .
{c) Upon the dissolution of the corporation, the
board of directors, shall, after paying of all of S
tha lisbilities of the corporation, distribute
all of the remaining assets of the corporation
’ exclusively for the purposes of the corporation;
or for a similar religious, missionary and -
charitable purpose to such organization or
organizations organized by the Sisters of Mercy *
of the Union in the United 8States of Anierica,
Provinca of New York or 1lts successor onganized

* .

LRI TP

- o

B eeama emm

- i




, and operatlnq exclusively for religious,
e missionary and charitable purposes as shall at”
. .. the €ime qualify as an exempt organization
T or organizaticns under segtior 501(c) (3) of .
- . the Internal®Revenue Code of 19534 as the -
same, shall be in force, or ‘the corresponding
provision of any United States Internal Revenue
Lay, as the board of directors shall determine
or, in the absence of stch determination by the
board of directors, such assets shall be
., - distributed by the Supreme Court of the State -
N vimeew .+ __.0f‘New York to such other gqualified, exempt oo
. arganization or Srganizdtiong as, in the
judgment of the Court, will best accomplish
A o, the general purposes or a similar religious,
. . missionary and charitable use or purpose of . .,
this corporation. In no event shall the assets
— of this corporation upon dissolution be dig-
- tributed to a director, officer, employee or
. member of this Torporxtion—

The dissolution of this corporation and any
. . v distribution of the assets of this corporation
. incident thereto shall be subject to such law,
- ‘ . if any, then in force as may require the
a approval or consent thereto by any Court or
. Judge thereof, having juriediction or By any
i ’ qovernmental depaztment oE agency or official
thereof."

v

1 S——— g,
.

"S. The number of its directors shall be not less than
five nor-more than nine."

3

d

f

}

:

§- . . "SRR B )
% . .

§

3

b

—— .

. -

. 9 {6) The corporaticn shall hereast® continve
"' to be'a Type B corpctation under section 201 of the Not-For-
v Proﬁit COrporaticn Lav'-

.
.

(7) The manner in which thia Amendment to

At

25 the. Certificate ogplncqxgoration of Mercy Genetal Hoapital

andu.

—— oszupper Lake. New: York, was authorized was by unanimous.

AR i — oy—

. gt e R
v R e R . w



approval and consent was
eertificate of Ixit:’brpﬁa’fa,éiqh '
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T ' caa'nmcm'a OF AMENDIENT
TE N oF T&E’ ‘ )
- ' " CERTIFICATE OF TNCORPORATION
- - .u) L] . . N - . N . OF * * . w-_—.‘ . .
. u‘? s e b8 e e s 4 e » el :
e $2-=——"""" JERCY GENERAL HOSPLTAL OF TUPPER LAKE, L NEWYORK o
| Under Sect:ton 803-0f che—ﬁot:-ﬁur—?mfrr“c:rrpvrm-onnaw e e
: Teeer evantt o N AR R VS
- D i e+ BRI .

— o
-

\E, the undersipgned, being the Preslden: and Secretary of

.
v v te ETX Tin aew s et sy

»_,,__:._~“ ﬁercy General Hospiral of Tupper Lake, New York do hereby cer-

cify~ ) : ot "
(L The'name of the corporation is Mercy General Hospi-

- ¥

A ‘car“of Tupper Lake- New York. . .teee—toier - '
T , (2) .The Certxfica@k of Incorporanionnpf Nercy General

. !
%
. - -@

v T "Hospical of Tuppet Lake New York was filed by the Deparcmenc
- j.Sta;g"pn_theblﬁch_day‘oﬁ-JanuaryT-&939. “The saldsCorporation

was formed under _the Nembership Corporations Law of the State

of New York. A Certificate of - Amendment: of ‘the Cercificate of

— z

v I

Incorporatian of Metcy General Hospital of Tupper Lake New, . ...
%jmu:g—-:— Ve TSI or br 40 RE dten .
York was filed by the Department of Stdte on the 4ch day of

O

———
.

. . May, 1982.

Py g e £ 8 A Vo o e o b G

O (Mcy‘sﬁ‘ial Hosptcal of Tupper Like, , New York is
" a corporation as defined in subparagraph (a) (5) of Section
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cee o O - - -
‘ . " — e . * v
.. = -—pm— e Ve 7! - . sV E T ‘
- Lo N -
. ) :’ . - .‘ o .. wiae ‘ [y ) i
R ’ . 2.
Pl e, g e — —, . . - 3
. ‘___’____mof the Noc For*Prof:.z: Corporam.on Law and“is a Type B corpora-
*  tion under: Section 201 of said law.. "
. (4) THe Secretary of S::.at:é is hereby desighared as agent .
.. of th:corporation upen-w!wn:«pmcesa agams: it may be sg:_:ved ,_’ )
- * - The post office address w:.t:h.!.n—-xha.sf-state to' whieh the Secre- .
- — _cary of State shadll mail'a topy. of _any' proce~§._gaxns.r_;,§*_s;e Tved
. B S ‘*’.B"n_i;*mm* S Y. -~ Pt UV g e - ,',’ .
- e B . . OfEice of the“?mgiden‘:~ cumo- ' - R
. . ) . Mercy General Hospical
Lo Tupper Lake,,New York ’
(5) 'l'he Cer:ificate of Incorporation is amended as
e e 4o ESiiauss ---..,-- e mm——— :.. B . "
'_..,..'.‘..............,‘ - " a.. to change the.corporate-neme—— Paragraph."1" of ; -
. the certificate is amended to read: : et ’
. ' ... “1. The nawma of.- the-corporacien—is MERGY HEAETH-  * .
Y caRe CENTER, INC.". - o |
LT T e, o a:i:end the purpose clause to “Tead as follows: - k )
' . ' o2 The 'p'utposes for which it is formed are: '
L T (Ei) To establigh, “operdte and waintain a residewcial
B 'ﬂalﬁhcmity to- provide cara. and aervi.ces. including T
T nursing care. and medica} -treatment . for patients and residents
‘w—: » __;_cn.e.:%t*w .. -“-—‘ -_" - . X L) = »;- ':' map-\ ~ R o

' . - wenb)._To establish and.maintain a diagnostic and creac-

, C T iom ¥ ¥
- .. —. ment Facility in the Town of Altamont for madi al and aurgical
- \ y . Lo ’ . i
- - o o . » LI L I s - -
- u L] ‘ *
4 [ ‘\

.- . ee s W ore b 4 b e e Y Ry at——— o oy ooy}
s e S A e . 1. . .’
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»
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R ) v, . B g -
“ - - . ‘:. , ‘r /0 . - a o ¢ e .« * . -“ ® . ) . A
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e R B o B TTITTTTTE T feee $8 meTm T e
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reaee . CATE and treacment of * persons in need t:hereof and to maintain
e L o e, .a..-.- ,_*__Q_,,....‘..._.‘....q-‘-_. -
‘.,‘::,;._...-7—- ﬁ=sf=competé‘”f‘~pﬁ? f e s"--E"“’treat"" cate for and prescribe
R -1 the perscms in rged- of medical"at::ention SR T
" . —---,_,6 . . e Al e
e : “(’c) To-pe:sﬁarm such ot:her powers as are incidghcal L
e a-reqrdenm&—hea-l-chcare—iup:ﬁistymd-r-—ml
Sapssemreryes agm:rst‘tc‘md‘“treatmeﬁt centei""and to do any Sther act or ~(:h:i.i'\‘é'. T
. ¥ N A W"' >
] .
N \incidental to, 9x, ebfinecter with the fb,resping purpo es or in .. .
Ww - 44 wm A .- — LR q—— v ——
N — ﬂvancemn‘:::hereoﬁ-—'but“ﬁar‘f st~ the pec\mi‘aémofz't ot finan- "7
2, et recom s B e = . W‘“ i
R clal_gain of its members, directors. or_ officers excapt as per- -
2 e e Ayt s mmms, e -
T e m.ct:ed-under Article 5 of the Not- Fox- Proﬁ.c Corpor tion--st- e m e e
35 T s P A g *. ot Wil et . e
Y {d) Upon the diasol.utian of the corpota ion, the
ot u-ard-'cf—di'rec:ors*st?’mﬁ afte'r payi.ng g of alTof MeTiaTT
PRI P bilities of the. cof;ga:at:iony discribu_g;g all g_yn"_»__jg;irling - .
ey A """“:' el LR s Tadetdmnt J
oy asset:s of the corpo:a&i’on—exclusa.velymfnr”t:he furpoges of’ the
0L o corporacion__, or f._ Or..8 aimilar religious missionaxy and charit- .
e L e L i et
- J able gurpose to sud-u organization or organizations rganized
S w == m&;yég’rhg:suzets of- Maro.y. oL t:he Union ‘n the—United Stares—of - .
s v ~ ‘ ot e & - -
“America. Province of New York or its suctessor Org ized and
e — B R W *\‘\.W o .\ v  smee v
M"ﬁ-*-opezaﬂmg excknsémlg..foc—aqngmusmas&ana:y andf eharieable .+
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AR e sha e .
7 purpcs s “as sh, 11 :vl:“r:h tima qualify fs e e:femp: Jrganizdg:on - )
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o et o
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- «  ReY enua Code of 1:954 as the sa@e shall be in force.. or the
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I prow.s,:.cm ‘of any Ugi.ted Staces- Incemal Revenue Law as che
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.‘Ta*o’ﬂ"airectora shal[ determine or, in ‘the’ al:_»sence of such

e, Sm—— ]

detemination By the board of direceora, such assets ‘shall be -

‘--p~.- S

.
Vo«

. .. distribured by the, Supr:eme Co‘;rt of the Stdte .ouew,—fé;k to
: - - suctr"cther‘qmrfie'a""exéﬁzbt- mrganiza:icm ition’ ot o&énizath_g gg o
e ’i;x the judgmenc oE—cherCourt: wifl ﬁxggﬁcw;::o:;iish t:he general
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F;‘ﬁ""j‘_“‘“ “8r purpose of: t:hi's corporation. - In no.event ‘shall the assets
Mw of thi; corporation upon dissolution'be dist:rébu”t:ed‘ to_.a direc-
;‘._ © ... . tor, BEficer ,—employee or. member of this cor?-ox:it:ion -
-:----;:. ...The dissolucion of chis, corporat:.cm and eny dxstribution—of the
{ — assets of thia cotyoration incidént ;heret:o shall be subject to

i

such law, if any ." then~in~foree as’ may rsq‘ﬁtggf-:ge"approval. or

o e

f_ . CODSENL thereto-by any Court or Judge °thereof having- Jutie;di:-
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,_;'f"'*.ﬁ '___ Eion or Emmmen:al-department-or‘agency or officml .
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fe e nt (5) The- -corporation” shall heteafter continue t:o be a Type

S

v om
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.- XNOW ALL MEN BY fHESE PRESENTS. . - e
. " ' After inqmry and 1nvest1gatwn. and " ’

s .

-in accordance with actfon taken at a meetmg of the Public Health Councﬂ

e

> an - v "

Cert1f1cate _of" Amendment of the Cer-tificate of lm:orporatmn of Mercy

LI R

..._,..,...—.—..————-

- T General Hospital of Tupper Lake, New York dated September 15 ~1982 isg APPROVED. .
T - . PUUUE-ARE S v
. Y - o e . ‘o —— P
e .oa T ‘ Public HealtH Counci) approva‘l is not to, .
-3 '-- S
- e bé constmed as approva'l of prdperty costs or the lease submutted in support
-y S,
N mof* the"app\*icution. Such ‘approval fs ot to bé céﬂstrued as an assurance . s
R or recommendation that property costs ‘o lease amounts as specified in the '
s - ,apphcation'yi"l'l ‘be reimbursable un:ier third party payor reimbursement .
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- »CEETIFICATF. OF AMENDMENT ——
i PR _.——-’ —'?E. THE. d ‘—-:»'—m--\. 3
g ' CERTIFICATE OF INCORPORATION
R — . X S gp e o
y . °. o
- - MIWW '
g.——. o - R Fpa .-—-:' :-'—"-':.‘7‘:‘:.&:-'—-—:—" -
; t 3 - - pe
E = Under Section 803 of t.he E.?f' ‘Por Profit: c::;_gorat on Law
, .. . i ’
e - - P - i
5 QY| . ' : ar
3 G We, the undersigned, being the P:asidnnt and secretary of
» Mercy Haaltlf:are Center, Inc., ao heraby carti:y- - -
1. The nang -of the cox:porntion Ta 3 Hax:cy Hanlﬂf:ate Cenkar,
Inc. The corporat‘ion was, foxrmed unda): the nama Harcy Genera‘r
.r Hospital of Tupper Lake, Naw York.. ~ R '.- ’

-u.q..

4 27 'I'he CerEIficata- "!':incoxporat:lon o! uercy General

; Hospital of Tupper Lake, | av or,, Wag |
- ste on tha' “16th. d&y of” a‘anua;'w 1939, uﬁdé‘i‘th“é "Membership

:" . ) ’ h i‘ r
; Hew

“*“Cvrporatién Law of the .state g

"lor 24 h caz:tificate of

b -
ki » e 3 . ‘.._.. w @
X,

£ amendmant of the certiticata of’ ummration of Xercy General

o '-E" r‘

i &

.

waB ﬁled by the Depurtmen’ -

(&

179 Hospital of Tupper Lake, Nev York,

m——-t = e .
... . State on the 4th day at nay, -uaz'!'*ny*a"cartiﬂcate of amandment

g riled on T mba29 1‘82 th. '.zth ti .

= c o o e corpor -

= . 4 on De a '3 ' 9 3, &‘_W.m‘“ p :po ation was

g+ - ~~  changed to uaz;cy Healt) "i‘i”ciﬁt'if"' Ings ¢ .t

hoi wel, - .

J--

__defined n lubparagraph (q g&). nﬁ‘ '”Sfion‘m!“ot the_Not-ror-
- Ry e 43 -.,‘.u'm .
k 118560 :poraubn nnda: Sactten—.
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4. The corpo;at:a.purposea and povers of Marcy Healqpn:.a
" Center, Inc., are not anlarged, limitod- er-othervise changed by

. fhis certificate of amandnﬁ . ',. N L

» .

5. The certificaté of incorporation cf Mercy Healt))kara
Center, Inc., is amended by adding the foﬁming _provisiens:
a. catholic Tdentity. 'rhe gs:conpushmeht of the purposes
of tha corporation mat ha prmoteg and conducted in a
manner consistent with tha philégééhléﬁand'n@sions of
- the Corporation, the:Religious *'Si:sé‘xeﬁ‘%f'nercy--“

— - p---.-c_hhl’p-_-. 4w e g

Ptcv.ipca of .Naw ch'k, ;nd" tHS ‘gthicel nnd moral -
- .teachinqs of the Romn catholic chnro!\.n»--- e

wamy
I’}a

- .ﬂ’*l .
b.  Charitadle Purpose: WMm
-~

~ »

-~

— - Corpornt:icn is crggnised are exclusively fharitable,

e e e e whnuﬂ.c.m_aduuu}iud.uitun_tham_ing of .

——r e b

-~ .

. Sacei.ou 301(e) (3) to. the Internal Rave.nue Coda. of 1986, ‘.
. as amanded, or the corresnonding provislon of any
£uture United states Internal Revenue Lav (the "Code, :

- "“"!

which term sha;.l include wit.h nénpeut t'.a eadh citation .‘
the comsponding_gvtmret"m‘mu United Statas

LTy

A

Int.ernal .Revenua isvj .'; and cnnah\:ent with the otficigl .

perbrati e - . - <.

T, e ———

" teachings of the' Reman- Cat.hbnc ‘chum ‘In tha eon'ree -

. R Y R W e ooy Vv - ta o
. L] '-...r.-—‘q;ng 5--.4~ “‘ 'x‘l . T
. . . A '.'L,\.u.,&,,.m-v 4
~ of its operationt i TRy 1, .

..,:x.z.q'«."-.--- Ly
H

1nigs" of - pe 'corpora:ion . .
i )

;mze,,u\_u, ﬁwabxe

* '\k"

(1) No part ot t'.h ST

G
L

Wdanuﬂlp. o
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—
pay.;easonable campnanaticn for servites rqngg:gd
to or for the benefit ot the-cOrparation and to

{ ) make payments and diatxiﬁﬁi?EiB”Iﬁ flrtherance of

F. the purpuses set rcrth hnrein, and excapt further

that the uorporntmn:my_nm_‘drstﬁhutions to its

o o

. i sola Mamber or any entity speaxfiad by its sole

———— - . -, e

. Hember s0 long as such uamber or uthar anejity is a

- * ) corporation exampt fron Paderal incana tax under

Saction 501(¢)(3) 2 the code or—aa~tu-wntcn""‘

. Rt *

E_ X distr;bntions may he maaa Bg the COrpﬁ"tLon T

._- - S without loss of the Corpotzg}on & tax exempt B T
r ' . atatus under “section 501(c¥?§) of the Coda,
t’ ‘ (2) No substantlal‘ﬁﬁft of ;gé:;ﬁflxitiaq.oz_tha .
. ) Corporation éﬁ-xr‘so“"”Z'EEEET“”‘”’R“E§==‘“?"

propaganda, - or othe:viqp attempting to influence
1egiarltion, und tha Corporation shall not
participate 1n, or 1ntervene~1n (including the

"o -——o.—...... - —y

publishinq or distributlon ot atatamanta), any
political ¢ gign qn_hahn.l:..ot-any—-candldete for

o op—— -t
¥ public office exsapt as authorized under the-cCode. . ‘
’ {3) uotwitnatanding any othar yfavraiona of this -

"' T —_ Certificate ot Incurporattun“"'mn Ccrporatlon ) =
o ~shall no& carzy on any eﬁﬁii FELfVitien not ~ -
"_”,.j..,:-»;-t —. pamitt:ed to m*carriad" on’ zsrm a corpozation»

’ - . C ,w...axampt t:on ud-;:a]. 1nco¢n ntagin;iaor sect&on . .
fo Tt TR 502(0) (3)_oFthe, coda or (ﬁ)«t ebrporation, . -

<t = -.
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uwt ibutions to which are de?uotiﬁlé.und_‘;_.,
. "section 170(c) (2) of .thé Code. '
i ¢., Gols Kamber. The corparitinn sball hava ona class of
menber consisting of the Eastern uarcy alth SYatam .
P~ A (EMAS). The sole‘manpar"b’t the C'o'rporation ("Memberv)y "
?— . is EMHS. A&As Such, m_ms. shall be entitled to all rights

. [

L and powers of a member under New York law, this
. rertificate of incorporation and 1:.he‘ l;yi;ava of the
Corporation. _
d. Member Activh. In addition to any crthar regiranantr‘

A any

under New' York lnu, this certificats of inaorporntion

" o T et o,

-

or the bylaws of the corporation, the tq;lggmg powers

- shall ba axpressly resarved to EMHS as the sole member

- Pu—
o — .- e oy

. NI )
of the CQrporatian. "In the avent the govarnanca

. ) documents of the Corporation and/or its Member reguire '
the recomendnticn—e!—eln—m“ot—d‘km:r—ot the

: cgrpczat‘.lon with raspect to a _a8_power axpressly reserved

- to the Membar of tha earpgzgt—ien -in-this certificate,

. m—-—a
. "

such action may ba authorired by the neibgr oL the
corporation githaut a rccom;an&atsian— by the board of _
directars. follewing a‘p‘p:gbriato dialogue between t.h‘e -

L Lo LN
board of trystees and’the Member. . Action by the

Corporation shall not be taku:'_’until msf acting

through its board of dirsutors, lha}.l hava"cxatcised

s - ¢ e - e €@ resarvad powers. 'I'h. !ouoving pmuu are reserved |
‘4 i to m________. P A -~ w«-: -n-v‘o—.,.-

.. e

' a«" {1) co approve the statemant of. niuxon and- phuosophy
. —— optnd hy tha corporation and to nquj.:g that the. b

T ~—

* . . JUESN “ o ‘x‘,
ey b v ‘"W‘“’W*w#m-;— "o -,.g -—u.. - »—-
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- v
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corporation operate 4:1 cuntormance dith its

, mission and philotophy, .

(2} to elect and renbve, wlt:h or without causo, the
chief executivs @fficpr of the corporatic:

{(3) to approve and eunend tha Bylava and’ certiﬂcate of
incorpcration of the corporatiang,

(4) to approve any plan of merger, ..onsolidatian or
dissolution of the ccrporntiom
 pissmmpnttins
{5) to appoint, £ix and number and remove, with or=. ,
.~ without cause, the trusteds ot' the corporation.
VP ————— oo
(6) to approve tha dabt ot thg_.commtj.un, in excess
of an amount to be fixed from time to time by the
member ; e——_— s = —m—

—

{7) tS approve the sile; tion, lease, tramefer, _
mortgage, pledde ‘or otimy alienation .4f real or )

. peracnal p -in ‘ekce®s “of
~@r-amount to be !ixad t:om time to tiwé by the -
nembar; .- ...

- - -~ - F'M-N-u-- . [
(8) to approve the capital and operating budgeca of
- the. corporation; | -~ \‘,_ -

{9) to apprové’ setElsments of of 1{tigation whaen such

settlements exceed- applicable insurance coverage
or the amount of any appllcable self-insurance

. tund ; s Pt

(10) to approve any corporate reorganiration of the
corporation and the development ‘or dissolution of
‘any suhsidinry orqnnizatiom ot' the co:poration,

{11) to ¢ approve tht‘lmn‘qio plan nf.' the corporation, ~
-provided that sych right of approval shall not
permit the Mamber to sxuercise any of the -
governance authority under applicable regulations _ -
upless. the Henber has racsived establishment
approval from the. Puhlfc Health Coundil. "

Amenamsnts to c-:ttticm&.wuon and Bylavs.
The*céftificate of" 1tdmttm or wianl of th. .

it et v #
Rell ol it »v--

corporation may be qnmdud or rcpenled or a new or

.ﬁrestaf,nd dortiuoutc of. 1nooxporation or bylaws adopted

—

—. e
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s " only upgh exarc‘:-.e by mn!gvot dts .xeaerved powér ;o ..
- approve such -act:ion. "'-3;;?" ) . e . .
{:;’ 5 6. The amendments to tha ccrtitidat- of ’L’ncorpornt{on, as ’
:.‘;': ‘e [ el R 2 T *
- g “"_it“turth-harein, “waxe ant.hnx:ized by*!:m-\mu\inons vote-of all of
= the members—of the Corporation at a memg of éim igmbers held T

- | «0""""‘"« " v -

on the 29th day of August, 1589. i & .
= 7. The Secratary of State is hereby daaiqnated as agent of
24 o t-.he corporation upon whom procese min?ﬁ" 1t nay be ~sarved. The
e _ post: office address to which the Sacrn& uozvsuu_smw;.a
1; * ’ " -
" copy of any notice reguired by law 1,!‘3.?,‘,. ) —-
Sunn] - . — .
.. Offica.of the Préaidant & .. S
- ~ Mercy Heal re? e L —
2 . Tupper Laké,' Newp¥orki13986 — .,
r4 PR ..v...‘,.—--s. vy o e -
o) -
ol IN WITNESS WHEREOF, this certiticata!iu ,’ gribed by the under-
¥__... eigned on August 33, 19p9, and the atamnn min are- nfnrmed as
. _.true under the penaltie. of perjurp, i ¥y £ ,
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~. ACKNOWLED\; EMEHT -

STATE OF NEW YORK } .
. . } 58.3
county oF Frawkdie y T )
3/ day of August, 1989, before me perscnally came

on the
T " T SISTER- MARY-PASCHAL_HILL, Lo me personally.known, who, being by
me duly sworn, did depose and say Eﬁ?m:m-tn-—-———_—«a 8 e

that ghe is the President of the MERCY
deccribad,

A
HE&%E CENTER, INC., tha’ corporation n, and which ,
execufed, the within instrument; that sha knows the seal of saidg
corporation; that the seal affixed to said instrument is such
corporate seal: that it was so affixed-by order of the Board of
Trustees of said corporat:ion. and that-she signed her nane -

chereto by like orders- o~ armeme——

- ———— ——— . .
———

m—— 'tzm;r: RGO -
Mmmmurm
tm e Caimed iy e vm
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STATE OF NEW YPRK

COUNTY oF Framklin
on the’ 31 day of Augus:,  issse, before. me- personally came
JEREMIAH M. HAYES, to me paraonu.lly known, who,' being h)“‘me duly

sworn, did depose and say that he resides in T
czn'rzn, mc. ,

that he is the Secretary of the MERCY HEALT
ation described in, and which executed, the within

the cox:pot

instrument: that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it
wag so affixed by order .of the Board of Trustees of said

)
} S88.:
J

- L i tte BRI R
.

o corporatiofi and’ that he signed his name thersto by like order.
R ‘?/ . .
. R, ¢ 24 quz_n
Notary % Tc “ - ﬂ-"
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"1, JAN H. PLUMADORE, Justice of the Supreas Court pf _the...—=' - - !
- ) - [EDNEpREIE . XX S xS - [
Stare of Mew York, Fourth Judicial District, do hareby approve —

e v WA o e ra - Y
the foregoing nne_ggggnl: of the certificats of ivcorpore tfon of: - -
Mercy *ﬁealchcaru Centarx, Inc. ot o by - b et o
e o e . o Sam— "l il 8
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CERTIFICATE OF
o /‘?71110000 3'33

CERTIFICATE OF lNCORPORATION

.. OF

'MERCY HEALTH-CARE CENTER, INC.

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

We, the undersigned, the President and Secretary of Mercy Health-Center, Inc, hereby certify
that: "
!. The name of the Corporation is Mercy Heamt-Cm Center, Inc. The name under

which the Corporauon was forined is Mercy General Hospnal of Tupper Lake, New York.

- A, smw

2. The Corporanon was formed under the Membership Corporauons Law of the State

of New York and the Certificate of lncorporauon was filed by the Departrnent of Stm: of New York
a

on January 16, 1939, o ‘ Lo~

3. Mercy Health-Care Center, Inc. is a corporatidn ss defined in subparagraph (a)(5) of
v
Scction 102 of the Not-For-Profit Corporation Law of the State of New York.
4. Mercy Health-Care Center, Inc. is a Type B corporation under Section 201 of the

Nm-For-Pr(;m Corporatioff’ Law of the State of New York, and it shall continue to be a Type B

corporation. .
S, ‘The corporate purposes and powers of Mercy Health-Care Center, Inc. are not en-

larged, limited or otherwise chanyged by this Centificate of Amendment, .

: '




-

.

6. The Certificate of ncorporation of Mercy Health Care-Center, Inc. is amehided as
2 _ .

follows:

-
[N

(a)

H

e
r

The Certificate of Incorporation contains the following paragraphs:

2, . Catholic Identity. The_accomplishment of the pnrpcs:é of the
corporation must be promoted and conductedin a manner consistent' with.

the philosophies and missions of the Corporation, the Religious Sisters of -

Mercy, Province of New York, and the ethical and moral leachmgs of the
Roman Catholic Church, .

¢ Sole Member. The Corporation shall have one class of member
consisting of the Eastern Mercy Health System (EMHS). The sole member
of the Corporetion (“Member™) is EMHS. As such, EMHS shall be entitled

to all rights and powers of a member under New York law, this cestificate of
incorporation and the bylaws of the Corporation.

5 d Member Action.  In addition to any other requirements under
New York law, this certificate of incorporation or the bylaws of the

Corporation, the following powers shall be expressly reserved to EMHS ss
the sole member of the Corppmﬁon. In the event the governance documents
of the Corporation and/or its Member require the recommendation of the
board of directors of the Corporation with respect to a power expressly
reserved to thie Member of the Corporation in this certificate, such action may
be authorized by the Member of the Corpuration without a recommendation
by the board of directors following appropriate dialogue between the board
of trustees and the Member. Action by the Corparation shall not be taken

until EMHS, acting through its bdard of directors, shall have excrcised its

reserved powers. The following powers are reserved to EMHS:

{!) to approve the statement of mission and philosophy adopted by the

‘corporation and to require that the corporation operste in conformance with

its mission and philosophy;

(2) 10 elect and remove, with or without causc, the chief executive officer of
the comporation;

+ {3) to upprove and amend the bylaws and certificate of incorporation of the

corporstion;

1
(4) to approve any plan of mcrger, consalidation or dissolution of the
curporation; -




«
r‘. «
<

e

*
o vt - p— o— o .

*(5) to appoint, fix the number, and remove, with or without cause, the
trustees of the corporation’ ’

{6) to approve the debt of the corpoxahon, in cxcess of an amount (o bc fixed ..
from time to time by thy s mcmbct

(T to approve the sale, acquxsmon, lease, transfer, mortgagc pledge. or other
ahcnauon of real or personal property of the corporation in excess of an
amount to be fixed from time to time by the member;

' ) 1o approve the capital and operaﬁn'g):udgcts of the corporation;

) {9) to approve ‘settlements of litigation when such settiements exceed
S applicable insurance caverage or the amotint of any applicahle self-insurance
' fund; . ‘

.- . . « (10) to zpprove any corporale rcorganization of the cor;'mmuon and the
development or dissolution of any subbidiiry orgammtzuns of the
corporanon. and

%
o

B (11) to approve the strategic plan of the corporation, provided that such right
of gpproval shall not permit the Member to exercise any of the gévernance
P X . duthority under applicable régulations unless the Member has received
cstablishment approval from the Public Health Council.
; -
e Amendments to Certificate of Incorporation ond Bylaws.

The. centificate of incorparation or bylaws of the Corporation may be
amended or repealed or a new or restated certificate of incotporation er
bylaws adopied only upon cxercise by EMHS of its reserved power to
approve such action,"” -

The preceding paragraphs are deleted and shall be substituted with the following paragraphs
which shal) read as follows:

*“The accomplishment of the purposcs of the Corporation must be promoted and
conducted in a manner consistent with the phdosoph:cq and missions of the
Corporation, the Sisters of Mercy, Regionst Comfinunity of New York, Mercy
Uihlcin Health Curporation, Easfern Mercy Health System and the ethical and moral
teachings of the Romun Cutholic Church,

-

. ‘The snle Member of the Corporition is Merey Uihdein Health Col:pomm

S

3

.
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© ("MUHC™. As such, MUHC shall be entitled to all rights a.nd powers of a member
under New York Law (cxcept as otherwise limited.or provided in this certificate of

i . .. =-incompbrationasthebylawsefthe Corporation), this cettifitate of inco on and °

*  the bylaws of the Corporation. . Action by the Corporanon shall not until,

. MUHC shall have exercised its reserved powers in accordance with the procedures

——— . specified inthe c&tifichtedsf mcoxporihou 1oR 25d bylews of MUHC and the corporate

g . policies and procedures to.which its actions are subject all as emended or restated -
e e —— % rﬁomtuncmnme,ande{C shall have notified thg Corporation of such approval
.- < - or ratification. The following reserved powers are reservéd to MUI{C .

by - [

A1)  Approveand intexpret the statement ¢ of mission and phxtosophy edopted by

the Corporation; snd.to require the Co:porauon to operate in-conformance
wuh its statement of m;ssmn and plulosophy.

{2) Approve and amend thc bylaws and certi ﬁcatc of mco:ponmon ofthe

Corpomlon. ’ e
(3) -Fix'the number of, and elect, appoint, fill vacencies in and remove,. with or
’ : . without cause, the directors; and elect nd remove, with or without causc, the
v e s v e =« chairperson of the Board of Directors of the Corporation;

. . n . .
: " ‘4 . 3 * . r’ . - ) *
LEo * (4) * Approve any merger, consolidation or dissolution of the Corporation;
P T8 'Approve any acquns:hon or any sale, lease, "exchange, mongage. Yedge or
: , otherulienation of assels or property in excess of an amount to be pxed from
time to umcby the Member, b e e e P
l

(6) - Approve any capital or operating budgets of the Corporstion to ensure that
such budgets conform to the mission and philosophy of the Cmpomuon.
- ‘
. (7[ Approve the dcbl of the Corpore.non. in excess of an a.mounl to be fixed ﬁom
time to time by the Member, excepl for debt negessary to finance the cost of
compliance with operational or physical plant standards required by law; &
* L] w—ip

- . " (8)+ Eleet and remove, with or without cause, the chief executive officer of the B
Corporation; " . K

(9)  Approve the criteria for, and the process of evaluating the performance of the
- chief executive officer of the Corporation;

. . (i) Approve s@itlements of litigation when such settlements exceed applicable
e : insurance coverage or the amount of any applicable self-insurance fund;

. » - ey

[
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. (1)

- —— ——

C . (12)

.
i -
v

.

Approve any corporate - reorgagization of the Corporution and the -

_development or dissolution of any subsidiary organizations, including

corporations, partnerships or other entities, of the Corporation; and" s
Approve the strategic plan of the Corporation, provided that such right of
approval shall not permit the Member to exercise any:of the governance

authority under applicsble reguletions unless the Member has received L

e i citablishment approvel from the Public Health Councxl of the State of
. New York.
. . X . .
- The Certificate of Incorporation or Bylaws of the Corpomion may be amwgded or

“tepealed or a new or restated Certificate of-Incorporation or Bylaws sdoptéd only -
upon exercise by MUHC of mﬁ merved powers and authorities to appmve such
" action. . ,

Corporation (o take anry action which may contravene any law or regulation to which

} “ . Should compliance with any of the restrictions—in-thia provision require the ~ -
: .
. the Corporation may now or hereafter be subject, or require the establishment of the

i o i e . (b)  TheCértificatc of lncurpumuon contains the following puragraph

*S,  The numberof i us dtrectors shall be not less than five nor more than nine.’
. ”~ I .
H . The prcccdmg pnragraph i dclciod .

BT (©)

-

- —) -

Member by. the Public Health Council, such'restriction shall be null and void.”

_J_.-———-'w“-'.p

"corporation, or for a similar religious, missionary and charitable purpose to

‘- “

ion of m;:mporanon contams the followmg pamgmph

“d) Upon the dissolution of the corporation; the board of* directors, shall,
after paying of all of the libilities of the corporation, distribate all of the
remaining assets of the corporation exclusively for the purposes ‘of the

The Ccrt_lﬂ :

such organization or organizations organized by the Sisters of Mercy of the
Union in the United States of Amenica; Province of New York ar its
successdr oeganized and operating exclusively for religious, missionary and -
charitable purposes as shall at the time'qualify as an exempt orgenizati
organizations under section 501(c) (3) of the Internat Revenue'Code of 1954
3s the same shall be in force, orin the provision of any United States Intemal
Revenue Law, as the board of directors shajl determine or, in the absence of
such dclerminali% by the board of directors, such assets shall be distributed
by the Suprcmé ourt of the State of New York to such other quahﬁ
cxempl organization or organizations as, in the judgment of the Court, wﬂl ’
hest accomplish the geriers! purposes or 8 simitar religious, missionary and

# ) ' 5
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P
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» ¢ - . 4 -,
‘ charitable use or purpase of this corporauom In no eveht shall the assets of
Do this corporation upon dissolutioh be distributed to a director, offcer,
= employee or member of this corporation. The dissolution of this-corporation
£ . "and any distribution of the assets of this corporetion incident thereto shall be
) : subject to such law; if say, then in force es may require the epproval or
™ consent thereto by any, Count or Judge thereof, having jusisdiction or by any
. e . govemmental departmient or agescy or officiel theroofit - -
o o The pmcedmﬂmgraph is deleted and'Ef:EIi be sibstituted vmh t.hc followmg paragreph
which shall read as follows: . . . - - T
e T ass ey s e e e w E e e a0 1 s .
- . *(d) Inthcevent of the lxquxdanon or dnssolunon or termipation of thc Coxporanon 4
) . . , foranymson,tlmMcmber aﬁexpaymgormahngpmmnforthepaymemofnll .
- . !L.ahlLuwalthaxpnmnm.Mnamfa in any proportiens es considered prudent; & - .

i e—— * sl of the remaining assets and other property of the Corporation (other than asseta
required by law to be used for a specific puxpose) to such organization or

—— -~

et organizations, 2s shall quality as tax-exempt under the prodisions of Section
~ 501(c)3) of the Internal Revenue Code of 1986, a8 amended (or the corresponding ‘. '
I -, provisions of any subsequent ggd_c_m,l&l__wh subject to the spproval of a court of .
T competent -jurisdiction to the extent required by applicable law and such other
. regulatory authorities agmay then be required by the Not-for-Profit Corporation Law '
of the State of New York." .

I AN , . o
: 7. .The Secretary of Stafc of Ncw York-is hereby dmigrmted as tﬁfagénl of the
. *» ‘ .

e -

. . T . . “
Corporation upon whom any. process against the Corporation miy be served, and the pbsyfﬁcc

address 10 which the Secretary of Staie shall mail a copy of any process against the Corporation so

served upon him is Office of the President, Mercy Health-Care Center, Inc., Tupper Lake, New

a—
L

York 12986.
8.  The foregoing emendments to the Certificate of Incorporation were authorized by the
unanimous vote of the Member of the Corporation, the Member having consented in writing, without

a meeling‘?to the adoption of a resolution settihg forth the action so taken. -
. “ 3
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%ﬂ On 5" 1997, bcforcmcpmomuyappearedbougmm Mmzm,tomc
F‘ ™7 knowny, who, belng by*rze duly sworn, * did ‘depose and’ ugﬂ :emis?:c resides, atf

el MmyHcalm-CmCmter.lnc thecoxporanonmﬁ’adhandwhmhemmmefmegoing

. -instrument; thathe knows-the seal of said corporation; that the seal affixed to sald instroment is
m:hempmmsal.manmsoaﬁxdbymdaofmchsdafbumofaﬂdwpmm
andtha:heszgmdhxsnamemetmbyhhemder

.. ]
o e e e Nﬁh‘rg%blls Et—ub‘%i“ﬁw Yo

]
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e ) ufmn i, ¢ . . Notaty Pﬂbpc
.STATE OF NEW YORK ) = ' |
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y ’ On 5 1991, beforemcpusomﬂyappamﬂmiahmym to me known,
n:'. : who.bemgbymedulyswom. depose and say that he resides, at Box 840, Tupper Lake, New
== - York 12986, mmheum;aSeamryofMercmelm-CmCm,lm the corporation descrided

-+ «. -inand which exacuted the foregoing instrument; that he knows the seal of said corporation; that *
the seal affixed to-sald instrument is such corporate seal; that it was so affixed by order of the
Board of Directors of sald corporation, and that he signed hiy ame thereto by like order,

————— &
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RESTATED
CERTIFICATE OF INCORPORATION
‘. OF .
" MERCY HEALTH-CARE CENTER, INC.

Under Scction 805 of the Not-for-Profil Corporation Law

The undersigned, being the President of Mercy Health-Care Center, Inc. (the
"Corporation"), does hereby certify that: L

l.  The nume of the Corporation is MERCY HEALTH-CARE CENTER, INC.,

2, The Corporation’s original Certificate of fncorpumtion was filed in the office of
the Sccretary of State on January 16, 1939 under the name, Mercy Generel Hospital of Tupper
Luke, New York. e ‘

3. The Corporation's purposes and powers are not enlarged, limited or otherwise
chunged by this amendment and restatement.

4,  The Certificate of Incorporation as now in full force and effect is hercby amended
to effect the following changes ns authorized in Section 801 of the Not-for-Profit Corporation '
Law:

(®)  Aricle SECOND, subscction (d), regarding dissolution of the
Corporation, is renumbcred Asticle “FIFTH" and amended to read as
follows:

“FIFTH: Subjcct to any approvals described in this Certificate of

Incorporution ar the Bylaws of the Cosporation, upon'the

dissolution und final liquidation of the Corporation, ull of its nssets,

alter puying or making provision for puyment of ol its known

debts, obligations and {inbititles, as well as any claims, subventions

or subvention-like rights of or owed to the Sponsoring

Organizaiion, and retuming, transferring or conveying assets held oo

by e Corporution conditional upon their returm, transfer or
- conveyance upon dissolution of the Corparation, shall be

|



®)

(c)

@
©

0,

distributcd, subject to an order of a juslice of the Supreme Court 6f
the State of New York, to the Carporate Member of this
Corporation or its suecessors, 50 long as such distributee is an
organization exempt from federal income tax by virtue of being an

. orgunization as described in Section 501(c)(2) of the Code. Any

such assets pot disposed of in accordance with the foregoing shall
be distributed to one or more corporations, trusts, funds or
organizotions which at the time appear in tho Official Catholic

" Directory published annunily by P.J, Kenedy & Sons or any . ‘

successar publication, or are controlled by any such corporation,
trust, fund or organizution that 50 appears, and are exempt from
federal incoms tax os organizations described in Section S01(c)(3)
of the Codc, ns in the sole judgment of the Sponsoring
Organization have purposes most closely aligncq to those of the
Corporation, subject to any approvals described in this Centificate
of Incorporation or the Bylaws of the Corporation, Any assets not
so disposed of shull be disposed of by a court of competent
jurisdiction exclusively to one or more corporations, trusts, funds
or other organlznlions as said court shall determine, which at the
time are exempt from federn! income tax as organizations
described in'Seciion 501(c)(3) of the Code und which aré
organized and opcmtcd exclusively for such purposes. No private
individual shali share in the distribution of any Corporation assets
upon dissolution.of the Corporation,”

Article THIRD mgarding the lcmtory of the Corporation’s operations, is
deteted in its entirety. )

Article FOURTH, regarding the location of the Corporation's office, is
renumbered Anticle *THIRD” and amended to ncnd as follows:

'“THIRD: The Corporation's off ﬂce is located in the County of

Franklin, Now York."

.

'Amc[e FIFTH, mgnrdmg the bourd of dmctom, wus deleted by prior

umcndmcm

Atticle SIXTH, regarding the Corpnmlon s subscribers, is omilled in its
entirety. :

The unnumbctcd paragrph regurding how lhe Corporation's purposcs will

be promoted and conducted is numbered Article “FOURTH" and amended

to read as foflows: i
. N e

“FOURTH: The Corporution shall be organized and operated

exclusively for charitable, religious, cducational and scientifie

purposes within the mesning of Section 501(c)(3) of the Intemal

LI SR






strutogic plan of the Corporation, und
plionsspartofthe -~ =~
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consolidsted stmlcgnc plan of the regional health system of the
Corporale Member; provided that such right shall not permit the
Member lo exercise any of the governance authority under

. applicable regulations unless the Member has received
establishment approvat from the Public Health Council of the State
of New York,

(vili) Approve the annual operating plen and budget of
the Corporation to ensure that such budget conforms to the mission
and philosophy of the Corporation, und recommend the same to
CHE for ndoption us past of the consolidated opernting plan and
budget of the regional health system of the Carporate Member.

(ix)  Approve Significant Financial Tronsactjons (os
defined in the Bylaws) nnd significunt budget variances of the
Corporution, except for debl necessary to finance the cost of”
compliance with operationul or physical plant standards required
by Inw, and recommend the same to CHE for adoption and
nutharization,

(x)  Approve the development or dissolution of
organizational relutionships by the Corporation including without
limitation subsidiary corparations, and significant partnerships,
joint ventures and mergers os defined by the CHE Govemnunce
Documents (as defined in the Bylows), and recommend the some
to CHE for adoption and nuthorization,

()  Asmserved to the CHE Eonrd'pf Directors:

()  Adopt, nmend, modify or restate the Centificate of
Incorporation of the. Carporution, in whole or in pant, orif the CHE
Bourd of Directors receives u recommendation as to any such
nction; npprovc of such action us recomumended.

(i) Adnpl amend, modify or restate the Key Byluws
Provisions of the Corporation, in whole or in part, or if the CHE
Bourd of Dircctors receives u recommendation ns to any such
actlon, approve of such action as recommended.

(iil)  Approve and authorize Significant Financial
‘Transuctions and significant budget varionces of the Corporation,
except for debi necessury to finance the cost of compliance with
operational or physical plant standurds required by law, or if the
CHE Board of Dircctors receives o recomimendution as to uny such
nctlon. approve of such action us recommended.

(iv)  Approve ind authorize the development or
dissolution of organizitionu! relutionships by the Corporation

5



including without limitation subsidiary corpdmtions. and
significant partnerships, joint ventures and meegers as defined by

" the CHE Govemance Documents, or if the CHE Board of

()

®

5. The Centiflcate of Incorporation, as heretofore ameuded, is hereby restated to'rend

in its entirety us follows:

FIRST!

CENTER, INC, )
SECOND:  The purposes for which the Corporation is formed are;

Directors receives a recommendation as to any such action, .
approve of such action as recommended. ‘

(v)  Require the Carporalion to timely participate in such
progeams and serviees as CHE provides to its othier Conslituent
Corportions and which CHE, in its sole discretion after consultation with
the Corporation, believes to be of vatue to the Corperution ¢onsistent with
CHE system policies and the Corporation's mission and purposes.

(c)  Asyeserved 1o the Spopsaring Orgoanization:

()  Ratification of those metpers, consolidtions,
dissolutions or other fundamental corporate reorganizations of the
Corporation, as required by canon law and CHE policies consistent
therewith.” '

New Article “SIXTH,” designating the Secretary of State as the
Corporation’s agent for service of process and providing an address for
process, is ndded and shall read os follows:

“SIXTH: The Sccrctnry of State of New York is hereby

designated as the ngent of the Corporation upon whom any process
against the Corporation may be served, and the post office address

to which the Sccretary of State shall mail a copy of any process

ngainst the Corporation so scrved upon him is Office of the

President, Mercy chllh-Cure Center, lnc.. Tupper Lake, New

York 12986."

New Article “SEVENTH," regurding the Cosporation’s sintus under the
Not-for-Profit Corporution Law, is added and shall rend as follows:

“SEVENTH: The Corporation is n Type B corporation under
Section 201 of the Not-for-Frofit Corporution Law and is o
corporution as défined by subparagruph (n)(S) of Section 102 of the
Not-for-Profit Corporation Law." ,

«

The name of the Corporation Is MERCY HEALTH-CARE



(@)  To establish, operate and maintain a residential healtheare fucility
to provide care and services, including musing care and medical
treatment for paticnts and residents of the facility,

* (b)  Toestablish and maintein a diagnostic and treatment facility in the
‘Town of Altamont for medical and surgical care and trentment of
persons in need thereof, and to maintain o staff of competent
physicians 1o treat, care for and prescribe to the persons in need of,
medical attention,

(€)  To perform such other powers as are incidental and necessary to
muointain & residential heultheare facility and dingnostic snd
trentmient center and to do any other oet or thing incidental to or
connected with the foregoing purposes or in advancement-thereof,
but not in the pecuniary profit or financial gain of Its members,
directors or officers cxcept as permilted under Acticle 5 of the Not-
for-Profit Corporation Law.

THIRD: The Corporation's office is located in the County of
Franklin, New York. -

FOURTH:  The Corporation shall be organized and operated
cxclusivcly for charituble, 1cligious, educationa! and scientific purposes within the
meaning of Section S0}(c)(3) of the Intemal Revenue Code of 1986, as amended,
or corresponding provisions of any subsaquenl federal (ox taws (the "Code™), The
Corporation shull huve no poiver to act in a maaner which Is not exclusively
within the contetnplation of Section 501(c)(3) of the Code, and the Corporation
shall not engage directly or indirceily in any activity which would prevent it from
qualifying, ond continuing to qualify, as a Corporation us described in
Sectidn S01(c)(3) of the Code. Without limiting the generality of the foregoing,

~ the Corporation shall carry out its stuted purposcs in a manner that advances,
promoltes and supports the Catliolic health sysiem govered by Cutholic Health
East ("CHE"), a Pennsylvanis nonprofit corporation, and its successors and
constituent corporations, the Caholic healihcare minisisies and Catholic
healtheare mission of The Sisters of Merey, chionnl Community of New York, a
religious institute of the Roman Catholic Church or its canonical successor (the
"Sponsoring Organizution”). The Corporution shull do any und all acts thut are
necessury, proper, uscful, incidental or advantageous to carry out its stated
purposes in conforsnity with the.cthica) and moral tcachings of the Romun
Cailiolic Church, the truditions, spirit and charism of the Sponsoring
Organization, und the Ethica! and Religious Directives for Catholic Health Care
Scrvices o5 promulgated and amended from time to time by the United States
Catholic Conference of Bishops, This Corporatien shull opernte under the
philosophy and guidance of the Corporaie Member, s herealter defined, without
repurd to race, creed, color, gender, uge, nutionul ongm ar nbility to poy. The
Corporution will not be operated for the pecuniary gain or profit, incidentut or
otherwise, of any private individun), No part of the net eamings of the

bl !



Corporation shall inure to the benefit of or be distributable to its Member,

. Directors, Officers or other private persons, except that the Co:pomlion shali be
authorized and empowered to pay, reasonable compensation for services rendered
and to mnke payments and distributions in furthcrance of the purposes st forth -
herein, - No substaniial part of the activities of the Corporation shull be the
carrying on of propaganda, of otherwise uttempting to influence legislation; the
Corporation shall not participate in, or intervene in (including the publishing or
distribution of statements) any political campaign on behaif of or in opposition to
any candidate for public office. Notwithstanding any other provisions of this
Centificate of Incorporation, the Corporation shall not conduct or carry on
activities not permlited to be carricd on (i) by o corporation exempt from federal
income tax under Seetion 501(c)(3) of the Code or (ii) by o corporation to which
conlributions are deductible under Section 170(c)(2) of the Code.

FIFTH: Subject to any approvals described in this Certificate of
Incorporation or the Bylaws of the Corporation, upon the dissalution and final
liquidation of the Corporation, all of its assets, after paying or making provision
for payment of all iis known debts, obligations and liobilitics, as well as any
" claims, subventions or subvention-like rights of or owed to the Sponsoring

Orgunization, und reluraing, transferring or conveying assets held by the
Corporation conditionul upon their retum, transfer or. conveyance upon
dissolution of the Corporation, shall be distributed, subject to an order of a justice
of the Supreme Court of the State of New York, to the Corporate Member of this
Corporation or its successors, 50 long as such distributee is an organization
exempt from federal income tax-by virtue of being an organization as described in
Section 501(c)(3) of the Code. Any such assels not disposed of in accordunce
with the foregoing shall be distributed to one or more corporations, trusts, funds
or organizations which at the time appear in the Official Catholic Directory
published nnnuatly by P.J. Kenedy & Sons or any successor publication, or are
controlled by any such corpomtion. trust, fund or orgnmznlmn thut 50 appears,
and are exempt from federal income tax as organizations described in Sectlon
S01(e)(3) of the Code, as in the sole judgment of the Sponsoring Organization
have purposes most closcly aligned ta those of the Corporation, subject to any
approvals described in this Centificate of Incorporation or the Bylaws of the .
Corporation. Any nsseis not so disposed of shall be disposed of by a courtof -
‘competent jurisdiction exclusively to one or more corporations, trusts, funds or
other orgunizations as said court shall determine, which at the time are exempt
from federal income tax as ergnnizations described In Section 501(c)(3) of the
Code and which ure organized und operated exclusively for such purposes. No
private Individual shall shure in the dnsmbnuon of nny Corporution assets upon
.dissolution of the Corporution,

»

SIXTH: The Secretary of State of New York is hereby designated as
the ugent of the Corporation upon whom any process against the Corporution moy
be served, and the post office address to which the Secrelury of State shall mall o
copy of any process against the Corporation so served upon him is Office of the
President, Mercy Henlth-Care Center, Inc., Tupper Lake, New Yark 12986.
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* SEVENTH: The Corporation is a Type B corporntion under Section 201
of the Not-for-Profit Corporation Law and is a corpomtion as defined by
subpargraph (a)(5) of Section 102 of the Not-for-Profit Corporation Law.

EIGHTH:  The sole Member of the Corporation shall be Mercy
Uihlein Heolth Corporation, o Ncw York not-for-profit corporation (the
“Member” or "Corpomlc Membes"), The Corporate Member and the Corporation
bath pasticipate in the health care system of CHE, Centuin powers have beea
expressly reserved to the Corporate Member, CHE and the Sponsering
Organization in this Centificate of Incorporation and the Bylaws of the
Corporation. Action by the Corporation shall not be taken until the Corporate
Member, acting throuph its Board of Directors, nd, in some cases, CHE, ncting
through its Bourd of Directors, and the Sponsoring Orgnniznhon. as ppplicable,
shull have exercised their respective reserved powers in accordance with (heir
respective governunce documenis. Action by the Corporation with respect to
which action by the Corporate Member, CHE or the Sponsoring Organization is
required shall not be effective until the Corporation shall huve received notice of
nppmpnnle action having becn token by the respective party, The following
powers ure reserved o the Corporate Member, CHE nnd the Sponsoring
Organization, as indicated:

()  Asrteserved to the Board of Direciorns of the Comporate Member:

()  Approve the smendment or restatement of the Certificate of
« Incorporation of the Carporation, in whole or in part, and
recommend the same to CHE for adoptian,

(i)  Approve the amendment or restatement of Key Bylaws
Provisions (as defined in the Bylaws) of the Corporation, in
whole or in past, and n:commend uu: same to CHE for
udoption.,

(lii) Approve the nmcndmem or reslatement of non-Key Bylaws
Pravisions of this Corporation, in whole or in part.

. (iv)  Elcct and remove Directors of the Corpomuon, withor
. . without couse,

(v)  Elect and remove the President of this Corporution,

- {vl)  Approve the official interpretution of the philosophy and
mission of the Corporation,

(vii)  Approve the strategic plan of the Corporation, and
recommend the some o CHE for adopiion as part of the
consolidated strategic plan of the regionat health system of
the Corporute Member; provided that such right shall not
permit the Member (o exercise any of the govemance



outhority under applicable regulations unless the Member |
has received establishment approval from the Public Health
Council of the State of New York.

(viii) Approve the annual operating plan and budget of the
Corporation to cnsure that such budget conforms 1o the
mission apd philosophy of the Corporation, and
recommend the same to CHE for ndoption as part of the
consolidoted opernting plan and budget of the regional
health sysiem of the Corporate Member,

(ix)  Apprave Sigaificant Financinl Transactions (as defined in
the Bylaows) and significant budge! variunces of the
Corporntion, except for debt necessary to finance the cost
of compliance with operational or physical plant standards
required by law, and recommend the same to CHE for
udoption and nulhonzauon.

(x)  Approvethe dcvclupmem or dissolution of orgnnizalionul
refntionships by the Corporation including without '
limitation subsidiary corporations, and significant .
partnerships, joint ventures and mergers as defined by the
CHE Gavernance Documents (ps defined in the Bylaws),
and recommend the same to CHE for adoption and
autharization.

() As xef.eﬂcd to the CHE Boord of Directogs:

(i)  Adopt, nmend, modify or restate tho Ccnircme of .
Incorporation of the Corpomlion. in whole orin pnn, orif
the CHE Board of Directors receives n recommendation as
to uny such action, approve of such action as .
recommended,

(i)  Adopt, nmend, modify or restute the Key Bylaws -
Provisions of the Corpomlion, in whole or in part, or if the
CHE Board of Dircctors reccives a recommendution as to
any such action, approve of such action as recommended,

(iii) Approve und suthoriz: Significant Finuncinl Transzctions
and significant budget variances of the Corporution, except
for debt necessary to finance the cost of compliance with
operational or physical plant standards required by law, or
if the CHE Board of Directors receives o' recommendation
as to any such uction, approve of such uction as
recammended.



(iv)  Approve and outhorize.the development or dissolution of
) organizational relationships by the Corporation including
without limitation subsididry corporations, and significant
partncrships, joint ventures and mesgers us defined by the
CHE Govemance Documents, or if the CHE Board of
Direclors mceivcs & recommendation as to any such action,
approve of such action as recommended,

(v)  Require the Corporation to timely participate in such programs and
services ns CHE provides to its other Constituent Corporations and
which CHE, in its sole discretion after consultation with the
Corporation, belicves to be of volue to the Corpomtion consistent
with CHE system policies'and the Corporation's mission and
purposes.

{c)  Asrescrved to the Sponsoring Organization:

(i) Ratification of those mergers, consolidntions, dissolutions
or other fundemental corporate reorganizations of the '
Corporation, as required by canon taw and CHE policles
consistent therewith.

4

6. This restated Certificate of lncorpomuon was nulhonzed by the Member'of the

Corporation s provided in Section 802(u)(1) of the Not-For-me' | Corporntion an.

IN WITNESS WHERFOF. the undersigned has executed thxs restated Centificute of

lnccrpomtlon this _13tiday of Decemb

President
Edward W. Bell

am
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CERTIFICATE OF AMENDMENT
" OFTHE
CERTIFICATE OF INCORPORATION
OF
MERCY mﬁmcm CENTER; INC.

Under Section 803 of the Not-for-Profit Corporation Law k
3

The undersigned, being the Secretary of Mercy Health-Care Ccnter,) Inc. (the *“Corporation™),
does hereby certify that:

*

1. The name of the Corporation is MERCY HEALTH-CARE CENTER, INC.

2. The Corporation’s original Certificate of Incorporation was filed in the office of the
Secretary of State on January 6, 1939 under the Membership Corporation Lew. The
Corporation was originally formed under the name, Mercy General Hospital of Tupper
Lake, NEW Yorf, o

3. The Corporation is a corporatlon as defined in subparagraph (8)(5) of Section 102 of the
Not-for-Profit Corporation Law ("NPC L"). \

4, The Certifi cate of Incorporation is amended to effect the following changes:

a.

-—
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140701000339

REPLACB in its entirety Article Fifth with the following new paragraph, both of
which address the dissolution of the Corporation:

“FIFTH: Subject to any approvals described in this Certificate of Incorporation or
the Bylaws of the Corporation, upon the dissolution and final (iquidation of the
Corporation, all of its assets, afer paying or making provision for payment of all
its known debts, obligations and liabilities, ahd returning, transferring or
conveying dssets held by the Corporation conditional upon their return, transfer oy
conveyance upon dissolution of the Corporation, and upon approval of the New
York attorney general or order of a Justice of the Supreme Court of the State of
New York, shall be distributed to the member of this Corporation or its successor,
50 long as such distributee is an organization exempt from federal income tax by
virtue of being an organization as described in Section 501(c)(3) of the Code.

Any such assets not disposed of in accordance with the foregomg shall be
dxstnbuted to CHE Trinity Inc., an Indiana nonprofit corporation or its successor,
" 50 long as such distributee is an organization exempt from federal income tax by
virtue of | being an organization as described in Section 501(c)(3) of the Code.

MERCY HEALTH-CARE CENTER, INC.
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Any assets not so disposed of in accordance with the foregoing shall be

" distributed to one or more corporations, trusts, funds or organizations which at the

time appear in the Official Catholic Directory published annually by P.J. Kenedy "

- & Sons or any successor publication, or are controlled by any such corporation,
* trust, fond or organization that so appears, and are exempt from federal income
_ tax as organizations described in Section 501(c)(3) of the Code, as in the sole

judgment of the Catholic Health Ministries have purpbses most closely aligned to
those of the Corporation, subject to any approvels described in this Certificate of

‘Incorporation or the Bylaws of the Corporation and applicable law. Any assets

not 5o disposed of shall be disposed of by shall be disposed of by the New York
attorney general or a court of competent jurisdiction exclusively to one or more
corporations, trusts, funds or other organizations as said court shall determine,
which at the time are exempt from.federal income tax'as organizations described
in Section 501(c)(3) of the Code and which are organized and operated
exclusively for such purposes. No private individual shall share in the
distribution of any Corporanon assets upon dissolution of the Corporation.”

- REPLACE in its entirety Amcle Sixth with the following new paragraph, both of

which address the designation of the Secretary of State as the agent upon whom
process is to be served:

“SIXTH. The Secretary of State is designated as agent of the Corporation upon
whom process against it may be served and the post office address within this
State to which the Secretary of State shall mail & copy of any process against it,
served upon him/her is; Catholic Health East, Counsel’s Office, 3805 West
Chester Pike, Suite 100, Newtown Square, PA 19073.” ’

REPLACE in its entirety Article Seventh with the following new paragraph, both
of which address the definition of the Corporation;  *

“SEVENTH: The Corporation is a corporation as defined in subparagraph @)(5)
of Section 102 of the Noi-for-Profit Corporation Law (“NPC-L*) and is a
charitable corporation under Section 201 of the NPC-L.”

REPLACE in its entxrety Article Blghth with the following new paragraph, both

- of which address powers reserved by the Corporation:

“EIGHTH: Mercy Uihlein Health Corporation is the sole member of the
Corporation (the “Corporate Member™) and shall be entitled to all rights and
powers of a member under New York law, this Certificate of Incorporation and
the Bylaws of the Corporation. CHE Trinity, Inc,, is the sole member of Mercy
Uihlein Health Corporation. Certain rights and powers related to the Corporation
are reserved to Mercy Uihlein Health Corporation and CHE Trinity, Inc., under
the Corporation's Governance Documents. Action by.the Corporation shall not
be taken or authorized until Mercy Uihlein Health Corporation and CHE Trinity,

.- 4
<

MERCY HEALTH-CARE CENTER, INC.
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“Inc., as required, shall have exercised their respeclive reserved powers in the

manner provided in the Governance Documents

The following powers are reserved to Mercy Uihlein Health Corporation and
CHE Trinity, Inc.: }

(a)  Asreservedto Meicy Uihlein Healﬁi Corporation:

M

W -

(i)

(iv)

W

(i)

Approve the amendment or restatement of the Certificate of

* Incorporation and Bylaws of the Corporation, in whole or in par,
and recommend the same to CHE Trinity, Inc., for adoption;

Elect and remove members of the Corporation’s Board of
Directors; X

Elect and remove the Prcsndent and Chief Executive Officer of the
Corporation;

Approve the strategic plan of the Corporation, and if required by
the System Authority Matrix,'recommend the same to CHE
Trinity, Inc., for adoption as part of the consolidated stmtegtc plan
of Mercy Uihlein Health Corporation, provided that such right
shall not permit Mercy Uihlein Health Corporation to exercise any
of the governance authority prohibited under applicable regulations
unless Mercy Uihlein Health Corporation has received
establishment approval from the New York State Public Health
and Health Plannmg Council; ;

ApproVe those Significant Finance Matters which pursuant to the
System Authority Matrix are subject to the authority of Mercy
Uihlein Health Corporation, except for debt necessary to finance
the cost of compliance with operational or, physical plant standards
required by‘law or the execution of hospital contracts for

‘management or clinical services, and if required by the System

Authority Matrix, recommend the same to CHE Trinity, Inc., for
adoption and authorization, provided that such right of adoptlon
and authorization shall not permit CHE Trinity, Inc., to exercise
any of the governance authority prohibited under apphcable

regulations unless CHE Trinity, Inc., has received establishment

- approval from the New York State Pubhc Health and Health

Planning’ Councnl

Approve the annual operating and capital budgets of the
Corporation to ensure that such budgets conform to the mission
and philosophy of the Corporation, and recommend the same to .
CHE Trinity, Inc., for adoption as part of the consolidated
operating and capital budgets of Mercy Uihlein Health

MERCY HEALTH-CARE CENTER, INC.
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(vii)

(viif)

(ix)

)

(xi)

(xii)

Corporation, provided that such right of adoption shall not permit

'CHE Trinity, Inc., to exercise any of the governance authority

prohibited under applicable regulations unless CHE Trinity, Inc.,

‘has received establishment approval from the New York State

Public Health and Health Planning Council;

Approve any merger, consolidation, transfer or relinquishment of
membership rights, or the sale of all or substantielly all of the
operating assets of the Corporation (certain transactions and
transfers of real property and immovable goods may also be
subject to the approval of Catholic Health Ministries), and if
required by the System Authority Matrix, recommend the same to
CHE Trinity, Inc., for adoption and authorization;

Approve any dissolution, winding up or abandonment of
operations, liquidation, filing of action in bankruptcy, receivership
or similar action affecting the Corporation, end if required by the
System Authority Matrix, recommend the same to CHE, Trinity,
Inc., for adoption and authorization;

Approve any formation or dissolution of Affiliates, parnerships,

" cosponsorships, joint membership arrangements, and other joint

ventures involving the Corporation, and if required by the System
Authority Matrix, recommend the same to CHE Trinity, Inc., for
adoption and authorization;

Approve any pledge or encumbrance of assets whether pursuant to
a sale, capital lease, mortgage, disposition, hypothecation, or other
transaction in excess of limits established by CHE Trinity, Inc.,

(pledges or encumbrances of certain real property and immovable

" goods may also be subject to the approval of Catholic Health

Ministries), and if required by the System Authority Matrix,

- recommend the same to CHE Trinity, Inc., for adoption and

authorization;

’

Approve any change to the structure or operations of the
Corporation which would affect its status as a nonprofit entity,
exémpt from taxation under Section 501(c)(3) of the Internal
Revenue Code, and recommend the same to CHE Trinity, Inc., for
approval; and .

Approve all other matters and take all other actions reserved to
members of nonprofit corporations (or shareholders of for-proﬁt-
corporations, as the case may be) by the laws of the state in which
the Corporation is domiciled or as reserved in the Governance
Documents of the Corporanon

MERCY HEALTH-CARE CENTER, INC.
.
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As reserved'to CHE Trinity, Inc.:

(M-

@)

(i)

. (iv)

(v)

(vi)

Adopt, amend, modify or restate the Certificate of Incorporation
and Bylaws of the Corporation, in whole or in part, or if CHE
Trinity, Inc., receives a recommendation as to any such action,
approve such action as recommended; '

4

Approve those Significant Finance Matters which pursuant to the
System Authority Matrix are subject to the authority of CHE
Trinity, Inc., provided that CHE Trinity, Inc., shall not have
approval authority over the incurrence of debt necessary to finance
the cost of compliance with operational or physical plant standards
required by law or the execution of hospital contracts for
management or clinical services, or if CHE Trinity, Inc., receives a
recommendation as to any such action, approve such action as
recommended;

Approve any merger, consolidation, transfer or relinguishment of
membership rights, or the sale of all or substantially all of the
operating assets of the Corporation (certain transactions and .
transfers of real property and immovable goods may also be
subject to the approval of Catholic Health Ministries), or if CHE
Trinity, Inc., receives a recommendation as to any such action,
approve such action as recommended;

Approve any dissolution, winding up or' abandonment of
operations, liquidation, filing of action in bankiuptcy, receivership
or similar action affecting the Corporation, or if CHE Trinity, Inc,,
receives a recommendation as to any such action, approve such
action as recommended;

Approve any formation or dissolution of Affiliates, partnerships,
cosponsorships, joint membership arrangements, and other joint
ventures involving the Corporation, or if CHE Trinity, Inc,,
receives a recommendation as to any such action, approve such
action as recommended;

Subject to the requirements of the New York Not-for-Profit
Corporation Law, approve any pledge or encumbrance of assets
whether pursuant to a sale, capital lease, morigage, disposition,
hypothecation, or other transaction in excess of limits established
by CHE Trinity, Inc., (pledges or encurnbrances of certain real
property and immovable goods may also be subject to the approval
of Catholic Health Ministries), except for pledges or encumbrances
necessary to finance the cost of compliance with operational or
physical plant standards required by law, or if CHE Trinity, Inc.,

MERCY HEALTH-CARE CENTER, INC.
-5. '



(vii)

receives a recommendation as to any such action, approve such ..
action 8s recommended;

Approve any change to the structure or operation of the
Corporation which would affect its status as a nonprofit entity,
exempt from taxation under Section 501(c) of the Internal Revenue
Code, or if CHE Trinity, Inc., receives a recommendation as to any

* such action, approve such action as recommcnded;

(viii)

(ix)

Appoint énd remove the independent fi fiscal auditor of the
Corporation; and ‘

Require the Corporation to timely participate in such programs and
services as CHE Trinity, Inc., provides to its other Regional Health

., Ministries and which CHE Trinity, Inc., in its sole discretion after

consultation with the Corporation, believes to be of value to the’
Corporation consistent with CHE Trinity, Inc.’s system policies
and the Corporation’s mission and purposes.”

5. The Secretary of State is designated as agent of, the Corporation upon whom process
against it may be served and the post office address within this State to which the
Secretary of State shall mail a copy of any process against it served upon him/her is:
Catholic Health East, Counsel's Office, 3805 West Chester Pike, Suite 100, Newtown

Square, PA 19073.

L‘

6. This Certificate of Amendment of the Certificate of Incorporation was authorized by the

Corporate Member as
Law.

provided in Section 802(3)(1) of the Not-for-Prof' t Corporation

3

IN WITNESS WHEREOF, the unders;gned has sngned this restated Certificate of
lncorporatlon this 16th day of May, 2014.

2/ ¢

Michzel C. Hemsl?/ Egquire
‘Sec.ne 198y

{00899498)

MERCY HEALTH-CARE CENTER, INC.
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Report Generation

CHE-BS002

*Co

4301
4301
4301

4301

4301
4301
4301
4301

4301
4301

4301

4301
4301
4301
4301

Company consolidation

210005-0000
210250-0000
210251-0000

210101-0000

240215-0000
240401-0000
270810~0002
270810-0003

201901-0000
280301-0000

280450-0000

300000-00060
310000-0000
310104~0000
310108-0000

ASSETS
CURRENT ASSETS

ASSETS LIMITED AS TO USE

ASSETS LIMITED AS TO USE
OTHER ASSETS

LIABILITIES AND NET ASSETS
CURRENT LIABILITIES
ACCOUNTS PAYABLE-CASH QVERDRAF
AP INTERCOMPANY TRINITY HEALTH
AP INTERCOMPANY IN305 -INSURAN
ACCOUNTS PAYABLE

ACCRUED EXPENSES

ACCRUED EXPENSES

MEDICAID 2007

PAYABLE TO 3RD PARTIES

THIRD PARTY PRIOR YEAR LT - ME
THIRD PARTY PRIOR YEAR LT - OT

EST PAY TC 3RD PARTY PAYORS

“TOTAL CURRENT LIABILITIES

CURRENT PORTION ACCRUED PENSIO

PENSION LIABILITY

ACC PENSION AND RETIREE CQSTS
INSURANC IBNR CHE TRINITY IC L
OTHER LT LIABILITIES

TOTAL LIABILITIES

NET ASSETS

UNRESTRICTED NET ASSETS BEGINN
EXCESS OF REVENUE OVER EXPENSE

UNREST INCOME 1OSS FROM DISCON
OTHER UNRESTRICTED NET ASSETS

4301 MERCY UHILEIN HEALTH CORP
BALANCE SHEET - DETAIL
As of May 31, 2017

05/31/17

3,135,522.61~
156,040.76~
212,714 .38
3,078,848.99%

PRIOR MONTH

1,547,150.29
0.00
16,132.00

1,563,282.29
5,800.00

0.00
135,663.58
53,772.80

" 11,760.00
1,503,376.97

1,515,136.97
2,690.00

3,276,345.64

3,135,522.61-
231,123.03-
0.00
0.00

CURRENT MONTH
CHANGE

1,547,150.29~
G.00
16,132.00-

135,663.58~
53,772.80-

11,760.00-
1,503,376.97-

1,515,136.97~
2,690.00-

3,276,345.64~

0.00
75,082.27
212,714.38
3,078,848.99

05/31/16

1,172,178.16
1.,433.00
16,132.00

135,663.58
$3,772.80
0.00

¢.00

10,780.00
1,188,152.97

1,198,832.97

18,731.00 .

2,602,643.51

2,615,579.15~
51,788.36-
0.00
0.00

. 07/13/17
14:09
PAGE 1
PRIOR YR CURRENT YEAR
AUDIT CHANGE

1,191,845.26
0.00
16,132.00

1,207,977.26

5,800.00

135,663 .58
53,772.80
0.00
.00

11,760.00
1,704,416.597

1,716,176.97
16,132.00

3,135,5822.61

2,673,616.61-
0.00
0.00
0.00

1,191,845.26-
0.00
16,132.00~

1,207,877.26~
5,800.00-

135,663.58~
53,772.80-
0.00

11,760.00-
1,704,416.97-

1,716,176.97-
16,132.00~

3,135,522.61-

461,906.00~
156,040.76~
212,714 .38
3,078,848.99




Report Generation

CHE-BS002 4301 MERCY UHILEIN HEALTH CORP 07/13/17
BALANCE SHEET - DETAIL 14:09
As of May 31, 2017 PAGE 2
*Co Company consolidation
CURRENT MONTH PRIOR YR CURRENT YEAR
05/31/17 PRIOR MONTH CHANGE 05/31/16 AUDIT CHANGE
4301 310200~0000 UNREST DEFERRED RETIREMENT ITE 0.00 30,300.00 90,300.00~ 64,724.00 70,608.00 70,608.00-
4301 310201-0000 UNREST DEFERRED RETIREMENT ITE 0.00 0.00 0.00 0.60 532,514.00~ 532,514.00
UNRESTRICTED NET ASSETS 0.00 3,276,345.64~ 3,276,345.64 2,602,643.51- 3,135,522.61- 3,135,522.61
3,276,345.64 2,602,643.51- 3,135,522.61- 3,135,522.61

TOTAL NET ASSETS 0.00 3,276,345.64-




NEWYORK | Department
OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Richard J. Zahn%
General Counsel
Date: July 25, 2017
Subject: Dissolution: Uihlein Mercy Center, Inc

Uihlein Mercy Center, Inc. was a licensed Article 28 nursing home facility until 2007
when the corporation surrendered its license to the Department in connection with the sale of
the facility to Adirondack Medical Center.

Since the corporation has been inactive since that time, the boards of Uihlein Mercy
Center, Inc., and its sole corporate member, Mercy Uihlein Health Corporation, have elected to
dissolve the corporation.

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. Please note that the corporation does not have any remaining assets or
liabilities.

The documents submitted by the Corporation have been reviewed. There is no legal
objection to the proposed Verified Petition, Plan of Dissolution, and Certificate of Dissolution.

Attachments

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



Buchanan Ingei'soll A Rooney pc

One Oxford Centre
301 Grant Street, 20th Floor
Pittsburgh, PA 15219-1410

T 412 562 8800
g?g 522 \1N8§l8129| F 412 562 1041
fan.wenzel @bipc.com ' www.bipc.com

June 28, 2017

Vi Onired Parcel Service

Colleen M. Leonard

Executive Secretary, Public Health and Health Planning Council
NYS Department of Health

Corning Tower, Room 1805

Empire State Plaza

Albany, New York 12237

Re: Request for Approval of Voluntary Dissolution of The Uihlein Mercy Center, Inc.
Dear Ms. Leonard:

This firm represents The Uihlein Mercy Center, Inc. (“TUMC”), a New York not-for-
profit corporation currently seeking Public Health and Health Planning Council (“PHHPC")
approval of its voluntary dissolution. '

By way of background, TUMC was formerly licensed to operate as an Article 28 Nursing
Home. However, TUMC voluntarily surrendered its license to the New York Department of
Health (the “Department”) on or about January 1, 2007, in connection with a transfer of all of its
assets to Adirondack Medical Center. Although we have not located an execution version of the
letter to the Department, we have attached a copy of the draft letter hereto at Tab A. In addition,
a copy of the PHHPC letter approving the asset transfer is attached hereto at Tab B.

Despite maintaining its corporate existence, TUMC has been inactive in the ten years
since the transfer of assets. For the purposes of corporate efficiencies, and in conjunction with
the fact that TUMC has no current assets or liabilities, the Board of Directors of TUMC has
executed a unanimous written consent to dissolve the entity, a copy of which is attached hereto at
Tab C. The dissolution has also been approved by TUMC's sole corporate Member, Mercy
Uihlein Health Corporation, a copy of which approval is attached hereto at Tab D.

The proposed Plan of Dissolution and distribution of the assets, of which there are none,
as well as the proposed Certificate of Dissolution and the proposed Petition to the Attorney
General of the State of New York are attached hereto at Tabs E, F and G, respectively. In
addition, TUMC's existing Certificate of Incorporation is attached hereto at Tab H.



June 28, 2017
Page -2 -

It is believed, based on the foregoing and the attached, that this action to dissolve an
inactive entity will not negatively impact the rights or interests of the public or those previously
associated with TUMC. Nevertheless, if it is your determination that additional documentation or
other information is necessary or desirable in order for PHHPC to approve the dmoluuon, please
feel free to contact us.

I sincerely look forward to working with PHHPC on this matter.

Very truly yours,

ﬂmﬁ @M

J an O. Wenzel

Enclosures

cc:  Michael C. Hemsley, Esq.



January 1, 2007
VIA FACSIMILE & OVERNIGHT MAIL
Mr. Larry Phillips
New York Department of Health
Capital District Regional' Office

One Fulton Street
Troy, New York 12180-3281

Re: Surrender of Nursing Home Licenses
Dear Mr. Phillips:

In connection with the transfer of assets from The Uihlein Mercy Center, Inc. ("TUMC")
and Mercy Health-Care Center, Inc. ("MHCC") to Adirondack Medical Center, which transfer
became effective today, we have enclosed for surrender the original Nursing Home Licenses for
both TUMC and MHCC. It is our understanding that you will now issue new Nursing Home
Licenses to AMC. If my understanding is incorrect, please contact me at your earliest
convenience.

We sincerely appreciate your assistance during this process. Thank you.

" Very truly yours,

Bill OReilly
Enclosures

cc: Michael C. Hemsley, Esq.
Linda L. Fleming, Esq.

#100173v)



ﬂﬂbzw

STATE OF NEW YORK
DEPARTMENT OF HEALTH

S PUsLic HeaLtn Gounei
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September 20, 2006

AR S C T
Ms. Gail Lautenschuetz » i
Vice President of Ancillary Services ’ SEP 25 2006
Adirondack Medical Center e
2233 State Route 85, P.O. Box 471 S5 T

Saranac Lake, New York 12983

Re:  Application No, 061041 — Adirondack Medical Center ~ Uihlein Mercy Center
(Essex County)

Dear Ms. Lautenschuetz:

1 HEREBY CERTIFY THAT AFTER INQUIRY and investigation, the application of
Adirondack Medical Center ~ Uihlein Mercy Center is APPROVED, the contingencies having
now been fulfilled satisfactorily. This approval is conditionéd upon the applicant's continued
compliance with the Medicaid access condition, as included in the Public Health Council's
approval of the project. The Public Health Council had considered this application and imposed
the contingencies at its meeting of May 12, 2006.

Public Health Council approval is not ta be construed as approval of property costs or the
Jease submitfed in support of the application. Such approval is not to be construed as an
assurance or recommendation that property costs or lease amounts as specified i in the application
will be reimbursable under third-party payor reimbursement guidelines.

To complete the requirements for certification approval, please contact the Capital
District chmnal Office of the New York State Office of Health Systems Management, Frear
Building, 2™ Floor, One Fulton Street, Troy, New York 12180-3281 or (518) 408 5300, within
30 days of receipt of this letter.

Sincerely,

D Sl

_Donna W. Petetsun

Execunve Secretary
/md



UNANIMOUS WRITTEN CONSENT
: OF
THE BOARD OF DIRECTORS
OF
THE UIHLEIN MERCY CENTER, INC.

THE UNDERSIGNED, being all of the Directors (“Board™) of The Uihlein Mercy
Center, Inc., a New York not-for-profit corporation (the “Corporation™), acting in accordance
with the applicable provisions of the not-for-profit corporation laws of the State of New York
and the certificate of incorporation and bylaws of the Corporation, do hereby waive notice and
consent in writing to the adoption of, and do hereby recommend for adoption to the
Corporation’s sole member, Mercy Uihlein Health Corporation (the “Member”), the following
resolutions as though adopted and ratified at a duly-called meeting of the Board of the
Corporation held on the last date on which this Unanimous Written Consent was signed by the
Board as indicated below:

WHEREAS, the Corporation sold substantially all of its assets pursuant to that certain
Nursing Home Asset Purchase Agreement by and Between the Mercy Uihlein Health
Corporation, the Corporation, Mercy Health-Care Center, Inc., Catholic Health East, and
Adirondack Medical Center dated February 9, 2006; and

WHEREAS, the Corporation no longer has any assets or liabilities and is inactive; and

WHEREAS, Mercy Uihlein Healﬂl Corporation (the “Member”) is the sole Member of
the Corporation; and

WHEREAS, the Board previously has been fully advised regarding the proposed
dissolution of the Corporation; and

WHEREAS, the Board has determined that, under all of the circumstances, dissolving the
Corporatxon is in the best interests of the Corporation.

NOW, THEREFORE, BE IT HEREBY RESOLVED, that, this Board adopts and
recommends to the Member to approve the Plan of Dissolution in substantially the form attached
hereto at Exhibit A and hereby authorizes the Secretary of the Corporation, and such other
officers of the Corporation as he/she shall designate (collectlvely, the “Authorized Officers”) to
finalize, execute, deliver, consummate and perform, in the name of and on behalf of the
Corporation, all such documents and other instruments as reasonably necessary or appropriate to
effectuate and carry out the purposes and intent of the foregoing recitals and resolutions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to seek approval of the disselution from the Public Health and Health Planning
Council, file a Petition to the Attorney General for Approval of Certificate of Dissolution
substantially in the form attached hereto (and as may be revised by the Authorized Officers at the
request of the Attorney General), file a Certificate of Dissolution with the Department of State of
the State of New York substantially in the form attached hereto (and as may be revised by the
Authorized Officers at the request of the Department of State), and, if required, seek approval of
the dissolution from the New York State Department of Taxation and Finance; and



BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take any and all actions as may be necessary or appropriate to do and perform, or
cause to be done and performed, all such acts and deeds, in the name of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose
and intent of the foregoing resolutions; and

BE IT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and bmdmg
execution of this Unanimous Written Consent.

. IN WITNESS WHEREOF the undersigned have caused this Unanimous Written
Consent to be signed as of the 3157 day of 1Y) A‘/{ ,2017.

John C@, Board @\ber and President

Elizabeth Curtis, Board Member and
Trcasnrer

Michael C. Hemsley, Esq., Board Member
and Secretary



BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take any and all actions as may be necessary Or appropriate to do and perform, or
cause to be done and performed, all such acts and deeds, in the name of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose -
and intent of the foregoing resolutions; and .

BE IT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREOF, the undersigned have caused this Unanimous Written
Consent to be szgned asof the 3[%Tday of _N\AY L, 2017.

John Capasso, Board Member and President

/Eé%dmﬁl Contey
beth Curtis, Board Member and

Treasurer

Michael C. Hemsley, Esq., Board Member
and Secretary



BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take any and all actions as may be necessary or appropriate to do and perform, or
cause to be done and performed, all such acts and deeds, in the name of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose
and intent of the foregoing resolutions; and

BE IT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREOF, the undersigned have caused this Unanimous Written
Consent to be signed as of the 2|57 day of _[Y) Y , 2017.

John Capasso, Board Member and President

Elizabeth Curtis, Board Member and
Treasurer

=2 *"“:k[ At

“" Michael C, H;m?lé’y, Esq., BoarW

and Secretary




UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
Or
MERCY UIHLEIN HEALTH CORPORATION

(APPROVAL OF DISSOLUTION OF SUBSIDIARIES)

THE UNDERSIGNED, being all of the Directors (“Board”) of Mercy Uihlein Heelth
Corporation, a New York not-for-profit corporation (the “Corporation™), acting in accordance
with the applicable provisions of the not-for-profit corporation laws of the State of New York
and the cextificate of incorporation and bylaws of the Corporation, do hersby waive notice and
consent in writing fo the adoption of, and do heéreby recommend for adoption to the
Corporation’s sole member, Trinity Health Corporation (the “Corporation’s Member"), the
following resolutions as though adopted and ratified at & duly-called meeting of the Board of the
Corporation held on the last date on which this Unanimous Written Consent was signed by the
'Board as indicated below:

WHEREAS, the Corporation and two of its subsidiaries, The Uthlein Mercy Ceater, Inc,
and Mercy Health-Care Center, Inc. (fogether, the “Subsidiaries”; separately, the “Subsidiary™),
sold substantially all of their assets pursuent to that certein Nursing Home Asset Purchase
Agreement by and Between the Corporation, the Subsidiaries, Catholic Health East, and
Adirondack Medical Center dated February 9, 2006; and

WHEREAS, the Subsidiaries no longer have any assets or liabilities and are inactive; and
WHEREAS, the Corporation is the sole member of each Subsidiary; and

WHEREAS, Trinity Health Corporation (the “Corporetion’s Member”) is the sole
member of the Corporation; and

WHEREAS, the Board prevmusly has been fully advised regarding the proposed
dissolution of the Subndxanes, and '

WHEREAS, The Uihlein Mercy Center, Inc, has approved and authorized the adoption of
its Plan of Dissolution in substantially the form attached hereto at Exhibit A and has
recommended that the Corporation similarly approve its adoption; and

WHEREAS, Mercy Health-Care Ceater, Inc. has approved and authorized the sdoption
of its Plan of Dissolution in substantially the form sttached hersto at Exhibit B and has
recommended that the Corporation similerly approve its adoption; and

‘WHEREAS, the Board has determined that, under all of the circumstances, dissolving the
Subsidiaries is in the best interests of the Subsidieries,

NOW, TI{ERBFORE, BE IT HEREBY RESOLVED, thef, this Board adopts, authorizes
the approvel of, and recommends to the Corporation’s Member to approve each Plan of




Dissolution for the Subsidiaries in substantielly the forms attached hereto at Exhibit A and
Exhibijt B and hereby authorizes the Secretary of the Coyporation, end such other officers of the
Corporation as hefshe shall designate (collectively, the “Anthorized Officers”) to finalize,
execute, deliver, consummate and perform, in the name of end on behalf of the Corporation, all
such documents and other instruments ss reasonably necessary or appropriate to effectuate and
carry out the purposes and intent of the foregoing recitals and resolutions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
authorized to take apy end all actions as may be necessary or appropﬁate fo do and perform, or
cause to be done and performed, all such ects and deeds, in the name of and on behalf of
Corpomhon as may be desmed necessary or appropriate to effectuate or ca.n-y out the purpose
and intent of the foregoing resoluuons, and

BE IT FURTHER RESOLVED, that all prior lawful actions of the Authorized Oﬁcers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Wnﬁen Consent.

IN WITNESS WHBREOF the underslgned have caused this Unanimous Written
Consent to be signed as of the .3 1% day of ___ (1) AY ,2017.

John C@Bum& M&{b}: and President

Elizabeth Curtis, Board Member and
Treasurer

Michnel C, Hemsley, Esqg., Board Member
and Secretary




Dissolution for the Subsidiaries in substantially the forms attached hereto at Exhibit A and
Exhibit B and hereby authorizes the Secretary of the Corporation, and such other officers of the
Corporation as he/she shall designate (collecnvely, the “Authorized Officers”) to finalize,
execute, deliver, consummate and perform, in the name of and on behalf of the Corporation, all
such documents and other instnrments as reasonshly necessary or appropriate to effectuate and
carry out the purposes and intent of the foregoing recitals and resolutions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
sutharized to take any and all actions as may be necessary or appropriate to do and perform, or
cause to be done and performed, all such acts and deeds, in the name of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose
and intent of the foregoing resoluhons, and /

BE IT FURTHER RESOLVED that all prior lawful actions of the Authorized Officers in
ﬁn_therance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, ‘that the delivery of an executed signature page by
facsimile transmission or electronic mail shall constitute a legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREOF, the undersigned have cansed this Unanimous Wntten
Consent to be signed asof the 315Tdayof __[N1A Y ,2017..

John Cepasso, Board Member and President

e, Coupte
Curtis, Board Member and
Treasurer

Michael C, Hemsley, Esq., Board Member
and Secretary




Dissolution for the Subsidiaries in substantiaily the forms attached hereto at Exhibit A and
Exhibit B and hereby authorizes the Secretary of the Corporation, and such other officers of the
Corporation as he/she -shall designate (collectively, the “Authorized Officers™) to finalize,
execute, deliver, consummate and perform, in the name of and on behalf of the Corporation, all
such documents and other instruments as reasonably necessary or appropriate to effectuate and
carry out the purposes and intent of the foregoing recitals and resohutions; and

BE IT FURTHER RESOLVED, that the Authorized Officers shall be and hereby are
euthorized to take any and all actions rs may be necessary or appropriate fo do and perform, or
cause to be done and performed, all such acts and deeds, in the name of and on behalf of
Corporation, as may be deemed necessary or appropriate to effectuate or carry out the purpose
end intent of the foregoing resolutions; and

BE IT FURTHER RESOLVED, that all prior lawful actions of the Authorized Officers in
furtherance of the foregoing recitals and resolutions are hereby ratified and confirmed; and

BE IT FURTHER RESOLVED, that the delivery of an executed signature page by .
facsimile transmission or electronic mail shall constitute & legally effective and binding
execution of this Unanimous Written Consent.

IN WITNESS WHEREOF, the undersigned have caused this Unanimous Written
Consent to be signed as of the 3} Tday of __ (Y1 AY , 2017.

John Cepeasso, Board Member and President

Elizabeth Curtis, Board Member and
Treasurer

and Secretary

Michael C, Hemsl ,Eﬁl.,BomW




Exhibit A
Plan of Dissolution
of
The Uihlein Mercy Center, Inc.

The Board of Directors ("Directors") of The Uihlein Mercy Center, Inc. does hereby
resolve and recommend to the Member for approval that the corporation be dissolved. The
Directors agreed to this resolution by unanimous written consent without a meeting. The
Directors considered the advisability of voluntarily dissolving the corporation. All of the
Directors determined that dissolution was advisable and in the best interest of the corporation.
They adopted the following plan:

1. Following resolution of the Board of Directors adopting a Plan of Dissolution, the Board
shall submit the plan to a vote of the Member for approval.

2. Approval of the dissolution must be obtained from the following government agencies
and officers, whose approvals are/will be attached:

a. Public Health and Health Planning Council
3. The corporation has no assets or liabilities.

4. A Certificate of Dissolution shall be signed by an authorized director or officer and all
required approvals shall be attached thereto.

Certification

I, Michael C. Hemsley, Esq., Secretary of The Uihlein Mercy Center, Inc. hereby certify under
penalties for perjury that the within Plan of Dissolution was duly submitted and passed by a
unanimous written consent of the Board of Directors. The Member approved the Plan of
Dissolution by unanimous written consent.

e%/{///ﬁz//ﬁ

Michael C. Hemél}y,/ﬁgﬁ., Secréta(

Datedmea’lgfday-of Lne. 2017,




Certificate of Dissolution
of
The Uihlein Mercy Center, Inc.
Pursuant to § 1003 of the Not-for-Profit Corporation Law
I, Michael C. Hemsley, Esq., the Secretary of The Uthlein Mercy Center, Inc, hereby certify:

1. The name of the corporation is The Uihlein Mercy Center, Inc. The corporation was
originally named Sanatorium Gabriels.

2. The corporation’s original Certificate of Incorporation was filed in the Office of the
Secretary of State on January 3, 1947 under the Membership Corporation Law, under the name
Sanatorium Gabriels. '

3. The names and addresses of each of the directors and officers of the corporation and the
title of each are as follows:

Name Officer or Director/Title Address

John Capasso Board Member; President  EVP, Continuing Care
Trinity Health
2055 Victor Parkway
Livonia, MI 48152

Elizabeth Curtis Board Member; Treasurer  Director, Finance Enterprise
Development
Trinity Health
20555 Victor Parkway
Livonia, MI 48152

Michael C, Board Member; Secretary ~ Deputy General Counsel
Hemsley, Esq. ‘ Trinity Health
3805 West Chester Pike, Suite 100
Newtown Square, PA 19073

4, Dissolution of the corporation was authorized by unanimous written consent of the Board
of Directors, Dissolution was then approved by the corporation's sole member.

5. The corporation elects to dissolve,
6. At the time of dissolution, the corporation is a Type B charitable corporation.

7. The corporation will file with the Attorney General a petition for Approval of the
Certificate of Dissolution with the original certified Plan of Dissolution.



¥

8. ‘When the Board authorized and the sole member approved the Plan of Dissolution, the
corporation had no assets or liabilities and did not hold any assets required to be used fora
restricted purpose.

9. Prior to the filing of this Certificate with the Department of State, the endorsement of the
Attorney General will be attached.

IN WITNESS WHEREQF, the undersigned has signed this Certificate of Dissolution of The
Uihlein Mercy Center, Inc. this 23™ay of TJuny__, 2017.

Michael C. Hegsleyé, Esq., Secre;é



vy

Certificate of Dissolution
of
The Uihlein Mercy Center, Inc.

Pursuant to § 1003 of the Not-for-Profit Corporation Law

Filed by:

Jan O. Wenzel, Esq.
Buchanan Ingersoll & Rooney PC
One Oxford Centre
301 Grant Street, 20th Floor
Pittsburgh, PA 15219-1410
(412) 562-1838

NOTE: The filer identified here will receive the approved Certificate of Dissolution and the

filing receipt from the Department of State.

4848-1193-7600, v. 1



VERIFIED PETITION TO THE ATTORNEY GENERAL FOR APPROVAL OF
CERTIFICATE OF DISSOLUTION

In the Matter of the Application of . VERIFIED PETITION
The Uihlein Mercy Center, Inc,
For Approval of Certificate of
Dissolution pursuant to

Section 1002 of the Not-for-Profit
Corporation Law.

TO: THE ATTORNEY GENERAL OF THE STATE OF NEW YORK
OFFICE OF THE ATTORNEY GENERAL
Plattsburgh Regional Office
43 Durkee Street — Suite 700
Plattsburgh, NY 12901-2958

Petitioner, The Uihlein Mercy Center, Inc., by Michael C. Hemsley, Esqg., Secretary of the
corporation, for its Verified Petition alleges:

1. The Uihlein Mercy Center, Inc., whose principal address is Jocated in the county of
Essex, was incorporated pursuant to New York's Membership Corporation Law on January 3,
1947 under the name Sanatorium Gabriels. A copy of the Certificate of Incorporation (and all
amendments) is attached as Exhibit A.

2. The names, addresses and titles of the corporation's directors and officers are as follows:
Name Officer or Director/Title Address

John Capasso Board Member; President  EVP, Continuing Care
Trinity Health
2055 Victor Parkway
Livonia, MI 48152

Elizabeth Curtis Board Member; Treasurer  Director, Finance Enterprise
Development
Trinity Health
20555 Victor Parkway
Livonia, MI 48152

Michael C, Board Member; Secretary ~ Deputy General Counsel
Hemsley, Esq. Trinity Health
3805 West Chester Pike, Suite 100
Newtown Square, PA 19073




3. The purposes for which the corporation was organized are as follows:

To maintain a hospital and sanatorium in the Town of Brighton,
Franklin County, New York, to render medical and surgical aid,
care and assistance to those in need thereof, particularly, but not
limited, to tuberculosis patients, and to maintain a staff of
competent physicians and surgeons to treat, care for and prescribe
to the persons in need thereof, ’

Ta perform such other powers as are incidental and necessary in
the maintenance of a general hospital and sanatorium including the
purchase, ownership and leasing of real property and necessary
equipment and supplies, the construction, alteration and repair of
necessary buildings and the execution of contracts and borrowing
of money.

4. The corporation is a Type B charitable corporation,

5. on_[Ylay 31 , 2017, the Board of Directors of the corporation adopted a Plan
and authorized the filing of a Certificate of Dissolution in accordance with Section 1003 of the
Not-for-Profit Corporation Law. The Plan was authorized by unanimous written consent, a copy
of which is attached as Exhibit B.

6. The sole member of the corporation approved the dissolution by unenimous written
consent of the sole member’s board of directors. A copy of the unanimous written consent of the
sole member’s board of directors approving the dissolution is attached as Exhibit C,

7. Acertified copy of the corporation's Plan of Dissolution is attached as Exhibit D.

8. The corporation has no assetsé or liabilities, and its final report showing zero assets has
been filed with the Attorney Genersl.

9. Approval of the dissolution of the corporation must be obtained from the following
governmental bodies and officers, and copies of such approval are attached as Bxhibit E:

Public Health and Health Planning Council

10.  With this Petition, the original Certificate of Dissolution is being submitted to the
Attomney General for approval pursuant to Not-for-Profit Corporation Law Section 1003.




WHEREFORE, petitioner requests that the Attorney General approve the Certificate of
Dissolution of The Utihlein Mercy Center, Inc., a not-for-profit corporation, pursuant to Not-for-
Profit Corporation Law Section 1003.

SS WHEREFORE, the corporation has caused this Petition to be executed this ZZ.-.Q
day of by

Micheel C. Hemsley. Esg., Secretary




Verification
STATE OF NEW YORX )

)  SS.
COUNTY OF y

Michael C. Hemsley, Esq., being duly sworn, deposes and says:

I am the Secretary of The Uihlein Mercy Center, Inc., the corporation named in the above
Petition, and make this verification at the direction of its Board of Directors. I have read the
foregoing Petition and know the contents thereof to be true of my own knowledge, except those
matters that are stated on information and belief, and as to those matters I believe them to be
true.

%M/;Le?

(23
(Signatore) © 7/ e
Sworn to before me executed this ,32“ day of) pwt,20]7

j)m M. Wrefran
Notafy Public

LYNN M,
Natary Public, State of
My G Ct;unhtz of Oaldans d
y Commiss X
Acting inthe county?mgggw W
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CERTIFICATE OF CHANGE OF NAMB CF . °
. SANATORTUM GABRTELS ° -

e
THE UIHLEIN MRECY CEMTER INC. _

(Pursuant to Section 40 of the Osneral Corporation Law)

WE, the unéarsigned, SISTER HAR! MICHRER
AYOTTE, President, and SISTER MARY ROBER'!L YALIN Saeratary,
of Sanatorium Gabriels, a Msmbership Corpo-\‘o.tion, duly
organized and existing under the Membership Corporationa *
Law of the State of New York, for the purpose of changing
its name from SANATORIUM GABRIELS to THE UIHLEIN MERCY
CENTER, INC., pursuant to Ssction 40 of the General: Cbrpora-
tion Law, do hereby mike, aign and acknowledga thia
Certificate and do certify as follows:

-

(1) The name of the corporation is SANATORIUM|

GABRIELS.

(2) The original Certificate of Incorpora-
tion was filed in the office of tiu Secretary of_"State of
the State of New York on the ird day of January 1947 and a
certified copy thereof was filed in the office of the Clerk
of the County of Frankiin on January 18, 1947.

(3) The new.itime to be assumed by this
corporation is THE UIELEIN MERCY CENTER, INC. .

N gy

.
LRC WP P AL N R

-

iy et

PPN

s
Tx

/ .
. .. ~IN_WITNES8S WHEREGE,—we-have nadw,” signed and
acimovledged this certificate this 2.3 =~ day of NAY 1966}

" ? Pgaaidentl 5




STATE OF NEW YORK

courm} ~:JF 5“1,/

S $ O Nt
A

I'd
g M _On this 2 3= day of May 1966, before
me pefmonally,came SISTER MARY MICHELE AYOTTE and SISTER MARY

ROBERTA VALIN, to me known and known to me to be the
individuals described in and who executed the foregoing

instrument, and they thereupon severally acknowledged to me
' %
that they executed the sams. )

gotax—y ﬁx"blie
5
E. RUTH CASTLE .
Notary Public, State of New Yor.
N6, 16.0508855

Qualified in Essex County
Term expires’ Masch 30, 18.67 -
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N

STATE CF NEW YORK

)
. : 88,3
COUNTY OF oy’ )

z
J

s ‘

SISTER MAWY MICHELE AYOTTE and SISTER MARY
ROBERTA VALIN, being severally sworn, each for hei‘se’;ﬂ,htv,

" . N ‘ N
deposes and says:

That the sald Sister Mary Michele Ayotte is
the Presf&an§ of Sanatorium Gabriels and that the said ‘
Sister Mary'Roberta Valin is the Secretary. thereof; that |
they were ;uthorized to execute and filé the foregoing
Certificate of Cﬁange of Name of said corporation. by the
unanimous vote of the majority of the members of the*
corporation entitled to vote on the Cha;ga of Name, to wit,
all of the members, at a meeti;g of the membere held on the
16th day of Novgmbef 1964 upon notice as prescribed in
Section 43 of the Membership Corporations Law of the State
of New York and that they subscribe such 6ertif1cate by

virtue of such authority.

o
Sworn to before me, this

3% day of Junes 1966.

* T NEA T f\" M C*.} \ \
& Rl Coadila: ster Mary Robeérta Valin ..
YR, of YT OF - s mse. wese s menveoswrs niage i : 3 !
| E. RUTH CASTLE g : .
Notary Public, Sa‘e_of Tew York .

O .
Q yalified {n Essex
ferm expires March 30,19 .
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. fila thic certificate as fcllovs.: . . . R -

.THE UIHLEIN MERCY GENTER ING., do’ make, acknovledga and ~ |

v
» Cos -
)

b e . T ]
.
o . N 9 s -t . e b ke e - smen s %

"ICATE OF munoi: OF “LOCATION mm mxncxms orp:cz

THE UIHLEIN MEECY BENTER, ING. .o )

Fursuant to Section 30 of the Mhmberahip Corpora-' .
tions Law. . ) cm———n

' v -

. 4 P '
" WE, the undersigned, STSTER MARY MICHELE AYO‘I‘TB,
President, and SISTEB MARY, GEQRGINA CANFIELD; Secretary, of }

'.
- B ~ d
- § —— ‘r-x

" L. The nams of the corporation is THE UIHLEIH MERCI
CENTER, INC. The corporation was originaIly incorporated )

under the nams "Sanatorium Gabriela“

2. The original certificate of incorporation was

—t -

filed in the “office of the Secretary of Statc of the State -
of New York on the Brd day of January 19&7 and a certified
copy- theraof was filed in the offjice of the Glcrk of the

-~

CGounty ‘of Franklin on January 18, l9h7.
3, The principal office of the corponation as pre

vioualy fixed is Gabriela+_IQ!n_“£_§rishton: Franklin R

S

County, New York. . ) )
4. The principal office of thc:corpordtion 1& heraby

removed to and hereafter shall be in the, vr1légé of L;kc

Placid Town of North Elba, “Gounty of Ecsox, New‘York. X

- >
L

P S,

IN WITNESS WHEREOF we have made, subscribed and

acknowlodged this certificate in duplicata tEI“* “day [
of rmumx 1967, .. . o ;, :
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STATE OF an YORK % ) . S SR |
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o On’ this™ o(!"’“a“‘ pasnumx ‘:@67, ‘befora me. [ 4
personally came. sxs'rm MARY MICHELE. uo'r'rﬁ and.: s::s'ml mﬁx IR i

.GEORGINA GANFIELD -£o me knovm and 1cnotm to me to be t.he ,
persona dascribed in' and who ~executad the foregoing Certificﬁlta R

' and they thereupon aeverally acknowledged to ma that-.they ’ P
execut.ed the same. . . Co - 3
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i 'T STATE OF NEW YORK ) T I
Sl counry oF / zzif>o V;;as.: o T
S - . ° ) - " R - )
. ) P

o SISTER MAR'I I'.iICHELE AYOTTE and SIST,ER MARY ‘
GEORGINA CANFIELD being aeverally'suorn, each fo? haraelf :,, fg-
) deposes and says! ‘. That SISTER MARY MICHELE"AIOTTE“ia~the" ) i:“
President of THE UIHLEIN MERGI CENTER; ING., -and. that SISTER SR

.|| MARY GEORGINA GANFIELD is the Secretary thereof, that they

were authorized to execute and file the for_going Certificatq f

i of Ghange of Location of the Prineipal Office of Tre Ulhlein é*
:J; . Mercy Center, Inc., pursuant to Section 30 of the Msmberahip j“
’ Corporations Law, by the concup:ing vote of a hajoritz_of the| ‘;4

- |l members of the corporation present st an annual meeting held &
on December 3, 1966, 'upon notice'purauant bo section’ ‘43 of ~§f

) the Mambership Gorporationa Law,.and that they subacribe aQ;L? .%

i . certificate by virtue .of such authority. e ' ‘ ) _%%
. " S : T S

-
v

MSﬁorn to before me, thidg =

2300 o
No. 03 3237¢ cuunty

grong LO .o . . .
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CERTIFICATE OF CHANGE OFLOCA-
* TION OF PRINGIPAL OFFICE OF

THE' UTHLEIN MERCY ‘CENTER,INC.
LR T ) ’ v
! . . s

1 ( ‘ . . *
Purisuant to Section 30 of the.
Menbership Carporationa Law.’
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N CERTIFICATE OF AM ENDMENT
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CERTIFICATE OF: mconyomnon TR

p—————r ¥ .
o ben ey aa . . »

L . Lo,

. —p “ . e . v A- .. .
e .o . OF

) THE UIHLEIN MERCY CENTER, INC. : ‘, A -

. v -
we Cem . PRSI
.

Do T nder’ Scchon 803 of the Not~For-Proﬁl cgrporatmn Law L

B . e ¥ »

R ' v essrs ——— T eyt .
. We, lhe undemgned the Prwdent and Secretnry of The Uihlein Mercy Cen,ter. Inc, hereby
PRoee . . . * - v [ . . Ty - oo
. cerufy.that. . . o Y . ST e
‘ " : * ; ¢ ‘ R o e am ks e

. me ey v — o

- Iz ‘= The name-of !hq_ Corporatmn is The Ulhleln Mcrcy Center, | lnc. The name unde

. ° whichthe Corporauon was formed was. Sanatorium Gabnels*"""“‘ Tt s L
3w wBome emn ip e T bl iave e RN e - - v e = - un-“."-..:.—:—.‘“ ik

e a2 o The Comowidﬁi?d;under mcMﬁnE'Ersh CoTporations l'_iw-:)?{he State — ~

e
- —— ¥ CRLLA S
- ETRDIS sty

T wafNéwY"ﬂc and the Cemﬁcaie.c;i' ?n;:mo:non wa; ﬁ-l‘ed by’ the Deps:unent of State of New York -

b T .
- . Al e e 0 - ——— (9 4P o4 se u e—

- "‘;ram'"a’:rl 3 19477 ) S C '

-

s 3 3. ’I'he Uahlem Mgrcy Cenfer‘, ln‘c‘ is & corpordtion asﬂcﬁnqd in subparagn:ph 1 (2)(5) or
- Section 102 of the Not—For—Pmﬁt Coxporanon Law of.‘ t‘hc état; ;f' New 1 ' ' __‘__'_'_ T
e i 4. The Uihlein Mercy Ccnter Inc.isa Type B corporation under Secuon 201 of the
e Nol For-Prof t Cotpomhon Law of the State of New Yoﬂc, and it-shall- continue"to"be a Type B ’
h cquumtzog, . ) S . b' .
-__‘ . : :5. The corpcratc pnr;a-c:ses and powers of ’I‘l\e Eﬂflxj.Memy Centcr, Inc. are not en-
Iargcd limited or. othcnvus::':hangcd by this Cemf c;t; of Amendment. . i



- -
Bhir o clabues i min byh Cihm—

'

C T The “Certificate of incorporation, of The Uihlein Mercy Center, Inc. is hereby

-

'amcndodi:y addir;g the following additiohal paragraphs to establish Eastern Men:y Health Sir‘st?iﬁ

. e ety

o -
* -

powers: . ’ -

-
- g

—~—=“Bastefm-Mercy Health Systcm (hereaﬁer known as-~ “-Em{S ") 18 the sole member (hereafter
known as “Member” of the he Corporation. As sych, EMHS shall be entitled to all rights and

as the sole nu:mber of the Corporation and to reserve Lo Easxcm Mercy Health System certain -

powers of a:member under New ¥ ork Law, this Cemficatc of Incorporation, and the. Bylaws ...

-y ey

“of'the Corporauon T "

o -

P ]

In addmon lo any of the requirements under New Vork faw, thxs Ccmﬁcate of. ]ncorpomuon

or the Bylaws of the Comomwn. the following powers shall be exprwsly resepved 1o
Bastern Mercy Health System as the sole Member of the Corpomtxon. In the event the
governance documents of the ‘Corporation and/or its Mémber require the recommendation
of the Board of Directors of the Corporauon with respect-to a power cxpressly reserved to "’

- the Member of the Corpotation.in this Cemﬁcnle,‘such action may be authorized by the
. Meinber of the Corporation without & recommendation by-the Board of Directors followmg

* appropriate dielogue’ betwéen the Bosrd of Director ‘and. the' Member. Action by the
- Coxporanon shali-net be taken umxl EaStem Mex‘c"}" Hulth Systam .actmg thmugh ns.Board

’ . _.._.__,.-..,,.a [

¢ - e - A Wy . el » ey

—e ~--—---'ic-tbllowmg‘powers aré mserved to EHHS o 3

“ .._..._-.

orsvumo ¢ PR
e s g ¢ IO T T Rt o
-

> m—

P

‘2. To approve the statement. of mission and phnlosapby adopled by the Corpomtlon and to
requiré thai the Corporatlon operale in conformance Wlth its mxsstnn and Pphilosophy;

v -
T L L -

b To'elect and remove, with or wnhout cause the chxet' execunve oﬂ'icer of the Coxporat:on.

s L\

Rt b g LTS

Prlne -

~—e¢, To approvc and amend the Bylaws and Cemﬁcate of !ncorporauon of the Corporanon. ) ‘

*
- - *

d. To approve any plan of merger, consolxdanon or d_gsnluuon of the Corpomnon_" o

e. To appeiit, fix th (he number, and rémove, wﬂh or without cause, the Directors of the'

Corparatlon, v "M . o

{. To approve the debl of the Corpumtmn, in excess of an a.mounl tobef ﬁxed from time to
time by the Member, excepl {or debt nec&esm-y to finance the cost'of compliancé with
operational or physical plant standards requ:red by law:

.
(LA : M,
PR
- emernme ann o
et o o
e eme s o ——g

ree
RSP Jy 23
P "




“g To approvc the salc. acqutmnon. lease, uunsfcr. mortgage, pledge, or other ahenauon of
veal or ptmonn} property of the Corporation i in excess of en amount to bc fixed from time to.
time by the anbcr' ’ .

h. Ta approve the capnal and operating budgets of the Cutpomtmn m ensure thax such
budgets conform to the mission and pluloso;:hy of the Cotporatxon,

" i To approve settlements of. htxgahon when such seulcment.wxceed apphcable insurance .

o e
.

.
B 3

' 1: eamm 2"

3. To approve éﬂ’y corporate morgamzanon of the. Corpp__nqm__nnﬂ.thz_dmglopmmt.o;—__——.
*thssoluﬁon c{‘my'gﬁmdmy o:gamzatxons of the, Corporat:on' and

PR

»

k To approve the strategxc plan of the Cmporanon- e
vaxded thm such nght of approval shall not permit t.hu Member to exercise any of the. .govemance
anthonty under applicable regulations unless the Member has received smblxshmcnt epproval from
the Public Health Councxl or othcr rcgnlatory authonty, as from nmc to tniw may be. mmbhshed

LI 0 ..‘..,.

ooh | e ZiThe: Gcft?ﬁw“‘ of E""rporahon or Bylaws of the Corporanon may be nmended or'repealed or a new
or restated Certifi cale'of Incorporation-or Bylaws adopted onIy upon exercise by Eastern Mercy -
Health System of iis merved power to ap:rove such acnon

R etk St L

[ i aan ol el e b X pmda 3.

>
. o
g, 4 *

7. *~The Secretaxy of State of. :New Y’ork is hmhy dcsngnaled 2§ thc agcnt of the’

.... o ——

=TI Co:porahon upnn whom.anynprocess agamst-the.Corpomuon mayhc serqu;'nnd'the'posl 0

t momn ems 'lm

ﬁamss to whi'éh the Secretazy of Slate shall.mml a copy of any pmcess agamst the Corporahon 50

.
oo - ——

~ ,a._-- —o—

.....-«—-—-—-sewed*upon'hmrrs‘l‘rr’ Uiﬁléfn' M y Center, lnc 420:01d Mxhtary Road ‘Lake Plnmd, New.York .

"l‘ T,

»

.o e B A
’ l2946 1‘707 . - JER VN
b = e M . * . - v - —-
e ° 6‘ LRI
. R .« . '_t;: .
R s e = e S . . . ‘ . , .
.

8 The fomgomg amendments to;the Centificate of lnoorpomnon were 'auﬂmnzed'b" the” "".i’" -

o s i it
.
.

.
’

unanimous vote. of all of the Directors of the Corporanqp followed by the unammous.vote of al!‘o‘f’" e

ool . — . . -
. .t

the Mcmbe:s of the Corporation, all of the d:rectors and membm bemg present ata mcetmg duly

e an e it 4gr

~—-——.._..callcd and held on the 21 st day of Februgry, 1992,

v .—--....-
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" i WITNESS WHEREOF, the uudersigned affirn that e statements mude herein are trye .
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2 N. !a-pv,

SR oy

" STATE OF NEW YORK ’)

coumvm:éu.ﬁc ST A

é’:"‘ . On December é , 1996, before me pqmljy appear‘ed Douglas ‘M. Menzxcs to me
R s kmemwho—being - me - duly swors, OidGepoic wad say thar be resides, at
Mﬁ@a % “ : - thit he is the President of
-Uihleln Metcy Cenu:r, I}m the corporation desgribed in and which executed the foregomg

Seoliar instmmem ~that he-knows the seal of 5aid corporation; thit the seal affixed to’said insiment is
~Such cotporate seal; that it was so affixed by order of the-Board of Directors of said coxpcranon,

. Sa——

. ».and thathe-signed-his name thereto: by like order. o

1

R X

:_.'- -, . .+ WRORED N, VILLIAYS
T - u,{m Pub};h%&::;?qLNaw. York s W /
ey o
- gyt S— .M,_—ouoﬂﬂud ”
— :' . Gommission | t’wkn Otl"bcr 3, lﬁz 7 ‘&'44
o - Nowry Public

3

-
o
’

.

- STA'I‘E OF NEW. YORK )

-Q»

88.:- ..
~COUNTY'OF 7‘3*“'"/‘ fi) )
e On December 16 , 1996, before me personally appwred Ieremlah Hayw tome
_known, who, bemg_bx_mnduly swom, did depose. agg_;ay,mathc resides, at Box 840, Tupper
“Lake,®New York 12986, that'he is the Secretary,of The: Ulhlem Mercy Center, Inc. the -
. . corporaﬁon described in and which executed the foregomg instrument; that he > knows the seal of
e """‘Tiﬂ‘corpora(zon, that the seaf affixed to said“instrument is such corporate scal; that it was so
“affixed:by Order.of the Board of D:rectors of said wxpomuom-&nu-tharhes:gued-his name thereto —

by like order. o o Bp——

™ " e

-

~SUZANNE-M-ALARGNE ~—
Ne*ary Puiblie, State of Naw York
. No, 4844257
~Quatified in Franklin Cou o —
fay Commission Expires L

. s

.- ea

otr Sumabmemmrrn Lo s b
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ol TISEMAN,. CUNNINGHAM, RlESTEn ANWTL“P"

.

~iew - . -Atrneys-for |

s N " STATE OF ; _
*' ' O e e DEPARTMENT o;‘@'%ﬁi— i

- ALBANY, NEW YORK txoy o
: ~{BEC3

""”f"“f’?‘m."' - .-_ r‘xs

4

R N

: +
o
To: . ’
. o
I 4 LRI L e P . S

Auorney(s) Ior .

x
Iy . o -
e,

S:rvice-or-a-ccpruf ‘thewithin® L el ls hereby aﬂmined

e we e s : e e O T

D TP o —
\ wnager e o eaes

Dated: . : - : e

Anom M\g(s) for

rwereny v g

Fra 0
S

PLEASE TAKE NOTICE : - i
T \n\”::ﬁr'ltm L RN Vit ot * .. —; t ‘-Q o

LI - B

14 ° that the within iy a {certified) true copy.of 2 *~ i

*"‘-l‘:.‘;}.ff\.‘"‘ entered in the office of the clerk of the within namcd court on

. - * B .-..*,\ 5 RN pt e e —— a3, 3 e wpe et woe mx K -
—y Hxesea  ewmsie —— ey PR

- 2
—Zew . Smmreor: thatan Order'of “whith the-within i is a-lruc copy, vnll be pmemed%r scttlemem to the Hon.,
. JRETTLEMENT _ _one of the Judc:s ol the, wuhm-named,Courtm——‘

.

.

*M,A ‘e

— — W oy p— (04D G sybs———

a
.
. o x

e e 9612 swgm
ISEMAN CUNNINGHAM, RIESTER anp HYDE, L.L.P.
Attorneys fiir”

.

-
+

. T . Office and Pom Office Addisss
¢ 9 Thurlow Terrace
. ~ALBANY, NEW YORK 17203
oo = Anvraeylsy for : (3184 462,3000
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CERTIFICATE OF INCOR.PORATION

te . e R et NI Y
A

.
: OF
LI

THE UTHLEIN MERCY CENTER, INC. .

‘ N WY . 8 M K me wan e v

** Under Sact{on 803 of the Nc;t-!{or-meit Corporation Law

£ 8

-
‘o
s . . R -
fem e Y68 S geeey b e s .
B e L o T oer ~ - KR R os cmms paers -

. .

s

s aben

We, the undctsigned, the Presndmt and Secmtary of The Uxhlem Mcrcy Ccutcr. Inc hcreby
certify that: ' T C

* L]
-
.

®

‘ .
-
LIRS s ”
1
v

N The name of the Ccmoranon is The Ulhlem Mmy Center. Inc. The name undez=— - -

. G T Boaowxse Vir oW e g
.—--,....-.-~.~-._-.v

. o
o oA —ry A€ o L

"..—-‘-av-éo—--s—-u- "....-‘ - ——— e —— o o
thch xhe Corporatnon was formed was Sanatorium Gabriels. s

. e s 8,
L s

. L Y . b
. -
+

. -a
won

. ....‘I'he.Corpomuon was formed, under the Membershtp.CoxpomnonsLaw of the State

G .
- . .S

of New York and the Certificate of Incorporahon vms filed hy ihe Department of State of New York
State..on January 3,.1947, S . ) Co -

.

.

:
¢
.

oSy ——— o,

. 3.7 The Uihlein Mercy Ccntcr. Inc.isa corporauon as defined in subpmgraph (a)(S) of

Secugn 02 of_the Not-For-Proﬁt Coxporatxon Law of the State of [New York. . .
4,

oo LR yemew o WX

The Uxhlem Mercy Ce.nter, Inc. isaType B corporatlon under Secuon 201 of the

- o e wa ae -

LY T

Vol—Fnr—Prof t Corpurauon Law of the State of New' York, and it shan continue tobe 2 Typc.B

L e e - e e
corporanon. o

L
RIS S, S

. o= R e e,
. § e
‘.
-
.
o —— v

P The corporaté purposes and powers of The Uihlein Mercy Center, inc. are not-en-

larged; linfited or otherwise changed by t-h_'iié.Ce,_r'_tchatg,q__f_ Amendment. - '




- R ¥ ——

6.  The Certificate of Incorporation of The Uihlein Mercy Center, Inc. is hereby

.
-

““amended as foilows: . et . e e AR

-

L. (a) .The cemﬁcatc of mcorporahon conM the .followmg pmgmpb.s

e

. .- -.._-...‘_..u.o

“Eastern Mercy Hcallh Systein'(hicreafier known as ‘EMHS") is the saic mcmbcr :
- (hereafter known as‘Meitiber™) of the Corporation. As such, EMHS shall be entitled © -

, toall rights and powers of 2 member under New York Law, this Certificate of .
Incorporauon,and th&Bylaws.ofth&Corpomnone sme o memsShl ftee P b b e

v

> — -
-r. - Iy . - . P L O »

LIS
In addition to any of the fequirements undcr New York law this Certificate of
_+ Incorporation or the Bylaws of the Corporation, the following powers shall be .
" expressly reserved to Eastern Mercy Health System as the sole Member of the
Corporauon. In the event the governance documentrof‘ﬂ!redrpomuon and/orits . ...
, .Member require ti¢ técommendatiomof theBoard of Directors-of the Comporation . -
o0 g e —swithirespect tg apowcrexpmsly reserved to the Member of the Corporanon m—th;s---- Prrvac v
Certificate, such action may be authorized by the Member of the  Corporation without '
.8  recommendation by the. Boa:d of Dmecwrs followmg appmpnate d.taloguc betwccn
hc-Boad@i'Bwon.mé the: Member=Actiorhy: -
unti] Eastern.Mercy Health System..acnng through ifs Board of Dxmctors and/or
Met_x_x,ber(s) shall have exemlsed its metved powets :

-
.

~

The followmg powets are rcserved to EMHS .

LY

-—a.-rTo approve the statement of faission. and.ﬁfulosaphy adoptcd by the (;_g_rpomnun e
. - and Yo require that, thc Corjioration operate in conformancc with its fiussion. and -
- . philosophy; - N e

¢ sva o ¥
Al

S .Io.elect.andmmavwﬂi-orsmthout eausc, the chief execlmv; ofﬁcer of t.he o
- Corporanon Coiianr - - e~
c. ‘I‘o approve and amend the Bylaws and Cemﬁcate of Incorporauon of tﬁe

'Corpqrauon, - S e e e TTERTT U4

'd. To approve any / pldn of mergcr. consolldanon or chssohmor; of the &ﬁoﬁuon, :'"’"""‘ ‘
" " & To appoint; fix the number; and remove, with or without cause, the Duectors of

the Corporation; “ - -

f To approve the debt ot' the Corporation, in excess of an amount to be fixed ﬁ'am

time to time by the Member. except for debt uecessary to finance the cost of

+ : “
. -1 .
o 8 — W —




complmncc with opcranonal or physical plam standards requsred by law.

N N
. .

*

v

o, i P g § bk wa BRE Taw R

- . ey » .ot

"iv

S g To approve the sale. acqmsmon. leasc, transfer, monggge, pledge, n' other
wvsvaste o025 o alienation of real GFF ‘ersdrial plopéity of the Corparation in excess of an amount to
. . befixed from time to ume by the Membcr; et . - -

] -
.

. dee

. s oy o = e aale
b s

. h To approve the cap\tal and opemhngbudgets ‘of the-Corporationi to ensure that.
VT such,hudgets conform to the mmsxon and plulosOphy of the Coxpnranon, R

A 1’

“'f. To appmve settlements ‘of litigation, whcu such scttlcmqnts,gxcasd,appheahle__ o
" msurance coverage or the amonnt of any applxcablc sclf-msurancc fund . '

j To approve any cmporate reorgamzanon ‘of the Corporauon and the dcvclopmcm
or-dissolution of any subsidiary. organizations of the Corporation; d T

3 ow . O p®

k: To appmvc the stmcgm plan of thc Corporanon, - _

. .
- . o . s
»

Provxded that such right of appmval shall not permit the, Membcr to exercise any of 1

;.2 the_governance menty—underphmblc—mgﬂmnmmmanas AT
T received establishment appmval Trom thé Public Health_Councﬂ orother rcgulatory L

FETTERAEL el gumhonty, i &om tlme to-timé may, i:e established < -, , -

.
- . *
. N

3
o e, e

? . L. N ——— .-—-avm-f + ro —b—— & ":.;.: o
T .y e+ 7 The Certificat€'of Incoipotatioh or Bylaws of the Céiiporation‘inay beé amended or 7
R repea.led of-a new or'restated Certificate of Incorporation or Bylaws adopted only
* upon exercise by E.astem Mercy Health Systcm ofi its resérved power-to appma
“such action.” - pe e e T 0T ,
—Fhe ‘preceding pa.tagraphs are deleted and sha.lLbe subsumted with the followmg paragraphs
i ?ﬁ " . 03 "

J - Y
. » e - -

. w_hxch shall read as .ollogvs:

x
. . *

. . » -
* v ‘e * . .
. < - . . - .
. 4- . “e
. -
‘ - .

R oty it s o2t s § AN

- — o . e — b resT e
.

R T “The accnmphshmem of the purposes s of the Corponmon must be prt\moled and a .
- o conducted in & menner consistent withr the philosophies and missions of the i
= TgrpoTation, the Siswers of Mercy, Regional Community’ of New Yok, Mercy
o * Uihlein Health Corporation, Eastern Mercy | Healt.h System and the ethical and moral, . ..., ‘
. tczu:l-uggs of the Roman Catholzc Church e ,« v

e
-

. . Thc sole Mcmhcr of the Corporauon is Mercy U‘hlem Health Corp ration

it e s St -¢"MUHC™). ‘As suchy A MUHGC-shall be enutled to all rights and powers-of a metnber -

= smans . under New York: Law—(except as-otherwzse limited or provided in this certificateof . _, . «
- R . ‘- mcorporaﬁon orthe byluws of the Corporanon), this cemﬁcate of i mcorpomnon and

. R

A . . .
R R . e VP et met ‘mi ee s wmer s < 4w

.
v ..
LA




" MUHC shall have exercised its rcsetved powers in accordance with the procedures

L spacified in the certificate of incorporation afid bylaws of MUHC and the corporate

W . policies and procedures ta which its actions are subject all as amended or restated

TITTTT STTTTITT ¢ from time to time, and MUHC shall have notified the Corporation of such approval

- - orratification. TN¢ following reserved powers are reserved to MUHC: | .
s remrratiz2 () Appmvc and interpret the statcmmt ofmlssxon and piujosophy adopted by | .

. : the Corpomhow and to reqmre “the Corporation to operate in conformunce -
"“Wim‘!wstamnent of mission and pmlosophy, o .
T2 Approve-and a.mend the bylawsmd “certificate of- mcorpomnon -of -the.. . .
- " Corporation; ", . ... , . -

. (3) ’ Fix the‘numbcr of, and elect, épp’o‘int, £ill vacancies in and rcmove,' with or-
" without cause, the directors; and glect and remoVé, with or thhaut cause, the .o
v ~ghaiFperson: of the Board,bf Directots 6f thc Corpomuon, RO A

. &
#

) (4) Approvc any n‘iérgcr, consohdatmn or, dxssolunon of the Coxpomtxon. s .
———am ATl b e ot Sabpet e e - g
. (5).. Approvc ahy acquisition or any sa!e, lme, cxchange, mortg Bge, p!edge or _ ...
, “‘“ . ' other alienztion of assets or property in e)tcss ofan, ;arount to| bc ﬁxed from - -
- T+« timetotime by the Member;

- (6) Approve any caéltal or bpc}é’ﬁhg‘iiudgets of the Corporsifon 10 ensure that t
* such budgets conform to the mission and phx!osophy.of the Corporanon. .

s -t

%
,,,,,, -

R > W Approve e the debt of the Co?oranorx, i excess of an amcuntto bé fiked from -
time to time by the Member, except for dabt necessary to finance the cost of .
v comphance with operational or physu:al plant standards reqmred by aw;

%

- .. (8)____FElect. animmove;mlh.or.wﬂomansc,—:the-cbxeﬁexecuuvc'oﬁcer ofthe, -
Ve .-...‘_l"““‘""* N (. ..Comomon. "" 4" L Seee b4 * Ce s dev am .

- ,' KEr 6 mrm GesT s Wik e g

. . ey : L
—— i « N A _ﬂ‘w

s ad
‘ (9) Appmve lhe criteria for, and the process of. evaluanng !he performance of the
chxef executive officer of the Corpotanon,

. (10) Approve ‘settlements of !mgauon when such settlements exceed apphcab!e
. o insurance coveragc or thc ammmt of’ any ,apphcable self-msurance fund;

LI B 4 8| QAppro\?e any corpom!e reorgamzahon of the Ccrpgmnon and the .
PR T developmeﬂr‘or“dxssolutmn of” &ty “subsidiary orgamzauons, including
- oo 2t | eeewn COTORAtions, partnerships or other cnmm, of the Carporation;-and~, .77

- o - mam B b k. mad »* .t

- g

5 o a——_t - ¢ 0 o s e
# 4 3 "
‘



(12) Approve the stratchc plan of the Coxponmon. provided that such nght of -
approval shall not permit the Member to exefeise any of the govcmmcc
authority under applicable regulations unless the Member, has ‘received

- establishment apprbwal from the Publi¢ Health Councxl of the State of

-~
E—————— A

The Cemﬁeate of !ncorporauon or Bylaws of the Co:porauon may be amcnded or
repealed or a new or restated Certificate of Incorparation or Bylaws adopted only* -
" upon exercise by MUHC of its reserved pgwcrs and authorities to approve such

) aulon ¢ .« . - o—— i . - s 40 e Lo (40 i 8 A @ et o sy Lra p—

[ -
v e h ——— ¢ N R
Yy

‘Should compliance with any of the’ mctzans in thxs pmvmou require the
Corporation to take any action which may contravene any law or regulation to which
the Corporation may now or hereafter be subject, or require the establishment of the
Member by the Public Heaith Counctl, such restriction shall be null zmd vard .

J———

-

(b) The followmg paragraph shzll be added to the Cmticate of Inearporan on:

T the event of the' hqmdanon or dxssoluuon or tcrmmatxon of thc Corpotahon or -
: any reason, the Member, after paying or making, provision for the payment of all -
*" lizbilities of the Coxporanon, shall transfer, in any proportions as considered prudent,
“all of the rémaining assets and other property of the Corporation (other than assets
-required by Jlaw to be used for a specific purpose) to such organization or,”
L organizmons. asshall quzhfyasﬂx—ex"cﬁx'ﬁﬁmd:r the provisions of Section 501(c)(3)
."of the Internal Revenue Code of 1986, as amended (or the coxrapondmg provisions .
of any subsequent federal tax liaw), subject 16 the approval of, ggm_of competent
Junsdmnon to-the extent required by apphcable Jaw and such other regulatory.
authorities as mﬂ then be mqmmd by the Not-for-Profit Cutporanon Lawof the State”’

‘of New York."

A .-.-\-.-.,o.u—-

e ——

. ———— he B -t e e R S
. —— %

- -

7. . The Secretary of State of New York 15 heretiy d&\gnated as thc “agent of'lhe

1

* Corpdration upon- whom any pmcws agamst the Corporat:on may be served, and the post ofﬁce

- —

Q'xddnss to wluph the Secretary of State shall mml 8 copy of any pmccss agamst the Corporannnso. )

. scrved fupdn hxm is The Uihlein Mercy Center, Inc 420 O!d Mtluaxy Road, Lake Placid, New York .

o

> 17946-1707 e mEeT C

‘ m—— - ‘ * - -

- 8. The foregoing amendments to'the Ceftiﬁca&e‘of‘[ncorpoﬁoh were authorized by the ™
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| _STATE OF NEW YORK. ) T be
)} ss: T - h '
c:oum*\r oséua/ y - _ _ | « om
":‘“““"“: e WV ‘rﬂ -'. PRl
I On%' 1997 before me pcrsanally appeared Douglas M. Menzm. to me,
= kno who, bemg y me duly, swom. did _deposc “and .say that he resides,” at’ )
y Y- q that he is the President of The
‘o Uthlem Mercy Center, Im:.’— corpumuon described, in and which executed. the foregoing - -
instrurpen 18 KTOWS enl of said co! mon,mﬂwm!amxammmmtl&m P

corporate seal; thatxtwassoaﬂix byorderofthe
- ~-*-hc mguedhxsmxmc thereto by tike" order

“—"k‘ ""m“w“ﬁ‘,‘-’,’f“} k"- . ¢
o g Quoliitsd in Enu County
. . Commisalon Ezm 3, iﬁ.. i
===, ."STATE OF NEW YORK )', A
o COUNTYOFM) T TP .
— Oh y 5 1997 before'me personnlly appcared chctmah Haym, to'me known.

Tt = whe, being by me dﬁtn;‘d:d-deposo—md.s&gnmg;he resides, at Box 840; Tizpper Lake, New
’ York 12986, that he is the Secrctary of The Uihlein Meicy Center, Inc. iﬁ“c'b‘rpman dwmbed-m___.
- and which executed the forcgomg instrument; that i kmows the seal of s#id corporation; that the theséal .

affixed to said instrument is such corporate “seal; that it'was so affixed by order of the Board of "
Directors of smd corporanon. and that he signed ‘his name thereto by like order, i -
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| - _ RESTATED | B
CERTIFICATE OF INCORPORATION

OF
- THE UIHLEIN MERCY CENTER, INC.

‘

Under Scction 805 of the Not-for-Profit Corporution Law

The undersignéd, being the Prosident of The Ulhlein Mercy Center, Inc, (the
"Corporation®), docs hereby cortify that: ) v ,

1. The name of the Corporation is THE.UHLEIN MERCY CENTER, INC.

2, The Corporation's original Cestificate of Incorporation was filed in the office of
' . ' the Secretary of Stale on Japuary 3, 1947 under the anme Sx;nntorium G;lbricls.

3, | The Corp'ornlion‘s purposes and qucrr: are not enlarged, limited or olherwise
changed by this amendment and restatement.

4, The Certificate of Incorporation as now in full force und effect is hereby
nmer'udgd‘lo effect the following changes as authorized in Section 801 of the Not-for-Profit
Corporuiion Luw: T ‘ |

(o)  Anicle. THIRD, regarding the territory of the Corporalion’s operations, is
deleted in its entirety,

(b  Anicle FOLiRTH. reparding the location of the Corporation's office, is
renumbered Article “THIRD" and umended to read as follows:

“THIRD: The office of the Corporation is Jocated in the County of
[Essex, New York.” .

(¢)  Anicle FIFTH, regarding the bonrd of directors, is omitted in its entirety,

(d)  Asticle SIXTH, rcgarding the Corporation's subscribers, is omitted in its
entircty. .



-t

(€)  The unnumbered paragraph regarding how the Carporation’s purposes will
be promoled and conducted is numbarcd Article “FOURTH" and amended
10 read as follows:

R “FOURTH: The Corporation shall be organized nnd operated
exclusively for charitable, religious, educatione! and scientific
purposes within the meaning of Section 501(c)(3) of the Internai

. Revenue Code of 1986, us amended, or corresponding provisions
of any subsequent federal tax laws (the "Code”). The Corporation
shall have no power to act in a manner which is not exclusively
wilhin the contemplation of Section 501 (c)(3) of the Code, and the
Corporation shall not engage directly or indirectly in any activity
which would prevent it frony' qualifying, and continuing to qualify,
as 4 Corporation as described in- Section 501(c)(3) of the Code,
Without limlting the gencrality of the foregoing, the Corporation
shall comry out its stated purposes in a manner that advances,
promotes and supports the Catholic health system governed by
Catholic Health Enst (“CHE"), n Pennsylvania nonprofil
corporation, and its successors nnd constituent corporations, the
Cutholic healthcare ministrics and Catholic healthcare mission of
The Sisters of Mercy, Regional Community of New York, a
relipiovs institute of the Romas Catholic Church or its canonical
successor (the “Sponsoring Orgunization"). The Corporation shall

-do any and al} ucis that are necessury, propes, | useful, incidental or
ndvanlageous to carry out its stated purposes in confoimity wilh
the cthical and moral teachings of the Roman Catholic Church, the
truditions, spirit and charism of the Sponsoring Organization, and
the Ethical and Religious Directives for Catholic Health Care
Services as promulgated and amended from time to time by the
United States Catholic Conference 'of Bishops, This Corporation
shall operute under the philosophy and guidance of the Corporate
Meinber, ns hereufter defined, without regard (o race, creed, color,
gender, age, nutional origin or nb:luy to pay, The Corporation will
not be operated for the pecuniary gain.or profit, incidental or
otherwise, of any private individual, 'No part of the nel eamings of

" the Carporation shall inure to the benefit of or be distributable to
its Member, Directors, Officers or other private persons, excepl

* that the Corporation shall be authorized und empowered to puy Co

reasonuble compensation for services rendered and to make -
puyments und distributions in furtherance of the purposes set forth

*hierein. No substantial par: of the activities of the Corporation shall -
be the carrylng on of propagusnida, or otherwise attempting to
influence legislation; the Corporation shall not paricipate in, or
intervene in (including the publishing or distribution of statements)
uny political campaign on behslf of or in-opposition to any

b/
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candidate for public office. Notwithstanding any other provisions
of this Certificate of Incorporation, the Corpuration shall not
conduct or carry on activilies not permitted to be carried on (i) by a
corporation exempt from federnl income tex under

Section 501(c)(3) of the Code or (ii) by a corporation to which
contributions are deduclible under Section 170(c)(2) of the Code.”

The unnumbered paragraphs regarding the Corporation's sole membcr and
changes to the Bylaws and Centificale of Incorporation are numbered
Article “EIGHTH" und nmended 1o read os follows:

“EIGHTH: The sole Member of the Corporation shall be Mercy
Uihlein Henlth Corporation, a New York not-for-profit corporation
(the "Member" or "Corporate Member"). The Corporate Member
and the Corporation both participate in the healih care system of
CHE. Cenain powers have been expressly reserved to the
Corporatec Member, CHE ond the Sponsoring Organization in this
Centificate of Incorporation and the Byluws of the Corporation,
Action by the Corporation shnll not be taken unti) the Corporate
Member, acting through its Board of Directors, and, in some cases,
CHE, acting through its Board of Dircctors, and the Sponsoring
Otrganization, as npplscuble. shall have exercised their respéctive
reserved powers in accordunce with their respeclive governance
documents. Action by the Corporation with respect to which
action by the Corporate Member, CHE or the Sponsoring
Organizution i required shall not be effective until the Corporation
shafl have reccived notice of appropriate action having been taken
by the respective-party. The following powers nre reserved to the
Corporate Member, CHE and the Sponsoring Orgunization, as
indicated;

" ()  As reserved to the Bonrd of Direelors of the Comorute

Member: \

()  Approvethe amendment or restulement of the
Centificate of Incorporation of the Corporation, in whole or in pmt,
und recommend the samne 1o CHE for ndoption.

(iiy  Approve the amendment or restatement of Key
Bylaws Provisions (us defined in the Bylaws) of the Corporation,
in whole or in part, und recommend the same to CHE for adoption.

(iii) -~ Approve the amendment or restatement of non-Key
Bylaws Provislons of this Corponution, in whole or in part,

(iv)  Elect and remove Directors of the Comni-ulion. with
or without cause,



(vi Elcct and remove the President of this Corporation,

(vi) Approve the official interpretation of (he phllosophy
ond ission of the Corpomliun.

(vil) Approvc the strategic plan of the Corporation, and
recommend the same to CHE for adoption ns pant of the -
conselidated strategic plan of the regional henlth sysiem of the
Corporate Member; provided that such right shall not permit the
Member 1o exercise any of the governance authority under
applicable regulations unless the Member has received
cstablishment approval from the Pablic Henlth Council of the State
of New York.

(viii) Appmvu the annunl opcratmg plan and budget of
the Corporation to cnsure that such budget conforms ta the mission
and philosophy of the Corporation, and recommend the same to
CHE for adoptlon us part of the consoliduted operating plan and
budget of the regional health system of the Corporate Member,

(ix)  Approve Significant Financial ‘Transactions (as
defined in the Bylaws) and significont budget varionces of the
Carporation, except for debt necessury to finance the cost of
compliance with operational or physical plant standards required
by law, und recommend the same to CHE for ndoption and
nuthorization,

(x)  Approve the development or dissolution of
organizational relationships by the Corporation including without
limitation subsidiary corporations, und significant pannerships,
joint ventures and mergers as defined by the CHE Governance
Documents (as defined in the Byluws), and recommend the same

. 1o CHE for udoption ond authorization.

(b)  Asreserved to the CHE Board of Directors:

(i)  Adopt, umend, modify or restate the Certificate of -
Incorporation of the Corporation, in whole or in pant, or if the CHE
Baard of Directors recelves a recommendation as (o any such
uction, apprave of such nction as recommended,

()" Adopt, amend, modify or restate the Key Bylaws
Provisions of the COrpomuon. In whole or In pust, or if the CHE |
Bourd of Directors receives a recommendation as'to any such
uction, upprove of such uction as recommended.

(lii)  Approvc nnd nuthorize Signiﬁcuhl Finoncial
Transuctions and significant budget variances of the Corporation,

-4 .



except for debt necessary to finance the €ost of compliznce with
operutional or physical plant standards required by law, or if the
CHE Board of Directors receives a recommendation as to any such
action, approve of such nction as recommended,

(iv)  Approve and nuthorize the development or
dissolution of organizational relationships by the Corporation
inctuding without limitalion subsidiary corporations, and
significant partnerships, join! ventures and mergers as defined by
the CHE Governance Documents, or if the CHE Board of
Directors recelves a recommendation as to any such action,
opprove of such action as recommended.

(v)  Reguire the Corporation to timely participate in such
programs und services as CHE provides to its other Constituent
Corporations und which CHE, in its sole discretion after consultation with
the Corporation, believes to be of value to the Corporation consistent with
CHE system policles nnd the Corporution’s mission and purpeses,

{e)  As mscrvg to the Sponsoring Orpanization:

()  Ratification of thase mergers, consolidations,
dissolutions or other fundamental corporate reorganijzations of the
Corporation, as required by canon luw and CHE policies consislem
therewith,”

()  The unnumbered paragroph regarding dissolution of the
Corporation is numbered Article “FIFTH" and amended to read as
follows: ‘

“FIFTH: Subject lo any approvals described in this Centificate of
Incomporation or the Bylaws of the Corporation, upon the
dissolution and finul liquidation of the Corporation, ull of its assets,
after paying or making provision for payment of a!l its known
debts, obligations and liabilities, s well as uny claims, subventions
or subvention-like rights of or owed to the aponsonng
Orgunization, und returning, transferving or conveying assels held
by the Corporution conditionnl upon their retum, transfer or
conveyunce upon dissolution of the Corporation, shall be
distributed, subject to an order of n justice of the Supreme Coust of
the State of New Yark, to the Corporate Member of this
Corporation or its successors, so long as such distributee is un
orgunization cxempt from federal Income tax by virtue of being an
. orgonization as described in Section 501(c)(3) of the Code. Any
such assels not disposcd of in accordance with the foregoing shall
be distribuled to one or more corporntions, trusts, funds or
organizutions which at the time appear in the Official Catholie

-5



Directory published annually by P.J, Kencdy & Sons or any
successor publication, or are controlled by any such corporution,
trust, fund or organization that so appears, and are exemnpt from

* federal income tax as organizations described in Section 501(c)(3)
of the Code, as in the sole judgment of the Sponsoring
Organization have purposes most closely aligned to those of the
Corporation, subject to any approvals described in this Certificate
of Incosporation or the Bylaws of the Corporation. Any assels not |
so disposed of shali be disposed of by a court of competent
jurisdiction exclusively to oné or more corporations, trusts, funds
or other organizations as said court shall determine, which at the -
time are exempt from federal income tnx a5 organizations
described in Section 504(c)(3) of the Cade and which are
organized and operated exclusively for such purposes, No private
individual shall share in (he distribution of any Corporation assets
upon dissolution of the Corporation.”

(h). New Article "SIXTH,” designating the Sccretary of State as the
Corporation's agent for service of process and providing un address for -
process, is added and shall read as follows:

“SIXTH: The Secrctary of State of New York is herchy
designated as the agent of the Corporation upon whom any process
against the Corporation may be served, and the post office address
to which the Secretary of State shull mail a copy of any process
. aguinst the Corporation so served upon him is The Uihlein Mercy
Center, Inc., 420 Old Military Rod, Lake Placid, New York
12946-1707."

(iy  New Atticle "SEVENTH," regarding the Carpornlion’s status under the
Not-for-Profit Corporation Law, is added and shall rend s follows:

“SEVENTH: The Corportion is a Type B corporulion under
Section 201 of the Not-for-Profit Corporation Law and isa .
corporation as defined by subparngraph (8)(5) of Section 102 of the
Not-for-Profit Corporntion Law.”
5. The Certificate of Incorporation, ns herctofore umended, is hereby restated to read
i its entirety os follows; "

"FIRST:  The name of the Corporntion is THE UIHLEIN MERCY
CENTER, INC, .

SECOND:  The pusposes for which the Corporation is formed are: -

Yw -b
. .
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(e)  To maintain a hospital and sanatorium in the Town of Brighton,
Frankiin County, New York, to render medical and surgical nid,
cure and assistance to those in peed thereof, pmﬁculnrly. but not
limited, 1o tuberculosis patients, and 1o maintoin a swff of :
competent physncinns and surgeons to treat; care for and preseribe
to the persons in need thereof,

(b)Y  To perform such other powers as are incidental and necessary in
the muinicnance of a génera) hospital and sapatorium including the
purchnsc. ownership and leasing of real property and necessary
equipment and supplies, the construction, aiterntion and repair of
necessary buildings and the cxccution of contracts and borrowing
of moncy.

THIRD: The office of the Corporation shall b located in the County
of Essex, New York. . ) .

FOURTH:  The Cormpomtion shall be organized and operuted

. cxcluswcly for charitable, religious, educationa) and scientific purposes within the
meaning of Scclion 501(c)(3) of-the Interal Revenue Code of 1986, as amended,
or corresponding provisions of any subsequent federal tnx taws (the "Code"). The
Corporation shall have no power to act in a manner which is not exclusively
within the contemplation of Section 501(c)(3) of the Code, and the Comoration
shall not engage dircctly or indirectly in any cetivity which would prevent it from
quulifying, and continuing to qualify, as u Corporation as described in Section
501(c)(3) of the Code. Without limiting the generality of the foregoing, the
Corporation shall curry out jts steied purposes in 0 manner that advances,
promotes and supports the Catholic health system governed by Catholic Henlth
Eust ("CHE"), u Pennsylvania nonprofit corporation, and its successors und
constituent corporations, the Catholic healthcare ministries and Cathotic
healthcare mission of the Sisters of Mercy, Reglonal Community of New York, a
religious institute of the Romun Catholic Church or its canonical successor (the
"Sponsoring Organization”). The Corporation shull do diny and all acis that are
necessary, proper, useful, incidental or ndvantageous 1o casry out its stuted
purposes in conformity with the ethicul and moral teachings of the Roman
Catholic Church, the truditions, spirit and charism of the Sponsoring
Organization, and the Ethical and Religious Directives for Catholic Health Care
Services ns promulgated and amended from time to time by the United Staies

~ Catholic Conference of Bishops. This Corporation shall operate under the
philosophy and guidance of the Corporate Member, as hereafter defined, without
regard to race, creed, color, gender, age, antional origin or abllity (o pay. The
Corporatian will not be operated for the pecuniary gain or profit, incidental or
otherwise, of any private individuul. No part of the net eunings of the
Corporation shull inure to the benefit of or be distributable to its Member,
Dircctors, Officers or other private persons, except that the Corporation shullbe -,
uuthorized und empowered to pay reasonnble compensation for services rendered
and (o meke payments und distributions in furtherance of the purposes set forth

T



herein, No substantiol part of the activities of the Corporation shall be the

* carrying on of propaganda, or olhcrwise atiempting to influence legisiation; the
Carporation shall not participate in, or intervenc in (including the publishing or
distribution of statements) any political campaign on behalf of or in opposition lo

." any candidate for public office. "Notwithstonding any other provisions of this
Certificate of Incorportion, the Corporation shall not conduct or casty on

aclivities not permilted to be carried on (i) by a corporation exempt from federal
income tax under Section 501(c)(3) of the Code or (ii) by o corporation to which - -
contributions are deductible undzr Section 170{c)(2) of the Code.

FIFTH: Subject to any approvals described in this Centificote of
Incorporation or the Bylaws of the Corporation, upon the dissolution and final
liquidation of the Corporation,-all of its asscts, after paying or muking provision
for poyment of all its known debts, obligations and Habilities, as well as any
chiims, subventions or subvention-like rights of or owed to the Sponsoring
Orgonization, and retuming, transferring or conveying assets held by the

~ Corporation conditional upon their return, transfer or conveyance upon

- dissolution of the Corporation, shall be distributed, subject to an order of a justice
of the Supreme Court of the State of New York, to the Corporate Member of this
Corporation or its successors, so fong as such distributee is an organization
exempt from federal income tax by virtue of being an organization.as deseribed in
Section 501(c)(3) of the Code. Any such assets not disposed of i accordance
with the forcgoing shall be distributed to one or more corporations, lrusis, funds
or orgonizations which at the time appenr in the Officinl Catholic Directory
published annually by P.J. Kenedy & Sons or any successor publication, or are
controlled by any such corporation, trust,-fund or organization that so appears,
und are exempl from federut incame tox as organizations deseribed in Section
501(c)(3) of the Code, as in the sole judgment of the Sponsoring Crganization
have purposes most closely oligned to those of the Corporation, subject to any
approvals described in this Certificate of Incorporation or the Bylaws of the
Corporation. Any ussets not so disposed of shall be disposed of by u court of
competent jurisdiction exclusively to one or more corporations, trusts, funds or
other orgunizations as snid court shall determine, which al the time are exempt
from lederal income tax us organizations described in Section 501(c)(3) of the
Code and which are organized and apernted exclusively for such purposcs. No
private individual shall share in the distribution of any Corporation assets upon
dissolution of the Corporation, .

SIXTH; The Secretary of State of New York is hereby designated os
the agent of the Corporation upon whom any process aguinst the Corporation may
be served, and the post office uddress to which the Secretary of State shall mail a
copy of any process against the Corporation so served upon him is The Uihlein
Merey Center, Inc., 420 Old Military Road, Lake Placid, New York 12946-1707,

SEVENTH: The Corporation Is 2 Type B corporution under Section 201
of the Not-for-Proflt Corporation Law and is a corporation as defined by
subpuragraph (a){5) of Section 102 of the Not-for-Profit Corporation Law,

I



EIGHTH:  The sole Member of the.Corporation shall be Mercy
Uthlein Henlth Corporntion, a New York not-for-profit corporation (the
"Member" ar " Corporate Member®), The Corporate Mcmber oand the
Corporation both pacticipate in the health care system of CHE. Certain powers
have been expressly reserved to the Corporate Member, CHE and the Sponsoring

"Organtzation in this Certificate of Incorporation and the Bylaws of the
Corporation, Action by the Corporation shall not be taken until the Corpomte
Member, acting through ils Board of Direetors, and, in some cases, CHE, acting
through its Board of Directors, and the Sponsoring Organization, as applicable,
shall have exercised their respective reserved powers in accordance with their
respective governance documents. Action by the Corporation with respect to
which nction by the Corporate Member, CHE or the Sponsoring Organization is
mqulrcd shall not be effcctive until the Corporation shall have reccived notice of
appropriate action having been taken by the respective party. The following
powers aré rescrved to the Corporate Member, CHE and the Sponsoring
Organization, as indicated:

(n) Asg reserved to {lie Bonrd of Directors of the Comporate Member:

(i)  Approve the amendment or restatiement of the Certifteate of
Incorporation of the Corporntion, in whole or in part, and
recommend the same to CHE for adoption.

- (ii})  Approve the umendment or restoleinent of Key Bylaws
’ Provisions (as defined in the Bylaws) of the Corporation, in
whole orin part, and recommend the sume to CHE for -
adoption.

(ili)  Approve the emendment or réstalement of non-Key Bylaws
Provisions of this Corporation, in whole or in part.

(iv) Elect nnd remove Directors of the Corporation, with or
without cause,

(v)  Elect und remove the President of this Corporation.

(vi)  Approve'the officinl.interpretation of the philosophy and
‘ mission of the Corporation.

(vii) Approve the strategic plan of the Corporntlon, and
recomimend the samc to CHE for ndoption as past of the
consclidated strategic plan of the regional health system of
the Corpornte Member; provided that such right shall not
permit the Membher to exercise any of the governunce
authority under applicable regulations unless the Member
hus received establishment approval from the Public Health
Counci! of the State of Ncyv York.
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(vm)

(ix)

- {x)

Approve the annunl operating plun and budgel of lhc .
Corporntion to ensure that such budget conforms to the
mission and philesophy of the Carporation, and
recommend the same to CHE for ndoption ns part of the
consolidated operuting plan and budget of the regional
health system of the Corpomate Member.

Approve Significant Financial Transactions (s defined in
the Bylaws) and sipnificant budget variances of the
Corporution, except for debt necessary to finonce the cost
of compliance with operationsl or physical plant standards
required by law, and recommend the same to CHE for
adoption and authorization,

Approve the development or dissolution of organizational
relationships by the Corporation including without
limitation subsidiary corporations, and significant )
parinerships, jolnt ventures and mergers as defined by the
CHE Govemance Docoments (as defined in the Bylaws),
and recommend the same to CHE for ndOpuun and
authorizatjon,

As reserved o the CHE Bourd of Directors:

0y

(i)

Adop!, amend, modify or restate the Certificate of
Incorporation of the Corporation, in whole or in pan, or if
the CHE Bonrd of Dircclors receives a recommendation as
to any such action, approve of such ncuun as
recommended.

Adopx. smend, mudiry or restate the Key Bylaws
Provisions of the Corporation, in whole or in past, or if the
CHE Board of Directors receives a recommendation as to

" any such action, approve of such uction os recommended. -

(lii)

App}ovc‘nnd suthorize Significant Financinl Transactions
and significant budget variances of the Cosporation, except

" for debt necessary fo finunce the cost of compfiance with

. (iv) o

operational or physical plant standards required by law, or
il the CHE Board of Dircctors reccives a recommendation
us to any such action, epprove of such action us
recommiended.

Approve and uuthorize the dcvelopmcm or dissolution of
orgunizational relationships by the Corporation including
without limitation subsidiary corporations, and significant -
pannershlps.Joint ventures and mergers us defined by the
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CHE Govemance Documents, or if the CHE Board of
Direclors receives a recommendation os to any such action,
approve of such action as recommended.

(v)  Require the Corporation to timely participale in such programs and
scervices s CHE provides to its other Constituent Corporations and
which CHE, in its solo discretion after consultation with the
Corporation, believes to be of value to the Corporation consistent
with CHE system policies dnd the Corporation’s mission and

o purposes.’
(©  As reserved 1o the Sponsoring Organization:

()  Ratification of thosc mergers, consolidntions, dissolutions
* or other fundnmental corporate reorgonizations of the
Corporation, as required by canon law and CHE policics
.consistent therewith.

6.  This restated Certificate of Incorpomiion was nuthorized by the Member of the

- Corporation as provided in Section 802(a)( 1 ) of the Not-For-Profit Corporation Law.

IN WITNESS WHEREOF, the undzrsi executed this restated Certificate of

Incomporation this _13thday of Decembar 2002,

President
Edward W. Bell
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CERTIFICATE OF AMENDMENT
OF THE |
CERTIFICATE OF INCORPORATION
1 OF
THE UIHLEIN MERCY CENTER, INC:

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

The undersigned, being the Secreltary of The Uihlein Mercy Center, Inc, (the “Corporation™),”
does hereby certify that;

L,

2,

{00900021}) . THE UTHLEIN MERCY CENTER, INC,

140701000269

The name of the Corporation is THE UIHLEIN MERCY CENTER, INC.

The Corporation’s original Certificate of Incorporation was filed in the office of the
Secretary of State on January 3, 1947 under the Membership Corporation Law. The
Corporation was originally formed under the name, Sanatorium Gabriels,

The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102 of the
Not-for-Profit Corporation Law (*NPC-L").

The Certificate of Incorporation is amended to effect the following changes:

a. REPLACE in its entirety Article Fifth with the following ncw paragraph both of
whrch address the dissolution of the Corporation:

“FIFTH: Subject to any approvals described in this Certificate of Incorporation or
the Bylaws of the Corporation, upon the dissolution and final liquidation of the
Corporation, all of its assets, after paying or making provision for payment of all
its known debts, obligations and liabilities, and returning, transferring or
conveying assets held by the Corporation conditional upon their return, transfer or
conveyance upon dissolution of the Corporation, and upon approval of the New
York attorney general or order of a Justice of the Supreme Court of the State of
New York, shall be distributed to the member of this Corporation or its successor,
so long as such distributee is an organization exempt from federal income tax by
virtue of being an organization as described in Section 501(c)(3) of the Code.
Any such assets not disposed of in accordance with the foregoing shallbe °
distributed to CHE Trinity Inc., an Indiana nonprofit corporation or its successor,
so long as such distributee is an organization exempt from federal income tax by
virtue of being an organization as described in Section 501(c)(3) of the Code.
Any assets not so disposed of in accordance with the foregoing shall be
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distributed to one or more corporations, trusts, funds or organizations which at the
time appear in the Official Catholic Directory published annually by P.J. Kenedy
& Sons or any successor publication, or are controlled by any such corporatmn,
trust, fund or orgammnon that so appears, and are exempt from federal income °
tax as organizations describéd in Section 501(c)(3) of the Code, a§ in the sole
judgment of the Catholic Health Ministries have purposes most closely aligned to
those of the-Corporation, subject to any approvals described in this Certificate of
Incorporation or the Bylaws of the Corporation and applicable law. Any assets
not so disposed of shall be disposed of by shall be disposed of by the New York
attorney general or a court of cornpetent jurisdiction exclusively to one or more

- corporations, trusts, funds or other arganizations as said court shall determine,

which at the time are exemipt from federal income tax as organizations described
in Section 501(c)(3) of the Code and which-are organized and operated
exclusively for such purposes. No private individual shall share in the *
distribution ‘of any Corporation assets upon dissolution of the Corporation.”

REPLACE in its entirety Article Sixth with the foll(;wing new paragraph, both of
which address the designation of the Secretary of State as the agent upon whom

. process is to be served:

“SIXTH: The Secretary of State is designated as agent of the Corporation upon
whom process against it may be served and the post office address within this
State to which the Secretary of State shall mail a copy of any process against it

" served upon him/her is: Catholic Health East, Counsel’s Office, 3805 West

Chester Pike, Suite 100, Newtown Square, PA 19073.”

REPLACE in its entirety Artu:le Seventh wnh the following new paragraph both
of which address the definition of the Corporatxon'

“SEVENTH: The Corporation is a corporation as defined in subparagraph (a)(5)
of Section 102 of the Not-for-Profit Corporation Law (“NPC-L") and isa
charitable-corporation under Secnen 201 of the NPC-L ”

REPLACB in its entirety Article Eighth with the following new paragraph, both
of which address powers reserved by the Corporation:

“EIGHTH:  Mercy Uihlein Health Corporat:on is the sole member of the
Corporation (the “Corporate Member”) and ‘shall be entitled to all rights and
powers of a member under New York law, this Certificate of Incorporation and *
the Bylaws of the Corporation. CHE Trinitj, Inc., is the sole member of Mercy
Uihlein Health Corporation. Certain rights and powers'related to the Corporation.
are reserved to Mercy Uihlein Health Corporation and CHE Trinity, Inc., under
the Corporation’s Governance Documents. Action by the Corporation shall not
be taken or authorized until Mercy-Uihlein Health Corporation and CHE Trinity,
Inc., as required, shall have exercised their respective reserved powers in the
manner provided in the Govemance Documents.

) THE UTHLEIN MERCY CENTER, INC,
.2
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The’following ;;owers are reserved to Mercy Uihlein Health Corporation and
CHE Trinity, Inc.: .

(8)  As reserved to Mercy Uihlein Health Corporation: -

)

(i)
(iif)

(iv)

v}

(vi)

Approve the amendment or restatement of the Certificate of .
Incorporation and Bylaws of the Corporation, in whole or in part,

and recommend the same to CHE Trinity, Inc., for adoption;

Elect and remove members of the Corporation’s Board of
Directors;

Elect and remove the President and Chief Executive Officer of the
Corporation;

Approve the strategic plan of the Corporation, and if required-by
the System Authority Matrix, recommend the same to CHE
Trinity, Inc., for adoption as part of the consolidated strategic plan *
of Mercy Uihlein Health Corporation, provided that such right
shall not permit Mercy Uihlein Health Corporation to exercise any
of the governance authority prohibited under applicable regulations
unless Mercy Uihlein Health Corporation has received

.establishment approval from the New York State Public Health

and Health Planning Council;

Approve those Significant Finance Matters which pursuant to the
System Authority Matrix are subject to the authority of Mercy
Uihlein Health Corporation, except for debt necessary to finance
the cost of compliance with operational or physical plant standards
required by law or the execution of hospital contracts for
management or clinical services, and if required by the System
Authority Matrix, recommend the same to CHE Trinity, Inc., for
adoption and authorization, provided that such right of adoption
and authorization shail not permit CHE Trinity, Inc., to exercise
any of the governance authority prohibited under applicable

" regulations unless CHE Trinity, Inc., has received establishment

approval from the New York State Public Health and Health
Planning Cduncil; '

Approve the annual operating and capital budgets of the
Corporation 1o ensure that such budgets conform to the mission
and philosophy of the Corporation, and recommend the same to
CHE Trinity, Inc., for adoption as part of the consolidated
operating and capital budgets of Mercy Uihlein Health
Corporation, provided that such right of adoption shall not permit
CHE Trinity, Inc., to exercise any of the governance authority

THE UTHLEIN MERCY CENTER, INC,
-3
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®

(vii)

prohibi;cd under applicable regulations unless CHE Trinity, Inc.,
has received establishment approval from the New York State
Public Heslth and Heslth Planning Council;

Approve any meiger-, consolidation, transfer or relinquishment of
membership rights, or the sale of all or substantially all of the
operaling assets of the Corporation (certain transactions and

" transfers of real property and immovable goods may also be

(viii)

(ix)

69]

subject to the approval of Catholic Health Ministries), and if
required by the System Authority Matrix, recommend the same to
CHE Trinity, Inc., for adoption and authorizatiqn;

Approve any dissolution, winding up or abandonment of
operations, liquidation, filing of action in bankruptcy, receivership
or similar action affecting the Corporation, and if required by the
System Authority Matrix, recommend the same to CI-IE Trinity,
Inc,, for adoption and anthorization;

.

Approve any formation or dissolution of Afﬁl:ates, partnerships,

cosponsorships, joint membership arrangements, and other joint

ventures involving the Corporation, and if required by the System
Authority Matrix, recommend the same to CHE Trinity, Inc., for-
adoptxon and authonzation,

Approve any pledge or encumbrance of assets whether pursuant to
a sale, capltal lease, morigage, disposition, hypothecation, or other

" transaction in excess of limits established by CHE Trinity, Inc.,

(xi)

(xii)

(pledges or encumbrances of certain real propesty and immovable
goods may also be'subject to the approval of Catholic Health

‘Ministries), and if required by the System Authority Matrix,

recommend the same to CHE Trinity, Inc., for adoption and -
authorization;

Approve any change to the structure or operations of the

Corporation which would affect its status as a nonprofit entity,
exempt from taxation under Section 501(c)(3) of the Internal
Revenue Code, and recommend the same to CHE Trinity, Inc., for
approval; and

Approve sl other matters and take all other actions reserved to
members of nonprofit corporations (or shareholders of for-profit.
corporations, as the case may be) by the laws of the state in which
the Corporation is domiciled or as reserved in the Governance
Documents of the Corporation.

As reserved to CHE Trinity, inc.:

THE UHLEIN MERCY CENTER, INC.
-4- .



(i)  Adopt, amend, modify or restate the Certificate of Incorporation

; and Bylaws of the Corporation, in whole or in part, or if CHE
Trinity, Inc., receives a recommendation as to any such action,
approve such action as recommended; .

(i)  Approve those Significant Finance Matters which pursuant to the
- System Authority Matrix are subject to the authority of CHE

Trinity, Inc., provided that CHE Trinity, Inc., shall not have

approval authority over the incurrence of debt necessary to finance *
. the cost of compliance with operational or physical plant standards

required by law or the execution of hospital contracts for

management or clinical services, or if CHE Trinity, Inc, receives a

recommendation as to any such action, approve ‘such action as

recomimended;

(iii)  Approve any merger, consolidation, transfer or relinquishment of
membership rights, or the sale of 21l or substantially all of the
operating assets of the Corporation (certain transactions and
transfers of real property and immovable goods may also be
subject to the approval of Cathofic Health Ministries), or if CHE
Trinity, Inc., receives a recommendation as to any such action,
approve suqh action as recommended;

(iv)  Approve any dissolution, winding up or abandonment of
operations, liquidation, filing of action in bankruptcy, receivership
" or similar action affecting the Corporation, or if CHE Trinity, Inc.,
receives a recommendation as to any such action, approve such
action as recommended;

(v)  Approve any formation or dissolution of Affiliates, partnersh:ps, )
cosponsorships, joint membership arrangements, and other joint
ventures involving the Corporation, or if CHE Trinity, Inc,,

-receives a recommendation as to any such action, approve such
action as recommended,;

(vi)  Subject to the requirements of the New York Not-for-Profit
Corporation Law, approve any pledge or.encumbrance of assets
whether pursuant to a sale, capital lease, mortgage, disposition,
hypothecation, or ather transaction in excess of limits established
by CHE Trinity, Inc., (pledges or encumbrances of certain real
property and immovable goods may also be subject to the approval
of Catholic Health Ministries), except for pledges or encumbrances
necessary to finance the cost of compliance with operational or
physical plant standards required by law, or if CHE Trinity, Inc.,
receives a recommendation as to any such action, approve such
action as recommended;

(00900021} © THEUIHLEIN MERCY CENTER, INC.
- .5. '



(vii) Approve: any change to the structure or operation of the
Corporation which would affect its status as a nonprofit entity,
exempt from taxation under Section 501(c) of the Intemal Revenue

N Code, or if CHE Trinity, Inc., receives a recommendation as to any
such action, approve such action as recommended;

(viii) Appoint and remove the independent fiscal auditor of the
Corporation; and,

(ix) Require the Corporation to timely participate in such programs and
) semces as CHE Trinity, Inc., provides to its other Regional Health
Ministries and which CHE Trmity, Inc., in its sole discretion after

consultation with the Corporation, beheves to be of value to the
Corporstion cosistent with CHE Trinity, Inc.’s system pohcles
and the Corporation’s mission and purposes.” :

B

- 5, The Secretary of State is designated as agent of the Corporation upon whom process
against it may be served and the post office address within this State to which the
Secretary of State shall mail a copy of any process against it served upon him/her is:
Catholic Health East, Counsel’s Ofﬁce, 3805 West Chester Pike, Suite 100, Newtown
Square, PA 19073,

6. This Certificate of Amendment of the Certificate of Incorporation was authorized by the
Corporate Mcmber as provided in Section 802(a)(1) of the Not-for-Profit Corporation
Law.

.

"IN WITNESS WHEREOQF, the undersigned has signed this restated Certificate of
Incorporation thls 16" ' day of May, 2014

{60900021} . * THE UHLEIN MERCY CENTER, INC.
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Report Generation

CHE-B3002

*Co

4301
4301
4301

4301

4301
4301
4301
4301

4301
4301

4301

4301
4301
4301
4301

Company counsolidation

210005-0000
210250-0000
210251-0000

210101~0000

240215-0000
240401-0000
270810-0002
270810-0003

201901-0000
280301-0000

280450~-0000

300000-0000
310000-0000
310104-0000
310109-0000

ASSETS
CURRENT ASSETS

ASSETS LIMITED AS TO USE

ASSETS LIMITED AS TO USE
OTHER ASSETS

LIABILITIES AND NET ASSETS
CURRENT LIABILITIES
ACCOUNTS PAYABLE-CASH OVERDRAF
AP INTERCOMPANY TRINITY HEALTH
AP INTERCOMPANY IN20S - INSURAN
ACCOUNTS PAYABLE
ACCRUED EXPENSES
ACCRUED EXPENSES
MEDICAID 2007
PAYABLE TO 3RD PARTIES
THIRD PARTY PRIOR YEAR LT - ME
THIRD PARTY PRIOR YEAR LT - OT

EST PAY TO 2RD PARTY PAYORS
TOTAL CURRENT LIARILITIES
CURRENT PORTION ACCRUED PENSIO

PENSION LIABILITY

ACC PENSION AND RETIREE COSTS
INSURANC IBNR CHE TRINITY IC L
OTHER LT LIABILITIES

TOTAL LIABILITIES

NET ASSETS

UNRESTRICTED NET ASSETS BEGINN
EXCESS OF REVENUE OVER EXPENSE

UNREST INCOME LOSS FROM DISCON
OTHER UNRESTRICTED NET ASSETS

4301 MERCY UHILEIN HEALTH CORP
BALANCE SHEET - DETAIL
As of May 31, 2017

05/31/17

3,135,522.61-
156,040.76-
212,714.38

3,078,848.99

PRIOR MONTH

1,547,150.29
0.00
16,132.00

1,563,282.29

5,800.00

0.00
135,663 .58
53,772.80

11,760.00
1,503,376.97

1,515,136.97
2,690.00

3,276,345.64

3,135,522.61~-
231,123.03-
0.00
0.00

CURRENT MONTH
CHANGE

1,547,150.29-
0.00
16,132.00-

1,563,282.29-
5,800.00~

0.00
135,663.58-
53,772.80~-

11,760.00-~
1,503,376.97-

1,515,136.97-
2,6%0.00-

3,276,345.64~

0.00
75,082.27
212,714.38
3,0478,848.58%

05/31/16

1,172,178.16
1,433.00
16,132.00

1,189,743.16
5,800.00

135,663.58
52,772.80
0.00

0.060

10,780.00
1,188,152.37

1,198,932.87
18,731.0¢

2,602,643.51

2,615,579.15-
531,788.36-
0.00
0.060

07/13/17

14:08

PAGE 1
PRIOR YR CURRENT YEAR
AUDIT CHANGE

1,191,845.26
0.00
16,132.00

1,207,977.26

5,800.00

13%,663.58
53,772.80
0.00

11,760.00
1,704,416.97

1,716,176.97
16,132.00

3,135,522.61

2,673,616.61-
0.00
0.00
0.00

"1,191,845.26-
.00
16,132.00-

1,207,977.26~

5.800.00-~

135,663 .58~
£3,772.80-
0.00

11,760.00~
1,704,416.97-

1,.716,176.97-
16,132.00-

3,135,522.61-

461,906.00~

156,040.76-

212,714.38
3,078,848.99




Report Generation
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CURRENT MONTH PRIOR YR CURRENT YEAR
05/31/17 PRIOR MONTH CHANGE 05/31/16 AUDIT CHANGE
4301 3106200-0000 UNREST DEFERRED RETIREMENT ITE 0.00 $0,300.00 30,300.00~ 64,724.00 70,608.00 70,608.00-
4301 310201~0000 UNREST DEFERRED RETIREMENT ITE 0.060 0.00 0.00 0.00 532,514.00- 532,514.00
UNRESTRICTED NET ASSETS ¢.00 3,276,345.64~ 3.276,345.64 2,602,643.51~ 3,135,522.61~ 3,135,522.61°
TOTAL NET ASSETS Q.00 3,276,345.64- 3,276,345.64 2,602,643.51~ 3,135,522 .61- 3,135,522.61
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