STATE OF NEW YORK
PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

COMMITTEE DAY

AGENDA

August 22, 2024
10:15 a.m.

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

COMMITTEE ON ESTABLISHMENT AND PROJECT REVIEW

Peter Robinson, Chair

A. Application for Construction of Health Care Facilities/Agencies

Certified Home Health Agency - Construction Exhibit # 1
Number Applicant/Facility
1. 241214 C Home Health Aide Service of Eastern New York d/b/a Eddy Visiting

Nurse & Rehab Association
(Rensselaer County)

Acute Care Services- Construction Exhibit # 2
Number Applicant/Facility
I.  241095C Long Island Jewish Medical Center
(Queens County)
2. 241134 C New York-Presbyterian Westchester
Behavioral Health Center
(Westchester County)
Acute Care Services-Ambulatory Surgery - Construction Exhibit # 3
Number Applicant/Facility
1. 241220C Columbia Memorial Hospital

(Greene County)



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

Home Care Service Agency Licensures Exhibit # 4
Changes of Ownership
Number Applicant/Facility
1. 231059E Caring Enterprises, Inc. d/b/a Health Force
(Please see exhibit for list of Geographical Service Area)
2. 231088 E Allegiant Home Care, LLC
(Please see exhibit for list of Geographical Service Area)
3. 241251E Health Quest Home Care, Inc. (Licensed)
(Please see exhibit for list of Geographical Service Area)
Acute Care Services- Establish/Construct Exhibit # 5
1. 241192E NYU Langone Hospitals d/b/a
Long Island Community Hospital
(Suffolk County)
2. 241249E Vassar Brothers Medical Center
(Dutchess County)
Ambulatory Surgery Centers - Establish/Construct Exhibit # 6
1. 232010B Bridge Street ASC
(Kings County)
2. 241060 E West ASC, LLC d/b/a Camillus Surgery Center
(Onondaga County)
Diagnostic and Treatment Centers - Establish/Construct Exhibit # 7
Number Applicant/Facility
1. 222153 B CareFullMD Beacon Inc.
(Dutchess County)
2. 241178 B Harmony FH, LLC
(Queens County)
3. 241202 B NY Metabolic & Wellness Center
(Kings County)
4. 241211 E Interborough Developmental and Consultation Center, Inc.
d/b/a IDCC Health Services
(Kings County)



C. Certificates Exhibit # 8
Certificate of Dissolution

Applicant

The Blocher Homes, Inc.

Flushing Manor Care Center, Inc. (FMCC)

FMNH, LLC

Hudson Headwaters Health Foundation, Inc.

Lakeside Memorial Hospital, Inc.

Lakeside-Beikirch Care Center, Inc.

Moses-Ludington Hospital

Certificate of Amendment of the Certificate of Incorporation

Applicant

Rochester Community Individual Practice Association, Inc.
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Project # 241214-C
Home Health Aide Service of Eastern New York d/b/a
Eddy Visiting Nurse & Rehab Association

Program:
Purpose:

Construction

Certified Home Health Agency

County: Rensselaer
Acknowledged: June 11, 2024

Executive Summary

Description

Home Aide Service of Eastern New York, Inc.
d/b/a Eddy Visiting Nurse & Rehab Association
(Eddy VNRA), a not-for-profit corporation that
operates a Certified Home Health Agency
(CHHA), requests approval to acquire Fort
Hudson Certified Home Health Agency, Inc.
(Fort Hudson CHHA) and add Warren and
Washington Counties to Eddy Visiting Nurse &
Rehab Association’s service area.

On February 15, 2024, Home Aide Service of
Eastern New York Inc. and Fort Hudson
Certified Home Health Agency, Inc., entered into
an asset purchase agreement (APA), whereby
Home Aide Service of Eastern New York Inc.
d/b/a Eddy Visiting Nurse & Rehab Association
agreed to purchase the operations of the CHHA.

Eddy Visiting Nurse & Rehab Association
currently serves Albany, Columbia, Greene,
Rensselaer, Saratoga, and Schenectady
counties from an office at 433 River Street, Suite
3000, Troy, New York 12180. Fort Hudson
Certified Home Health Agency, Inc. currently
serves Warren and Washington counties from
an office at 319 Broadway, Fort Edward, New
York 12828.

Upon approval, Fort Hudson Certified Home
Health Agency, Inc., which is part of the Fort
Hudson Health System, Inc, will close and
Home Aide Service of Eastern New York, Inc.
d/b/a Eddy Visiting Nurse & Rehab Association

will be the surviving CHHA serving Albany,
Columbia, Greene, Rensselaer, Saratoga,
Schenectady, Warren, and Washington
Counties. Counties. Eddy VRNA plansto add a
variety of specialty nursing and rehab services
to the services provided at Fort Hudson CHHA.

OALTC Recommendation
Contingent Approval

Need Summary

The applicant projects a total of 159,058 visits in
Year One and 163,830 in Year Three with 8.8%
Medicaid and no Charity Care.

Program Summary

The individual background review indicates the
proposed members have met the standard for
approval as set forth in Public Health Law
83606(2)(b).

Financial Summary

The purchase price of $250,000 will be paid with
cash from the operations of Eddy Visiting Nurse
& Rehab Association.

Budget Year One Year Three

Revenues $34,727,099 $35,768,913
Expenses 34,517,888 35,553,425
Net Income $209,211 $215,488
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Health Systems Agency
There will be no HSA recommendation for this project.

Office of Aging and Long-Term Care

Approval contingent upon:

1. Submission of an executed lease rental agreement that is acceptable to the Department of Health.
[BFA]

Approval conditional upon:

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

Council Action Date
September 12, 2024

|
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| Need Analysis |

Background and Analysis

Eddy Visiting Nurse & Rehab Association is the operator of a CHHA health care network located in
Rensselaer County, as well as, the surrounding counties of Albany, Columbia, Greene, Saratoga, and
Schenectady. The CHHA the applicantis requesting approval to aquire, Fort Hudson Certified Home
Health Agency, Inc., which serves Washington and Warren Counties.

Eddy VNRA intends to provide the services in Warren and Washington Counties that they provide in their
current service area, but will not be adding PCA Homemaker or Housekeeper services, which are
currently available at Fort Hudson CHHA. A closure/transition plan for the Fort Hudson CHHA was
submitted to the NYSDOH Regional Office, which includes notification of the change to employees,
patients and their families, providers, referral sources, and other community stakeholders.

The table below represents historic and projected CHHA visits for Warren and Washington County
service areas:

Historical and Projected Patient Volume for Warren & Washington Counties
2019 2020 2021 2022 2023 Year 1* Year 3*
Total patient admits | 10,337 8,990 9,460 8,338 8,031 9,130 9,404
Total visits 155,684 | 161,391 | 166,524 | 145,258 | 141,331 159,058 163,830
Visits/patient 15 18 18 17 18 17 17

Source: Applicant
*Projected data

The service area is Washington and Warren Counties. The proposed location is in a Health Professional
Shortage Area (HPSA) for Primary Care and Mental Health. The population of Washington County is
estimated to decrease to 51,466 by 2029 per projection data from the Cornell Program on Applied
Demographics, a decrease of 1.6%. The 65+ age population estimate for Washington County is 12,515,
according to the American Community Survey estimate. The population of Warren County is estimated to
decrease to 63,575 by 2029 per projection data from the Cornell Program on Applied Demographics, a
decrease of 3.2%. The 65+ age population estimate for Warren County is 15,130, according to the
American Community Survey estimate.

Fort Hudson CHHA's discontinuation of operations in Warren and Washington Counties will correspond to
and be coordinated with the approved expansion of Eddy VNRA in the same counties.

Demographics for the primary service area are noted below, including a comparison with New York State.

Washington Warren New York
Demographics County County State
Total Population 61,310 65,684 19,994,379
Hispanic or Latino (of any race) 3.0% 2.9% 19.5%
White (non-Hispanic) 91.0% 92.2% 53.8%
Black or African American (non-Hispanic) 2.4% 1.2% 13.8%
Asian(non-Hispanic) 0.6% 0.7% 8.8%
Other (non-Hispanic) 3.0% 3.0% 4.1%

Source: 2022 American Community Survey (5-Year Estimates Data Profiles)

|
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In 2022, the population of Washington and Warren Counties had health coverage as follows:

Washington County | Warren County
With Insurance 94.5% 96.2%
Employee plans 42.1% 46.7%
Medicaid 21.9% 15.8%
Medicare 15.7% 16.7%
Non-group plans 12.8% 15.5%
Military or VA plans 1.93% 1.4%

Source: Data USA

The projected payor mix includes:

Applicant Projected Payor Mix
Payor Year One | Year Three
Commercial 55.6% 55.6%
Medicare 35.2% 35.2%
Medicaid 8.8% 8.8%
Private Pay 0.3% 0.3%
Charity Care 0% 0%
Other 0% 0%

Patients will include those with either short-term needs (recovering post-hospitalization or rehab or iliness)
or long-term/chronic care needs. The applicant states that the average length of stay for services is 44
days; some patients only require one visit, and others may receive services over many years.

Conclusion

This change in operator will resultin adding Warren and Washington Counties to the service area of the
applicant and continued services being provided by the CHHA to Albany, Columbia, Greene, Rensselaer,
Saratoga, and Schenectady County residents.

|
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| Program Analysis |

Project Proposal

Home Aide Service of Eastern New York Inc. d/b/a Eddy Visiting Nurse & Rehab Association, a not-for-
profit business corporation that operates a Certified Home Health Agency (CHHA), seeks approval to
acquire the assets of Fort Hudson Certified Home Health Agency, Inc. and add Warren and Washington
counties to their existing license.

On February 15, 2024, Home Aide Service of Eastern New York Inc. and Fort Hudson Certified Home
Health Agency, Inc., entered into an asset purchase agreement (APA), whereby Home Aide Service of
Eastern New York Inc. d/b/a Eddy Visiting Nurse & Rehab Association agreed to purchase the operations
of the CHHA.

Eddy Visiting Nurse & Rehab Association currently serves Albany, Columbia, Greene, Rensselaer,
Saratoga, and Schenectady counties from an office at 433 River Street, Suite 3000, Troy, New York
12180. Fort Hudson Certified Home Health Agency, Inc. currently serves Warren and Washington
counties from an office at 319 Broadway, Fort Edward, New York 12828. At the close of this transaction,
the Fort Hudson CHHA will close, and the Eddy Visiting Nurse and Rehab Association will add Warren
and Washington counties to its license.

Eddy Visiting Nurse & Rehab Association proposes to provide the majority of the of services available in
Warren and Washington counties that the residents have relied on by Fort Hudson CHHA. In addition to
meeting their needs upon discharge from the hospital/rehab, on referral from physician offices/other
community-based organizations, and as requested by patients/caregivers, this project will enhance the
services provided by offering a variety of specialty services, suchas nursing (including infusion nursing,
wound/ostomy/continence care, diabetes educators, palliative care, and remote patient monitoring), and
rehab (bioness, vital stim, and anodyne therapy).

Fort Hudson and Eddy Visiting Nurse & Rehab Association have long histories of serving the greater
Capital Region and have similar missions —to ensure a comprehensive range of services is available to
enable individuals to remain at home and in the community for as long as possible.

Facility Compliance/Enforcement
The information provided by the Center for Home and Community-Based Services indicates that the
applicant has provided sufficient supervision to prevent harm to the health, safety, and welfare of patients
and to prevent recurrent code violations.

CHHA Quality of Patient Care Star Ratings*
CHHA Name Quality of Care Rating
Eddy Visiting Nurse & Rehab Association 4.5 out of 5 stars
* CMS data as of July 17, 2024. New York Average is 3 out of 5 stars and the National Average is 3.5 out of 5 stars.

Conclusion
The individual background review indicates the proposed members have met the standard for approval as
set forth in Public Health Law 83606(2)(b).

|
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| Financial Analysis |

Operating Budget
The applicant has submitted an operating budget, in 2024 dollars, for the current year and the first and
third years, summarized below:

Current Year Year One Year Three

Revenues
Commercial FFS 16,255,041 16,873,041 17,379,232
Medicare FFS 14,694,245 14,897,105 15,344,018

Medicaid FFS 1,401,526 1,405,666 1,447,836
Medicaid MC 1,833,056 1,833,056 1,888,048
Private Pay 107,232 107,232 110,449
Other 326,318 326,318 336,108
Charity Care (232,248) (232,248) (239,215)
Bad Debt (433,071) (483,071) (497,563)
Total Revenues  $33,952,099 34,727,099 35,768,913
Expenses

Operating $30,368,922 $33,376,704 34,378,005
Capital 1,104,469 1,141,184 1,175,420

Total Expenses  $31,473,391 $34,517,888 $35,553,425
Excess Revenues $2,478,708 $209,211 $215,488
Visits 145,258 159,058 163,830

The following is noted regarding the submitted operating budget:

e Year One utilization is based ona 3% annual increase from 2022 data. Fort Hudson leadership
estimates they have a 50% market share for their service area. The applicant will facilitate the
introduction of Eddy VNRA to existing referral sources and a wide range of community leaders and
community-based organizations.

e Year Three utilization, revenues, and expenses are based on a 3% annual increase from Year
One.

e Reimbursement rates are based on current reimbursement methodologies.

Utilization broken down by payor source for the Current Year, Year One, and Year Three is summarized
below:

Payor: Current Year Year One Year Three
Commercial FFS 55.45% 55.62% 55.62%
Medicare FFS 1.81% 35.20% 35.20%
Medicaid FFS 7.77% 1.74% 1.74%
Medicaid MC 34.58% 7.10% 7.10%
Private Pay 0.38% 0.35% 0.35%
Total 100.00% 100.00% 100.00%

|
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Asset Purchase Agreement
The applicant has submitted an executed asset purchase agreement for the purchase of the CHHA,
summarized below:

Date February 15, 2024

Purpose Transfer the Fort Hudson CHHA license/operating certificate to Eddy Visiting
Nurse and Rehabilitation (EVNRA)

Seller Fort Hudson Certified Home Health Agency, Inc. (Fort Hudson)

Purchaser Eddy Visiting Nurse and Rehabilitation Association

Assets Acquired For those patients who choose EVNRD as their home health provider, Fort

Hudson will deliver copies of all medical/clinical records and other patient
information necessary to ensure the safe transition of patients to EVNRA's

care.
Liabilities Assumed | $0
Purchase Price $250,000

Payment of Purchase | $50,000 downpaymentto be held in escrow. The remainder, $200,000, will be
Price paid via Cash at 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 July 9, 2024, the facility had no outstanding
liabilities.

Lease Rental Agreement
The applicant has submitted a draft lease agreement for the office space they will lease, summarized
below:

Premises: 1,100 square feet located at 319 Broadway, Fort Edward, NY.

Landlord Fort Hudson Nursing Care Center, Inc.

Tenant Home Health Aide Service of Northeastern New York, Inc. d/b/a Eddy Visiting Nurse
and Rehabilitation Agency.

Term 3 years

Rental $17,600 annually ($16.00 per sq.ft.)

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

The applicant has indicated that the lease agreement will be an arm’s length lease arrangement. The
applicant has submitted two real estate letters attesting to the reasonableness of the per-square-foot
rental.

Capability and Feasibility

The purchase price of $250,000 will be met with a $50,000 downpayment to be held in escrow and
$200,000 from Eddy VRNA operations. Working capital requirements are estimated at $5,925,571,
equivalent to two months of third-year expenses. The applicant will provide equity from operations to
meet the working capital requirement and the purchase price. BFA Attachment A is the 2022 and 2023
Certified Financial Statements of Home Aide Service of Eastern New York, Inc., indicating sufficient funds
to meet the working capital and purchase price requirements.

The submitted budget indicates an excess of revenues over expenses of $209,211 and $215,488 during
the first and third years, respectively. Revenues are based on current reimbursement methodologies for
CHHA services for Warren and Washington Counties. The submitted budget appears reasonable.

As shown in BFA Attachment A, Home Health Aide Service of Eastern New York, Inc. had an average
positive working capital position and an average positive net asset position from 2022 through 2023.

|
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Also, the applicant achieved an average operating excess of revenues over expenses of $2,364,870 from
2022 and 2023.

BFA Attachment B shows that Forth Hudson Certified Home Health Agency, Inc. had a positive working
capital position and net asset position in 2023. The CHHA incurred a loss of $1,341,696 in 2023. The
applicant has indicated that losses are the result of competition from other CHHA providers, ongoing
issues with the primary referring hospitals, and difficulties recruiting and retaining qualified registered
nurses, making a break-even volume of visits extremely problematic.

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

| Attachments

BFA Attachment A | Financial Summary - 2022 and 2023 Certified Financial Statements of Home
Health Aide Service of Eastern New York, Inc.

BFA Attachment B | Financial Summary - 2023 Certified Financial Statements of Fort Hudson
Certified Home Health Agency

Project #241214-C Exhibit Page 8
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Project # 241095-C
Long Island Jewish Medical Center

Program:
Purpose:

Executive Summary

Hospital
Construction

County: Queens
Acknowledged: March 29, 2024

Description

The Long Island Jewish Medical Center - Zucker
Hillside Hospital (ZHH), a 200-bed psychiatric
hospital located at 75-59 263rd St, Glen Oaks,
NY (Queens County), is seeking approval for the
construction of a three-story behavioral health
pavilion. This new pavillion, aimed at enhancing
mental health services for adults and geriatric
patients, will replace a portion of the inpatient
beds in the Morris Lowenstein building. Upon
completion, 68 out of the existing 94 beds in the
Morris Lowenstein building will be relocated to
the new pavilion. The 26 remaining beds will
remain on the first floor of the Morris Lowenstein
building and will still be utilized for inpatient care,
resulting in a net zero change in the total bed
capacity on the Zucker Hillside campus.

The new behavioral unit's purpose is to continue
providing essential health care services to
patients from Queens, Nassau, and Suffolk
counties and beyond and enhance the quality of

OPCHSM Recommendation
Contingent Approval

Need Summary

The applicant projects 3,830 psychiatric
inpatient discharges in Year One and Year
Three with a Medicaid inpatient percentage of
46%.

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 of $186,040,473 will be funded
with $18,173,892 in cash and a loan of
$163,565,031 for 30 years at 5% interest.

Enterprise Budget: Year One Year Three

care and patient environment. Neighborhoods

surrounding the facility are populated by Revenues $172,035,200 $176,602,500
underserved minorities, with higher rates of Expenses $211,430,700 $213,651,900
Net Income (39,395,500) (37,049,400)

social vulnerabilities and preventable
hospitalizations, and who face barriers to
accessing basic insurance coverage, primary
care, and mental health services while having
overall higher rates of health-related social
needs. The new behavioral health pavilion will
relieve overcrowding conditions, limit risks,
improve patient safety, and improve staffing
workflow.

Health Equity Impact Assessment

This project does not meet the requirements for
a Health Equity Impact Assessment under
Section 2802-B of the PHL.

|
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Recommendations

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

Office of Primary Care and Health Systems Management

Approval contingent upon:

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

2. The submission of Desigh Development and State Hospital Code (SHC) Drawings, as described in
BAER Drawing Submission Guidelines DSG-1.0 Required Schematic Design (SD) and Design
Development (DD) Drawings, and 2.18 LSC Chapter 18 Healthcare Facilities Public Use, for review
and approval. [DASNY]

3. Submission of an executed mortgage acceptable to the Department of Health. [BFA]

Approval conditional upon:

1. This project must be completed by June 12, 2027, including all pre-opening processes, if applicable.
Failure to complete the project by this date may constitute an abandonment of the project by the
applicant and the expiration of the approval. It is the responsibility of the applicant to request prior
approval for any extensions to the project approval expiration date. [PMU]

2. Construction must start on or before March 12, 2025, and construction must be completed by March
12, 2027, presuming the Department has issued a letter deeming all contingencies have been
satisfied prior to commencement. It is the responsibility of the applicant to request prior approval for
any changes to the start and completion dates. In accordance with 10 NYCRR Section 710.10(a), if
construction is not started on or before the approved start date, this shall constitute abandonment of
the approval. [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]

Council Action Date
September 12, 2024

|
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| Need Analysis

Background

Long Island Jewish Medical Center — Zucker Hillside Hospital at 270-05 76" Ave, New Hyde Park, NY
11040 is seeking approval to construct a behavioral health pavilion. The new facility will replace a portion
of the inpatient beds in the Morris Lowenstein building, which is aging and outdated. The new pavilion will
be a 68-bed unit to treat geriatric and adult patients. These psychiatric beds will be transferred over from
the Morris Lowenstein building leaving 26 beds remaining there. There will be no changes to the
operating certificate through the approval of this project. Construction is expected to take two years.

Background and Analysis

The primary service area is Queens County. The county’s overall population is estimated to increase to
2,554,994 or 8.2% by 2029 per projection data from the Cornell Program on Applied Demographics.
Demographics for the primary service area are noted below including a comparison with New York State.

Demographics Queens County New York State
Total Population — 2022 Estimate 2,360,826 19,994,379
Hispanic or Latino (of any race) 28.0% 19.5%
White (non-Hispanic) 23.8% 53.8%
Black or African American (non-Hispanic) 16.7% 13.8%
Asian (non-Hispanic) 25.9% 8.8%
Other (non-Hispanic) 5.6% 4.1%

Source: 2022 American Community Survey (5-Year Estimates Data Profiles)

In 2022, 91.3% of the population in Queens County had health coverage as follows.

Employer Plans 41.7%
Medicaid 26.5%
Medicare 10.7%
Non-Group Plans 12.1%
Military or VA 0.278%

Source: Data USA

The applicant payor mix is noted below.

Applicant Payor Mix
Payor Inpatient Outpatient

Current | Year One | Year Three | Current Year One Year Three
Commercial 21.84% 21.88% 21.88% | 36.81% 36.81% 36.81%
Medicare 23.84% 23.84% 23.84% | 28.98% 28.98% 28.98%
Medicaid 45.85% 45.81% 45.81% | 26.03% 26.03% 26.03%
Charity Care 8.23% 8.22% 8.22% 7.27% 7.27% 7.27%
Other 0.24% 0.24% 0.24% 0.91% 0.91% 0.91%

Long Island Jewish Medical Center — Zucker Hillside Hospital
Psychiatric Discharges

2019 2020 2021 2022 Year 1 Year 3

Psychiatric 4,777 | 4,114 | 3,996 | 3,837 3,830 3,830

Source: Applicant

Based on SPARCS data for psychiatric services, occupancy has been increasing over the past 3 years,
with 80.7% in 2021, 81.5% in 2022 and 83.4% in 2023.

|
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e Through this project, the applicant will address the following deficiencies with the current facility: The
building is separated from the Zucker Hillside Campus creating operational inefficiencies and
obstacles with emergency responses while increasing cost.

e Zucker Hillside is the second largest provider of Electroconvulsive Therapy and currently can't
provide the service in the Morris Lowenstein building forcing patients to be transferred outside to
other areas of the campus.

e Only 11% of patient rooms are single-bedded and they are undersized.

The new unit is expected to increase safety, and efficiency while reducing costs. The second floor of the
Morris Lowenstein building will no longer be used for inpatient hospitalization care. The hospital has yet to
determine what the space may be used for in the future. The first floor of the Morris Lowenstein building
will continue to be utilized for inpatient care. However, all bedrooms will convert from double-bedded
bedrooms to single-bedded bedrooms.

Conclusion
The creation of this new unit will provide streamlined care and a safer environment for patients and staff

Project #241095-C Exhibit Page 4



| Program Analysis

Project Proposal

Proposed Operator Long Island Jewish Medical Center/ Northwell Healthcare, Inc.
To Be Known As Long Island Jewish Medical Center — Zucker Hillside Hospital
Site Address 270-05 76th Avenue

New Hyde Park, NY 11040
Service No Change
Hours of Operation 2417
Medical Director(s) Michael Scarpelli

Long Island Jewish Medical Center — Zucker Hillside Hospital seeks approval to construct a behavioral
health pavilion to improve the delivery of mental health services for adults and geriatric patients. The new
facility will replace a portion of the aged and outdated inpatient beds in the Morris Lowenstein building.
Sixty-eight (68) of the ninety-four (94) beds from the existing Morris Lowenstein building will be transferred
to the new pavilion. The total bed capacity on the Zucker Hillside campus will remain the same. The project
is driven by both clinical considerations and the need for a more modern facility. Overall, this project
represents a significant investment in the future of mental healthcare at LIJMC Zucker Hillside Hospital.

The construction of the proposed behavioral health pavilion in the LIIMC campus will not add any net
new psychiatric beds to the operating certificate. The intent of this project is to transform care delivery of
advanced mental health services at LIJIMC, and become a model for safe, cost-effective, and high-quality
care. The construction of the pavilion would relieve overcrowding conditions which can increase risks of
patient aggression. A modernized and larger facility would thereby alleviate these risks and improve
patient safety, patient cohorting and staffing workflow.

In accordance with current policy at Long Island Medical Center’s Zucker Hillside Hospital, the ability to
pay will not be a factor in the process of accepting patients. Every effort will be made to ensure that
appropriate payment is made, but in no circumstance will a patient be refused treatment due to inability to
pay. Northwell Health currently has a sliding fee scale for its patients and uninsured patients with
household incomes under 500% of the Federal Poverty level are eligible for reduced fees. Expected
volume of the proposed extension site is 158,905 visits in Year One, with no change in visits by Year
Three.

Michael Scarpelli is going to be the Executive Director at Long Island Jewish Medical Center — Zucker
Hillside Hospital and has been serving with Northwell Healthcare, Inc., the healthcare network that
includes the licensed provider Long Island Jewish Medical Center, for the last nine years. Michael has
served as executive director and managed the day-to-day operations of the Orzac Center for
Rehabilitation. Under his leadership, the center achieved and maintained a 5-Star Centers for Medicare &
Medicaid Services (CMS) rating, achieved Best Nursing Homes rating and High Performing recognition
for Short-Stay Rehabilitation by U.S. News & World Report, and achieved the 99th percentile in the 2020
workforce engagement survey. Michael earned a Master of Business Administration in 2007 from St.
Joseph's University in New York.

Compliance with Applicable Codes, Rules, and Regulations

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

|
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Prevention Agenda

Long Island Jewish Medical Center — Zucker Hillside Hospital in Queens County is seeking approval for a
construction project to improve the delivery of acute psychiatric services for patients with advanced mental
health conditions. The intent of this project is to transform care delivery of advanced mental health services
at LIJMC and will not add any new psychiatric beds to the facility.

Long Island Jewish Medical Center is implementing multiple interventions to support priorities of the 2019-
2024 New York State Prevention Agenda, including:

e Prevent Chronic Disease
e Promote Well-Being and Prevent Mental and Substance Use Disorders
e Promote Healthy Women, Infants and Children

The construction of this facility will improve the delivery of care for patients with advanced mental health
conditions and advances the following selected Prevention Agenda Priority: “Promote Well-Being and
Prevent Mental and Substance Use Disorders”.

In 2021, Long Island Jewish Medical Center spent $ 105,594,711 on Community Health Improvement
Services and Community Benefit Operations, which accounts for 3.08% of their total operating expenses.

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.

|
Project #241095-C Exhibit Page 6



| Financial Analysis

Total Project Cost and Financing
Total project cost for new construction, moveable equipment, shell space and fees of $186,00,473 as

follows:

Project Cost  Shell Space  Total Project
Cost
New Construction 120,922,575 $3,692,975 $124,615,550
Site Development $250,000 $250,000
Temporary Utilities $500,000 $500,000
Design Contingency $11,613,374 $11,613,374
Construction Contingency $5,830,778 $161,554 $5,992,332
Plan $1,108,889 $30,724 $1,139,613
Architect/Engineering Fees $9,554,815 $264,737 $9,819,552
Construction Management Fees $572,000 $15,848 $587,848
Other Fees $4,898,078 $135,712 $5,033,790
Movable Equipment $2,920,000 $2,920,000
Telecommunications $14,000,000 $14,000,000
Financing Costs $8,572,329 $8,572,329
CON Application Fee $2,000 $2,000
Additional CON Fees $994,086 $994.,086
Total Project Cost $181,738,923 $4,301,550 $186,040,473

The applicant will fund project cost with the following:

Cash for the Behavioral Unit

Cash for Shell Space

Loan for Behavioral unit (30 years at 5% interest
Total

$18,173,892
$4,301,550
$163,565,031
$186,040,473

Morgan Stanley has provided a Letter of Interest (LOI) for the loan at the above stated terms, 30 years at

5% interest.

Operating Budget

The applicant has provided the first- and third-year operating budgets, in 2024 dollars, summarized as

follows:

Current Year First Year Third Year
Revenues Per Diem Total Per Diem Total Per Diem Total
Inpatient:
Medicaid-FFS $1,328 11,346,800 $1,337 $11,668,700 1,382 $12,059,000
Medicaid-MC $1,554 $38,642,800 $1,558  $39,739,000 1,610 $41,068,300
Medicare-FFS $1,437 $15,214,300 $1,443  $15,645,900 1,491 $16,169,300
Medicare-MC $1,950 $13,229,800 $1,953  $13,605,000 2,018 $14,060,200
Commercial -MC $3,308 $52,639,200 $3,311  $54,132,400 3,422 $55,943,300
Charity Care $252 $1,509,700 $253 $1,552,500 $261 $1,604,500
All Other $1,027 180,600 $1,030 $185,700 1,064 $191,900
Other Operating $3,015,300 $3,015,300 $3,015,300
Revenue ($2,703,700) ($2,703,700) ($2,703,700)
Deduction
Total Inpatient $133,074,800 $136,840,800 $141,408,100
Revenues
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Expenses

Inpatient:

Operating $104,457,460 $108,920,960 $111,425,560

Capital $9.182.720 $26,749,620 $26,466,220
Total Inpatient $113,640,180 $135,670,580 $137,891,780
Expenses
Net Inpatient $19,434,620 $1,170,220 $3,516,320
Income (Loss)
Patient Days 72,867 74,710 74,710
Revenues Current Year First Year Third Year
Outpatient

Per Visit Total Per Visit Total Per Visit Total

Medicaid-FFS $172 $333,700 $172 $333,700 $172 $333,700
Medicaid-MC $171 $6,725,400 $171 $6,725,400 $171  $6,725,400
Medicare-FFS $158 $4,972,300 $158 $4,972,300 $158  $4,972,300
Medicare-MC $179 $2,622,500 $179 $2,622,500 $179  $2,622,500
Commercial-FFS
Commercial-MC $296 $17,325,700 $296  $17,325,700 $296 $17,325,700
Charity Care $260 $3,008,600 $260 $3,008,600 $260  $3,008,600
All Other $143 $206,200 $143 $206,200 $143 $206,200
Other Operating
Total Outpatient 35,194,400 $35,194,400 $35,194,400
Revenue
Expenses
Outpatient:
Operating $69,638,440 $69,638,440 $69,638,440
Capital $6,121,680 $6,121,680 $6,121,680
Total Outpatient $75,760,120 $75,760,120 $75,760,120
Expenses
Net Outpatient ($40,565,720) ($40,565,720) ($40,565,720

Income (Loss)
Visits 158,905 158,905 158,905
The following is noted with respect to the submitted inpatient behavioral health services operating budget:

e Revenue, expense, and utilization assumptions are based upon the current experience of Long
Island Jewish Medical Zucker Hillside Hospital.

e The Zucker Hillside Hospital internal cost accounting system was used to generate revenue,
expense, utilization, and payer rate assumptions based upon the related inpatient days applicable
to the project.

e Staffing assumptions were developed with the Clinical and Operational leadership using staffing
models in existing programs.

e The expense and utilization assumptions are based upon the per diem Variable Direct Cost.
Once the variable direct costs are calculated, overhead costs are developed using the experience
of the clinical and management staff at the hospital. Depreciation expense, based upon the
estimated capital costs, are added to calculate the total cost.

e Revenue and payer assumptions are based upon the current experience of the existing volume
and payer mix at ZHH.

e Using the revenue and expense as calculated a per day amount was applied to the projected
patient days to calculate the incremental revenue, salary, and non-salary expense.

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

|
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Behavior Health Current Year Years One & Three

Medicaid-FFS 8,542 11.72 8,726 11.68
Medicaid-MC 24,869 34.13 25,502 34.13
Medicare-FFS 10,586 14.53 10,843 14.51
Medicare-MC 6,784 9.31 6,967 9.33
Commercial-MC 15,915 21.84 16,349 21.88
All Other 176 .24 180 .24
Charity Care 5995 8.23% 6,143 8.22%
Total 72,867 100% 74,710 100%

e The breakeven utilization for the behavioral health unit (inpatient only) is projected at 74,241 Patient
Days in the first year.

Capability and Feasibility

The total project cost of $186,040,473 is comprised of the behavioral unit cost of $181,738,923 which will
be met with $18,173,892 in cash and a loan for $163,565,031 at 5% for 30 years and the shell space of
$4,301,550 which will be financed by accumulated funds of Northwell. Morgan Stanley has provided a
LOI for the lending. BFA Attachment A, 2021-2023 Certified Financial Statements and BFA Attachment
B, 1/1/2024-3/31/2024 Internal Financial statements of Northwell Health, Inc. show sufficient funds to
cover their portion of the project cost and the shell space.

The submitted budget indicates the Behavioral Health Unit had an incremental net income of $1,170,220

and $3,516,320 in Year One and Year Three, respectively. Overall, the hospital experienced a net loss of
$39,395,500 in Year One and $37,049,400 in Years Three. The budget appears reasonable. The CFO of
Northwell has provided a letter attesting to covering losses related to the project.

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

| Attachments

BFA Attachment A 2021-2023 Certified Financial statements of Northwell Health, Inc.
BFA Attachment B 1/1/2024-3/31/2024 Internal financial statements of Northwell Health,
Inc.

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 241134-C
New York-Presbyterian Westchester Behavioral Health

Center
Program: Hospital County: Westchester
Purpose:  Construction Acknowledged: March 22, 2024

Executive Summary

Description

New York Presbyterian Hospital (NYPH), a 513- Need Summary

bed not-for-profit hospital, requests approval to The applicant projects 231 inpatient visits in the
renovate existing space on the first floor of the new pediatric inpatient psychiatric unitin Year
New York Presbyterian Westchester Behavioral One and Year Three with Medicaid at 42.71%.
Health Center (NYP WBH), at 21 Bloomingdale

Road, White Plains, for the creation of a 10-bed Program Summary

pediatric inpatient psychiatric unit (to be named Based on the results of this review, a favorable
7 South Pe('?iiatric |npatient Un|t) NYP WBH iS a recommendation can be made regarding the
fully accredited not-for-profit, 247-bed (233 facility’s current compliance pursuant to 2802-
Psychiatric beds and 14 Chemical Dependence (3)(e) of the New York State Public Health Law.

beds) Hospital providing mental health services
for Westchester County and New York County.
In addition to the renovation, NYPH will add two
(2) new psychiatric licensed beds and transfer
eight (8) other licensed psychiatric beds for the
10-bed complement in the new inpatient Unit.

Financial Summary

The total project cost of $13,012,155 will be met
with accumulated funds from New York
Presbyterian Hospital.

. o . Budget: Year One Year Three
This project is expected to enhance patient care
and operational flow to better serve the needs of Revenues $11,061,949 $11,735,621
pediatric patients. The existing inpatient Expenses 7,042,213 7,341,482
children’s unit at NYP WBH, Nichols Cottage, Excess $4,019,736  $4,394,139
continues to accommodate the high demand for Revenues
adolescent care through Emergency Approvals
allowances. Health Equity Impact Assessment

This project does not meet the requirements for

OPCHSM Recommendation a Health Equity Impact Assessment under
Contingent Approval Section 2802-B of the PHL.

|
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Recommendations

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

Office of Primary Care and Health Systems Management

Approval contingent upon:

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

2. The submission of State Hospital Code (SHC) Drawings for review and approval, as described in
BAER Drawing Submission Guidelines DSG-1.0. [AER]

3. The submission of Engineering (MEP) Drawings for review and approval, as described in BAER
Drawing Submission Guidelines DSG-1.0. [AER]

Approval conditional upon:

1. This project must be completed by January 15, 2026, including all pre-opening processes, if
applicable. Failure to complete the project by this date may constitute an abandonment of the project
by the applicant and the expiration of the approval. It is the responsibility of the applicant to request
prior approval for any extensions to the project approval expiration date. [PMU]

2. Construction must start on or before December 15, 2024, and construction must be completed by
October 15, 2025, presuming the Department has issued a letter deeming all contingencies have
been satisfied prior to commencement. It is the responsibility of the applicant to request prior
approval for any changes to the start and completion dates. In accordance with 10 NYCRR Section
710.10(a), if construction is not started on or before the approved start date, this shall constitute
abandonment of the approval. [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]

4. Submit a description of all hardware and furniture that will be used for this new unit. [OMH]

5. When space is ready for a pre-occupancy site visit, schedule by contacting Teri Aliotta
(Teri.Aliotta@omh.ny.gov) at the Hudson River Field Office. [OMH]

6. Upon completion of the project, provide a letter of substantial completion from the project architect.
[OMH]

7. Provide approval from the Department of Health of the corresponding Certificate of Need when
available. [OMH]

Council Action Date
September 12, 2024

|
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| Need Analysis

Project Description

New York-Presbyterian Hospital (NYPH), at 21 Bloomingdale Road, White Plains, New York 10605,
is seeking approval to renovate existing space on the first floor for the creation of a 10-bed pediatric
inpatient psychiatric unit, which will be referred to as 7 South Pediatric Inpatient Unit. As part of this
application, NYPH will add two (2) psychiatric licensed beds to the existing bed complement at New
York-Preshyterian Westchester Behavioral Health and 8 beds will be transferred from another unit.

These eight (8) beds will be transferred to the new unit.

Background and Analysis

This project will treat patients in Westchester County. The total population of Westchester County is
estimated to increase to 1,033,438 by 2029 per projection data from the Cornell Program on Applied
Demographics (PAD), an increase of 3.6%. Demographics for the primary service area are noted
below including a comparison with New York State.

Demographics Westchester County New York State

Total Population — 2022 Estimate 997,904 19,994,379
Hispanic or Latino (of any race) 25.8% 19.50%
White (non-Hispanic) 51.2% 53.8%
Black or African American (non-Hispanic) 13.3% 13.8%
Asian (non-Hispanic) 0.1% 8.8%
Other (non-Hispanic) 9.6% 4.1%

Source: 2022 American Community Survey (5-Year Estimates Data Profiles)

In 2022, 95.1% of the population in Westchester County had health coverage as follows.

Employer Plans 56.1%
Medicaid 14.1%
Medicare 12.9%
Non-Group Plans 11.6%
Military or VA 0.326%

Source: Data USA

The table below provides projected payor mix data and visits for the new proposed ten-bed unit.
Applicant Projected Payor Mix

Year One | Year Three
Payor -
Inpatient
Commercial 56.77% 56.77%
Medicaid 42.71% 42.71%
Other 0.52% 0.52%
Total Visits 231 231

|
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The table below shows the applicant’s historical and proposed adult and pediatric discharges.
Adult and Pediatric Discharges for Units at NYP - Westchester Behavioral Health Center

Discharges

2018 | 2019 | 2020 | 2021 | 2022 | 2023 | Yearl Year 3
Nichols Cottage 318 409 385 375 284 304 409 409
6 South 548 549 380 385 336 228 228 228
2 South 341 276 253 256 197 175 175 175
2 North 536 551 488 423 400 348 348 348
6 North 318 540 464 428 366 132 132 132
7 South - - - - - - 231 231
Total 2,061 | 2,325 [ 1,970 | 1,867 | 1,583 | 1,187 | 1,523 1,523

Source: Applicant

Occupancy Rates for Pediatric and Adolescent Patients

Unit Beds 2019 2020 2021 2022 2023
Nicols Cottage (Pediatric) 18 66.7% 80.6% 77.8% 68.9% 87.8%
2 North (Adolescent) 21 95.2% | 89.0% 97.1% | 89.2% 93.3%
2 South (Adolescent) 6 78.3% | 83.4% 85.0% | 75.0% 76.7%

Source: Applicant

Pediatric and Adolescent Patients at NYP ED Waiting for Placement — in 2023

Admissions to
NYP/Westchester Behavioral
Facility Patients Waiting in ED Health
Morgan Stanley Children's Hospital 389 313
Weill Cornell 682 290
Total 1,071 603

Source: Applicant

According to the applicant, NYP Health System saw 1,071 pediatric and adolescent patients in their
Emergency Departments. 70%-80% were transferred to NYP Westchester, however, due to the lack of
space, the other 468 patients were forced to transfer to other facilities including Four Winds Hospital,
Bellevue, Mount Sinai Morningside, and Northwell, or be discharged. This new unit will help alleviate the
strain on ED wait times within the system and help patients in need receive a bed for treatment.

During the pandemic, NYPH received multiple emergency approvals for repurposing behavioral health
beds and changing floor plans for social distancing. These changes limited capacity. Between 2020 and
2023, there was a decrease in demand for pediatric care but an increase in demand for adolescent
patients. To address this need, in 2021, NYP/Westchester Behavioral Health requested allowances to
expand care in non-conventional spaces such as adult units for older adolescents and the pediatric unit.
This proposed project aims to increase the available adolescent capacity and relocate the pediatric unit,
currently in Nichols Cottage, to the new 7 South Unit, to meet the episodic and evolving demand.

NYP WBH will shift pediatric volume from the existing Nichols Cottage pediatric unit into the new 7 South
Pediatric Inpatient Unit, allowing the existing Nichols Cottage Inpatient Unit to provide care for adolescent
patients only. This shift in volume is projected to increase the inpatient capacity of the Nichols Cottage
unit. This new inpatient unit will treat patients through the ages of twelve and is expected to enhance care
and improve patient flow.

To improve pediatric behavioral health in the Westchester area the applicant is also planning to expand
NYS OMH-licensed outpatient services by adding an Article 31 satellite clinic. The new Article 31 along
will collaboration with community partners will help improve behavioral health services and improve
access to crisis hubs.

Conclusion
The addition of this ten-bed unit is expected to reduce Emergency Room wait time, by decreasing volume

and allowing for improved time to diagnosis.
_______________________________________________________________________________________________________________________________|]
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| Program Analysis

Project Proposal

Operator The New York and Presbyterian Hospital
Site New York Presbyterian Westchester Behavioral Health Center
Site Address 21 Bloomingdale Road

White Plains, New York 106056
(Westchester County)
Shift / Hours / Schedule 24 hours / 7 days a week

Current Services Certified Mental Health Services O/P,
Medical Services — Other Medical Specialties,
Medical Services-Primary Care,
Therapy-Occupational O//P,
Therapy-Physical O/P, and

Therapy-Speech Language Pathology O/P
Staffing (15 Year / 3™ Year) 41.4 FTEs for 1stand 41.4 3 year

New York Presbyterian Hospital (NYPH) will add two (2) psychiatric beds to the New York Presbyterian
Westchester Behavioral Health Hospital (NYP WBH), increasing the total from 247 to 249. No changes in
services are proposed.

New York-Presbyterian Hospital will hire 41.4 FTEs in the first, of which 10.6 FTEs will consist of
registered nurses. Staffing will remain the same at 41.4 FTEs in Year 1 and for Year 3.

NYPH implemented an Inpatient Psychiatric Access Program that manages all inpatient psychiatric bed
capacity and patient placements across its sites and seeks to restore inpatient beds that currently remain
offline since the COVID-19 crisis. There is a critical need for pediatric and adolescent mental health
services, and psychiatric inpatient accommodations are necessary to expand access and provide
undisrupted care effectively. NYPH partnered with New York State Office of Mental Health (NYSOMH) to
develop an integrated restoration plan that will improve inpatient behavioral services in New York and
Westchester Counties.

The existing inpatient children’s unit at NYP WBH, Nichols Cottage, continues to accommodate the high
demand for adolescent care through the Emergency Approvals allowances. With this proposal, NYP WBH
will shift pediatric volume from the existing Nichols Cottage Unit to the newly proposed 10-bed 7 South
Pediatric Inpatient Unit. This proposal will expand inpatient care which will align with the previously
renovated units and support inpatient pediatric behavioral health healing. The 7 South Pediatric Inpatient
Unit will alleviate pediatric demand on the existing Nichols Cottage unit, allowing for Nichols Cottage Unit
to provide care for adolescent patients only.

Upon this project's completion, NYP WBH will have a total of twelve (12) inpatient units, which will
improve access to inpatient behavioral health beds. This new unit will help alleviate the strain on the
Emergency Department (ED) wait times within its system and help patients in need receive a bed for
treatment.

Eight (8)-beds will be reallocated to the new 7 South Pediatric Inpatient Unit. The existing bed relocations
will be as follows:

6 North will reflect a decrease of three (3) beds,

6 South will reflect a decrease of three (3) beds,

2 South will reflect a decrease of one (1) bed,

Nichols Cottage will reflect a decrease of one (1) bed.

|
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In the first year of operations, it is projected that the new unit will have 231 psychiatric discharges. The
site will be dually licensed by New York State Department of Health and New York State Office of Mental
Health.

Renovations will include approximately 7,145 square feet in the 7 South’s 15t floor and 3,298 square feet
in the School Annex’s 1st floor. Both areas will be reconfigured to create the new pediatric inpatient
behavioral health unit which will house ten (10) single patient bedrooms, one (1) seclusion room, one (1)
exam room, two (2) consult rooms, one (1) sensory room, two (2) comfort rooms, one (1) classroom, one
(1) activity room, one (1) group therapy, one (1) multi-purpose room, one (1) quiet activity room, one (1)
dining and pantry, one (1) staff lounge, one (1) nurse manager office, one (1) conference /treatment
planning, and one (1) outdoor playground.

The scope of work for 7 South will include updating emergency systems, installing new air units to provide
air to corridors, replacement of fan coil units, new exhaust, and dryer exhaust to be provided to the
support unit, modification of fire protection and plumbing, and electrical to be redistributed to provide
division of electrical systems.

In the School Annex area, the scope of work will include upgrades to the fire protection system, electrical
system upgrades, installation of a new air unit in attic, replace fan coil units, providing new general
exhaust in the attic, upgrading plumbing, updating fire protection systems, and electrical will be
redistributed to provide division of electrical systems.

NYPH is the sole member and passive parent of NYP Community Programs, Inc. (NYPCP). In 2014,
NYPCP formed as the sole member, active parent, and as co-operator of New York Presbyterian /
Hudson Valley Hospital and New York-Presbyterian/Queens.

With an integrated care module, six (6) of the New York Presbyterian Hospitals offer a variety of
outpatient and inpatient mental health and substance abuse services for pediatric, adolescent, adult, and
geriatric patients. The 6 campuses are as follows:

* New York-Presbyterian/ Weill Cornell Medical Center,

* New York-Presbyterian/Columbia University Irving Medical Center,
« New York-Presbyterian Westchester Behavioral Health Center,

* New York-Presbyterian/Allen Hospital,

* New York-Presbyterian Brooklyn Methodist Hospital, and

e Gracie Square Hospital

Compliance with Applicable Codes, Rules, and Regulations

The medical staff will continue to ensure that the 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 expertise. The Facility's admissions policy includes anti-discrimination provisions regarding age, race,
creed, color, national origin, marital status, sex, sexual orientation, religion, disability, or source of
payment. All procedures are performed in accordance with all applicable federal and state codes, rules,
and regulations.

Prevention Agenda

New York-Presbyterian Westchester Behavioral Health Center, in Westchester County, is seeking to
renovate existing space on the first floor for the establishment of a 10-bed inpatient psychiatric unit. Through
this project, the hospital will enhance patient care for pediatric patients requiring advanced psychiatric care
and enhance the operational flow of pediatric patients.

New York-Presbyterian Westchester Behavioral Health Center is implementing multiple interventions to
support priorities of the 2019-2024 New York State Prevention Agenda, including:

e Promote Healthy Women, Infants and Children
¢ Promote Well-being and Prevent Mental Health and Substance Use Disorders

|
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The implementation of this project is in line with the following selected Prevention Agenda Priorities:
Promote well-being and Prevent Mental Health and Substance Use Disorders.

In 2021, New York- Presbyterian Hospital spent $ 42,268,919 on community health improvement services,
representing 0.60% of total operating expenses.

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.
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| Financial Analysis

Total Project Cost and Financing
The total project cost, for renovations and the acquisition of moveable equipment, is estimated at
$13,012,155, further broken down as follows:

Renovation and Demolition $7,850,000
Site Development 55,000
Design Contingency 785,000
Construction Contingency 785,000
Architect/Engineering Fees 650,000
Other Fees (Consultant) 1,737,114
Moveable Equipment 717,133
Telecommunications 359,744
CON Fees 2,000
Additional Processing Fee 71,164
Total Project Cost $13,012,155

New York Presbyterian Hospital will provide the required equity to meet the total project cost.

Operating Budget
The applicant has submitted an incremental operating budget, in 2024 dollars, for the first and third years
after project completion, summarized below:

Year One Year Three
Per Day Total Per Day Total

Revenues:
Commercial Fee for Service $4,588  $8,556,207 $4,867  $9,077,280
Medicaid Fee for Service $1,785  $2,504,950 $1,894  $2,657,501
Other $47 $792 $49 $840
Total Revenues $11,061,949 $11,735,62

1
Expenses:
Operating $1,817  $5,968,929 $1,965  $6,455,994
Capital $327  $1,073,284 $270 $885,488
Total Expenses $2,144  $7,042,213 $2,235  $7,341,482
Excess Revenues $4,019,736 $4,394,139
Utilization: (Patient Days) 3,285 3,285

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

e Expense and utilization assumptions are based on the historical experience of the hospital for
psychiatric services.

e Revenues are based on current reimbursement methodologies for psychiatric services.

e The projected budget includes 231 psychiatric discharges and 3,285 patient days in Year One
and Year Three.

e The space for the 7 South Pediatric Inpatient Unit will be used to alleviate the pediatric demand
on the existing Nichols Cottage unit, which has been factored into the proposed budget.

e The hospital will hire an additional 41.4 FTEs in Year One and Year Three, of which 10.6 FTEs
will be registered nurses.

|
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Utilization broken down by payor source for the first and third years are as follows:

Year One  Year Three

Commercial FFS 56.77% 56.77%
Medicaid FFS 42.71% 42.71%
Other 0.52% 0.52%
Total 100.00% 100.00%

Capability and Feasibility

The total project cost of $13,012,155 will be met with accumulated funds from the New York Presbyterian
Hospital. Working capital requirements are estimated at $1,223,580, which is equivalent to two months of
third-year expenses. The hospital will provide equity to meet the working capital requirement. BFA
Attachment A, 2021-2022 Certified Financial Statements of New York Presbyterian Hospital, indicates
sufficient funds for the equity contribution.

For the period 2021-2022, NYPH had an average positive working capital position, an average positive
net asset position, and achieved an average operating income of $155,815,000.

The submitted budget indicates an excess of incremental revenues over expenses of $4,019,736 and
$4,394,139 during the first and third years, respectively. Revenues are based on current reimbursement
methodologies for psychiatric services. The submitted budget appears reasonable.

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

| Attachments

BFA Attachment A | Financial Summary- 2021 and 2022 Certified Financial Statements of New York
Presbyterian Hospital.

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 241220-C
Columbia Memorial Hospital

Program: Hospital County: Greene
Purpose:  Construction Acknowledged: June 11, 2024
Executive Summary

Description Need Summary
Columbia Memorial Hospital (CMH), an existing The applicant projects 7,638 procedures in Year
Article 28, not-for-profit 192-bed medical center, One and Year Three with Medicaid at 15.3%
requests approval to renovate space and certify and Charity Care at 1.5%.
an Outpatient Multi-Specialty Ambulatory
Surgery Hospital Extension Clinic (the Center) at Program Summary
its Greene Medical Arts building at 159 Jefferson Based on the results of this review, a favorable
Heights in Catskill (Greene County). The Center recommendation can be made regarding the
will specialize in orthopedics, general surgery, facility’s current compliance pursuant to 2802-
endoscopy, gynecologic surgery, (3)(e) of the New York State Public Health Law.

ophthalmology, urology, otolaryngology,
podiatry, and vascular surgery. It will consist of Financial Summary

four (4) operating rooms, two (2.) procedure_ The total project cost of $14,084,510 will be met
rooms, and 14 patient care stations. The primary with $77,030 in cash, a $5,000,000 Statewide
éig’;%i ‘Zﬁ; é:oorl thebproposed center will be Health Care Facility Transformation Program Ill

umbia counties. Grant, a bank loan for $4,643,935 at 6.65%
interest with a seven-year term amortized over
20 years, and a $4,363,545 equipment loan at
6.85% interest with a seven-year term.

This application was developed to provide a
broad range of preventive, diagnostic and
therapeutic care to community members who
are primarily utilizing outpatient surgical services

) f thei . f resid h Budget: Year One  Year Three
Cistance o these senice locations creates Revenues  $19,008,455 $20,432833
financial difficulties due to the age, health status Expenses $17.281,617 18,457,070

! Net Income/(Loss) $1,726,838 $1,975,763

indicators, economic and transportation barriers
of the population. The proposed center will allow
residents to receive care closer to home and
reduce outmigration of outpatient surgical
services.

Health Equity Impact Assessment

The information and analysis presented in the
Health Equity Impact Assessment and the
applicant's mitigation plan demonstrate the
proposed project will not result in any significant

OPCHSM Recommendation L
adverse health equity impacts.

Contingent Approval

|
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Recommendations

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

Office of Primary Care and Health Systems Management

Approval contingent upon:

1. Submission of a check for the amount enumerated in the approval letter, payable to the New York

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

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

fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]

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

Submission of an executed mortgage loan commitment acceptable to the Department of Health.

[BFA]

4. Submission of documentation confirming final approval of the executed Statewide Health Care
Facility Transformation Program Ill grant contract, acceptable to the Department of Health. [BFA]

5. Submission of an original affidavit from the applicant (or stockholders or affiliates) committing to fund
the balloon payment on the proposed mortgage loan, should terms acceptable to the Department of
Health be unavailable at the time of refinancing. [BFA]

6. The submission of State Hospital Code (SHC) Drawings for review and approval, as described in
BAER Drawing Submission Guidelines DSG-1.0. In addition, submit acceptable responses to any
schematic design submission RFAI comments still open as of 08/01/24. [AER]

7. The submission of Engineering (MEP) Drawings for review and approval, as described in BAER
Drawing Submission Guidelines DSG-1.0. [AER]

wnN

Approval conditional upon:

1. This project must be completed by September 15, 2026, including all pre-opening processes, if
applicable. Failure to complete the project by this date may constitute an abandonment of the project
by the applicant and the expiration of the approval. It is the responsibility of the applicant to request
prior approval for any extensions to the project approval expiration date. [PMU]

2. Construction must start on or before March 15, 2025, and construction must be completed by June
15, 2026, presuming the Department has issued a letter deeming all contingencies have been
satisfied prior to commencement. It is the responsibility of the applicant to request prior approval for
any changes to the start and completion dates. In accordance with 10 NYCRR Section 710.10(a), if
construction is not started on or before the approved start date, this shall constitute abandonment of
the approval. [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]

Council Action Date
September 12, 2024

|
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| Need Analysis

Project Description

Columbia Memorial Hospital, an existing 192 bed Article 28 Hospital at 71 Prospect Ave

Hudson, NY 12534 (Columbia County), is seeking to convert and remodel the Greene Medical Arts
extension clinic at 159 Jefferson Heights, Catskill, NY 12414 (Greene County) to add multi-specialty
ambulatory surgery. Ambulatory Surgery - Multi Specialty services will be added to the operating
certificate and the facility will continue to provide Medical Services - Primary Care and Medical Services -
Other Medical Specialties.

The four new operating room suites will accommodate specific services such as orthopedics, gynecology,
ophthalmology, urology and general surgery. Two endoscopy suites for gastroenterological procedures
are also planned. Columbia Memorial is the only provider of Ambulatory Surgery in Columbia and Greene
Counties. The long distances patients currently have to travel to reach alternate locations as evidence of
the necessity of adding this new service. The applicant has been awarded grant funding from the
Statewide Health Care Facility Transformation Program Ill.

Background and Analysis

The proposed site is in a Health Professional Shortage Area (HPSA) for Primary Care, Dental Health, and
Mental Health and is a Medically Underserved Area/Population (MUA/P). The primary service area is
Greene County. The population of Greene County is estimated at 48,067 based on 2022 American
Community Survey data and is expected to decrease to 45,569 by 2029 per projection data from the
Cornell Program on Applied Demographics, a decrease of 5.2%. Demographics for the primary service
area are noted below including a comparison with New York State.

Demographics Greene County | New York State
Total Population-2022 Estimate 48,067 19,994,379
Hispanic or Latino (of any race) 6.5% 19.5%
White (non-Hispanic) 83.8% 53.8%
Black or African American (non-Hispanic) 4.6% 13.8%
Asian (non-Hispanic) 1.1% 8.8%
Other (non-Hispanic) 4% 4.1%

Source: 2022 American Community Survey (5-year Estimates Data Profiles)

In 2022, 96.5% of the population of Greene County had health coverage as follows:

Employer Plans 44.9%
Medicaid 19.6%
Medicare 17.9%
Non-Group Plans 12.2%
Military or VA 1.84%

Source: Data USA

|
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Ambulatory Surgery in Greene, Columbia, Dutchess and Ulster Counties

Patient Visits
Facility Name Type 2020 2021 2022 2023
Columbia Memorial Hospital H 5,399 6,277 6,060 6,289
Dutchess Ambulatory Surgical Center | D&TC 3,160 3,943 4,004 4,536
The Surgery Center at Orthopedic 2,562
Associates,LLC D&TC 4,934 5,077 4,712
Mid-Hudson Valley Division of
Westchester Medical Center H 3,258 3,768 4,336 4,426
Northern Dutchess Hospital H 3,803 4,730 4,773 5,179
Vassar Brothers Medical Center H 8,166 9,809 8,341 8,856
Fishkill Ambulatory Surgery Center H ext 1,179 1,478 1,729 2,018
Grand Street Gastroenterology, Inc. D&TC | unavailable | unavailable | unavailable | unavailable
HealthAlliance Hospital Broadway unavailable
Campus H 2,125 3,050 2,749
HealthAlliance Hospital Mary's Avenue 6,440
Campus H 467 279 338
Ellenville Regional Hospital H 581 787 794 882
Total Visits 33,072 39,198 37,836 41,188

Source: HFIS and SPARCS

The applicant projects 7,638 procedures in Year One and Year Three with Medicaid at 15.3% and Charity
Care at 1.5% for the first and third year. This projection is based on a study conducted by Sg2
Consultants projecting growth based on patient need, demand, increasing shift of procedures to the
outpatient arena, and the high number of patients from the Columbia/Greene County market who
currently travel outside the region for care. They anticipated growth remaining static between years

One (1) and three (3).

The table below shows Year One and Year Three's projected payor source utilization.

Year One Year Three

Payor Volume % Volume %

Comm Ins FFS 2,079 | 27.2% 2,079 27.2%
Comm Ins MC 954 | 12.5% 954 12.5%
Medicare FFS 1,416 | 18.5% 1,416 18.5%
Medicare MC 1,897 | 24.8% 1,897 24.8%
Medicaid FFS 58 0.8% 58 0.8%
Medicaid MC 1,110 | 14.5% 1,110 14.5%
Private Pay 9 0.1% 9 0.1%
Charity Care 115 1.5% 115 1.5%

The Columbia Memorial Hospital will act as a backup hospital and is located 8.2 miles and 17 minutes
away as well as Albany Medical Center Hospital located 31.8 miles and 36 minutes. The hours of
operation of the facility will be 5 days/week from 8:00am - 5:00pm.

Conclusion
Approval of this project will provide improved access to Ambulatory Surgery - Multi Specialty services for
the residents of Greene County and the surrounding areas.

|
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| Program Analysis

Project Proposal

Columbia Memorial Hospital (CMH) is requesting approval to renovate existing space at its Greene
Medical Arts building (159 Jefferson Heights, Catskill NY) to construct an Outpatient Ambulatory Surgery
Hospital Extension Clinic. The new extension clinic will be on the first floor of the three-story

building. The space is currently occupied by Article 28 primary care and orthopedic specialty care offices,
which will be relocated to unoccupied medical office space on the second floor.

As the only hospital in the two-county rural region of the upper Hudson Valley, CMH serves nearly
110,000 residents. Both Columbia and Greene counties are designated as medically underserved
populations. This project is part of a broader, innovative, and transformational strategy currently
underway to revolutionize the way that CMH serves these communities, with emphasis on enhancing
services and easing challenges of local access to care.

The Applicant reports the proposed project consists of the construction of two (2) procedure rooms, (2)
scrub stations, four (4) operating rooms, one (1) pre-operative private room, 13 pre and post-operative
bays, a nursing station, a medication distribution station, a waiting area, and clinical and staff support
space. According to the applicant, this project will be the first of its kind in a three-county region to offer a
broad range of preventive, diagnostic, and therapeutic care. The proposed site will allow residents to
receive this care closer to home. Approximately two-thirds of Columbia and Greene County community
members are utilizing outpatient surgical services outside of their counties of residence.

Staffing 1st Year Total FTEs | 3 Year Total FTEs
Management and Supervision 1.0 1.0
Registered Nurses 31.3 31.3
Aides, Orderlies & Attendants 2.0 2.0
Infection Control, Environment and Food Service 3.3 3.3
Clerical & Other Administrative 4.2 4.2
Surgical Scrub Educator 1.0 1.0
Total 42.8 42.8

*Staffing was determined through review of anticipated cases as well as estimated patient volume.

The applicant has physician commitments from four (4) orthopedic surgeons, three (3) general surgeons,
one of which specializes in performing endoscopies, two (2) gynecology surgeons, three (3)
ophthalmologists, two (2) urologists, one (1) ear, nose, and throat physician, one (1) podiatrist, one (1)
vascular surgeon, and one (1) physician specializing in endoscopies.

Hours of operation will be 8 am — 5 pm five days a week. Surgery volumes are projected to be 7,638 in
Years One and Year Three. Per a study released by the healthcare consulting firm Sg2, demand for
outpatient care will increase as the population ages and chronic disease incidence rise. The rise in
outpatient volumes will require more medical visits, imaging, and procedures.

Compliance with Applicable Codes, Rules and Regulations

The medical staff will continue to ensure that the 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 expertise. The Facility's admissions policy includes anti-discrimination provisions regarding age, race,
creed, color, national origin, marital status, sex, sexual orientation, religion, disability, or source of
payment. All procedures are performed in accordance with all applicable federal and state codes, rules
and regulations.

|
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Prevention Agenda

Columbia Memorial Hospital in Columbia County is seeking approval to renovate existing space at its
Greene Medical Arts building (159 Jefferson Heights, Catskill NY) to certify and construct a Outpatient Multi-
Specialty Ambulatory Surgery Hospital Extension Clinic. The space is currently occupied by Article 28
primary care and orthopedic specialty care offices, which will be relocated to unoccupied medical office
space on the second floor.

Columbia Memorial Hospital is implementing multiple interventions to support priorities of the 2019-2024
New York State Prevention Agenda, including:

e Prevent Chronic Disease

e Promote Well-Being and Prevent Mental and Substance Use Disorders

e Prevent Communicable Diseases

The implementation of this project will advance the Prevention Agenda priorities selected by Columbia
Memorial Hospital in their most recent Community Service Plan (CSP). The project will improve access to
care and other chronic diseases service.

In 2021, Columbia Memorial Hospital spent $ 6,316,322 on Community Health Improvement Services and
Community Benefit Operations, which accounts for 0.24 % of their total operating expenses.

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.

|
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| Financial Analysis

Total Project Cost and Financing

The total project cost for renovations and movable equipment is estimated at $14,084,510 broken down
as follows:

Renovation & Demolition $6,872,700

Design Contingency 687,270

Construction Contingency 687,270
Architect/Engineering Fees 687,270

Movable Equipment 4,363,545
Telecommunications 477,425

Interim Interest Expense 230,000

Application Fee 2,000

Additional Processing Fee 77,030

Total Project Cost $14,084,510

The financing for this project will be as follows:

Cash/Accumulated Funds $77,030
Statewide Health Care Facility Transformation

Program IIl Grant 5,000,000
Bank Mortgage Loan (6.65% interest, 7-year term

amortized over 20 years) 4,643,935
Equipment Loan (6.85% interest, 7-year term) 4,363,545
Total $14,084,510

Bank of America has provided a letter of interest for the bank and equipment loans.

Operating Budget
The applicant has submitted an operating budget, in 2024 dollars, for Years One and Year Three,
summarized below:

Year One Year Three
Per Proc. Total Per Proc. Total

Revenues:

Commercial FFS $3,921.34  $8,152,460 $4,283.28  $8,904,937

Commercial MC $4,355.93 4,155,561  $4,802.42 4,581,506

Medicare FFS $1,456.42 2,062,288  $1,530.15 2,166,691

Medicare MC $1,456.66 2,763,282  $1,530.40 2,903,174

Medicare FFS $1,558.98 90,421  $1,558.98 90,421

Medicaid MC $1,558.10 1,729,490  $1,558.10 1,729,490

Private Pay $6,105.89 54,953  $6,290.44 56,614
Total Revenue $19,008,455 $20,432,833
Expenses:

Operating $1,943.30 $14,842,932  $2,142.49 $16,364,331

Capital 319.28 2,438,685 273.99 2,092,739
Total $2,262.58 $17,281,617 $2,416.48 $18,457,070
Net Income / (Loss) $1,726,838 $1,975,763
Total Procedures 7,638 7,638
Cost per Procedure $2,262.58 $2,416.48
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Utilization by payor source for Years One and Three is as follows:

Payor: Year One Year Three
Commercial FFS 27.22% 27.22%
Commercial MC 12.49% 12.49%
Medicare FFS 18.54% 18.54%
Medicare MC 24.83% 24.83%
Medicaid FFS 0.76% 0.76%
Medicaid MC 14.53% 14.53%
Private Pay 0.12% 0.12%
Charity Care 1.51% 1.51%

Total 100.00% 100.00%

The following is noted with respect to the submitted budget:

o The number of FTEs and staffing mix was determined through review of anticipated cases as well
estimated patient volume. Current wage rates were utilized to determine average hourly rates based
on job codes and increased by 5% per annum.

e Revenue assumptions are based on the 2023 and current 2024 reimbursement methodologies by
payor source for ambulatory surgery services, OR and Gl services at CMH. The applicant used
historical CMH CPT codes, adjusted by reimbursement rate assumptions under the CPT codes.

¢ Operating expenses are based on the experience of the physicians and CMH in providing OR and Gl
services.

e Utilization is based on a market assessment conducted by Albany Medical Center and Columbia
Memorial Hospital which predicted growth based on patient need, increase in demand of outpatient
services, and patients that currently travel outside of the service area for care.

e The applicant indicated they are committed to serving underinsured populations and all persons in
need without regard to the patient’s ability to pay or the source of payment. The FASC developed a
financial assistance policy with a sliding fee scale to be utilized when the center is operational.

Capability and Feasibility

The total project cost of $14,084,510 will be met with $77,030 in cash, a $5,000,000 Statewide Health
Care Facility Transformation Program Il Grant, a bank loan for $4,643,935 at 6.65% interest with a
seven-year term amortized over 20 years and a $4,363,545 equipment loan at 6.85% interest with a
seven-year term. Bank of America has provided a letter of interest.

Working capital requirements are estimated at $3,076,178 based on two months of third-year
expenses. Albany Med Health System (AMHS) has provided a letter indicating willingness to cover the
working capital requirement through current operations. BFA Attachment A, Columbia Memorial Hospital's
(CMH) 2023 Certified Financial Statements, indicate the entity maintained positive working capital, a
positive net asset position, and an operating loss of ($19,784,000). BFA Attachment B, Columbia
Memorial Hospital’s Internal Financial Statements for the period ended May 31, 2024, show the hospital
had negative working capital, a positive net equity position, and an operating loss of $5,357,000 for the
period. The operating losses and negative working capital reported by CMH in 2023 and 2024 are
attributable to a decline in inpatient demand, ongoing challenges with staffing stabilization and costs, as
well as outmigration of ambulatory services. The submitted budget projects a net income of $1,726,838
and $1,975,763 during Year One and Year Three of operations, respectively. The budget appears
reasonable.

BFA Attachment C, Albany Med Health System’s 2023 Certified Financial Statements, show the entity
maintained positive working capital, a positive net equity position and an operating loss of $76,552,000
which was offset by $21,934,000 in non-operating gains resulting in a deficiency of revenue over
expenses of $54,618,000 for the period. The losses in 2023 are attributable to post-pandemic challenges
including declines in employed workforce, market adjustments stemming from crisis pay, inflated per-
diems, delays in discharges, and declines in inpatient services at CMH. To address the losses, AMHS
implemented a system-wide mitigation plan which included reorganization and elimination of redundant
management positions, system-wide recruitment and retention tactics, workflow redesign, creation of
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AMHS logistics center to streamline internal and external patient transfers as well as the rolling out of
common enterprise resource planning.

BFA Attachment D, Albany Med Health Systems’s Internal Financial Statements for period ended May 31,
2024, show the entity had positive working capital, a positive net equity position, and reported an
operating margin of $252,000 which was offset by $11,358,000 in other non-operating and non-operating
realized and unrealized gains, resulting in excess of revenues over expenses of $11,610,000 for the
period.

Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.
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| Health Equity Impact Assessment

Health Equity Impact Assessment Summary

The Independent Entity evaluated data from several sources to understand the health equity impacts of
establishing a new ambulatory surgery center (ASC) in Greene County. Currently, there are no outpatient
surgical services available in Greene County. The Applicant estimates that most patients will be Columbia
and Greene County residents who are older adults, individuals with disabilities, people who are eligible for
or receive public benefits, racial and ethnic minorities, immigrants, and low-income people. The ASC is
designed to be ADA compliant and will increase access and convenience for people living in rural areas
and persons with no or limited access to transportation. Most engaged stakeholders (77%) indicated full
support of the project. Several stakeholders expressed concerns regarding transportation challenges,
insufficient staffing, and poor patient experiences at the main site.

The establishment of the outpatient surgery center will help reduce health disparities and improve patient
outcomes and experiences among vulnerable groups. It will offer larger operating rooms (OR) and
modernized equipment to enhance process efficiencies, streamline OR schedules, maximize utilization,
and reduce wait times. The Applicant will provide financial assistance and language access services to
cultivate effective communication and attract a diverse group of patients. Potential negative impacts are
related to transportation, language access, and staffing shortage. The Applicant submitted a detailed
mitigation plan to address these concerns.

Conclusion

Approval is recommended based on the information and analysis presented in the Health Equity Impact
Assessment and the applicant’s mitigation plan, which demonstrates the proposed project will not result in
any significant adverse health equity impacts.

| Attachments

BHFP Attachment Map

BFA Attachment A Columbia Memorial Hospital — December 31, 2023, Certified Financial
Statements

BFA Attachment B Columbia Memorial Hospital — May 31, 2024, Internal Financial Statements
BFA Attachment C Albany Med Health System — December 31, 2023, Certified Financial

Statements
BFA Attachment D Albany Med Health System — May 31, 2024, Internal Financial Statements
OHEHR Health Equity Impact Assessment

|
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 231059-E
Caring Enterprises, Inc. d/b/a Health Force

Program:
Purpose:

LHCSA
Establishment

County: Erie
Acknowledged: March 30, 2023

Executive Summary

Description

Caring Enterprises, Inc. d/b/a Health Force is

reguesting approval for a corporate restructuring
and the transfer of 100% stock interestto a new
member LLC, AccordCare, LLC.

OALTC Recommendation
Approval

Need Summary

In accordance with 10 NYCRR §765- 1.16(c)2,
this application is exempt from Public Need
review as the agency is actively serving over 25
patients, as attested to by the current operator.

Program Summary

The individual background review indicates the
proposed members have met the standard for
approval as set forth in Public Health Law
83605.

Financial Summary

In accordance with 10 NYCRR 8765-1(b)3, the
applicant has submitted financial documents
prepared by a Certified Public Accountant (CPA)
demonstrating the financial feasibility of the
agency.
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Health Systems Agency
There will be no HSA recommendation for this project.

Office of Aging and Long-Term Care
Approval contingent upon:
1. Submission of a photocopy of an amended and executed Certificate of Incorporation, acceptable
to the Department. [CSL]
2. Submission of a photocopy of an amended and executed Bylaws, acceptable to the Department.
[CSL]

Approval conditional upon:

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

Council Action Date
September 12, 2024
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| Program Analysis |

Project Description

Caring Enterprises, Inc. d/b/a Health Force is requesting approval for a corporate restructuring and the
transfer of 100% stock interest to a new member LLC, AccordCare, LLC. Please refer to Attachment A for
the proposed organizational structure.

Caring Enterprises, Inc., the current operator, entered into a management contract with AccordCare, LLC,
which was approved by the Department on November 23, 2021.

The applicant will continue to serve the residents of the following counties from an office at 3409

Genesee Street, Cheektowaga, New York 14225:
e Allegany

Cattaraugus

Chautaugua

Erie

Genesee

Monroe

Niagara

Orleans

Wyoming

The applicant will continue to provide the following healthcare services:
Home Health Aide

Medical Social Services

Nursing

Personal Care

Specialty — Nursing Home Transition Diversion (NHT)

Specialty - Traumatic Brain Injury (TBI)

Therapy — Physical

Character and Competence Review
AccordCare, LLC is comprised of the following:

Grant A. Gund (16.73%)

Employment
Managing Partner, Coppermine Capital (June 2011 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)

G. Zachary Gund (16.73%)

Employment
Managing Partner, Coppermine Capital (2001 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
e Just For You Personal Support Services, Inc. (May 2021 - Present)
e Accord Services, Inc. (November 2015 - Present)
e A Hand to Hold, Inc. (December 2019 - Present)
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¢ Infinity Health Services (September 2021 - Present)
e Activa Health Services (September 2021 - Present)
¢ Nightingale Private Care, Inc. (September 2021 - Present)

Brandon P. Ballew (3.52%)

Employment
Chief Executive Officer, AccordCare, LLC (August 2019 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)

David Jones (2.85%)

Employment
Managing Director, Coppermine Capital (March 2009 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)
Wholeview Wellness, LLC (October 2017 — Present

David Miles (1.63%)

Employment
Chief Financial Officer, AccordCare, LLC (August 2023 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)

Ralph Vogel (0.39%)

Employment
Managing Director, Coppermine Capital (January 2011 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (July 2015 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)

Infinity Health Services (September 2021 - Present)
1
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e Activa Health Services (September 2021 - Present)
¢ Nightingale Private Care, Inc. (September 2021 - Present)
e Wholeview Wellness, LLC (October 2017- Present)

Ann Reen (0.39%)

Employment
Vice President of Business Development, AccordCare, LLC (February 2013 — Present)

Affiliations
¢ Infinity Health Services (September 2021 - Present)
e Activa Health Services (September 2021 - Present)
¢ Nightingale Private Care, Inc. (September 2021 - Present)

Gordon Gund (0%) (Controlling Trustee for the Gordon Gund and Llura Liggett Gund 21s:Century Trust)

Employment
Gund Investment Corporation (1968 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)

CC/Accord Holdings, LLC (18.90%)
The Members of CC/Accord Holdings include the following:

G. Zachary Gund (5%)
Previously Disclosed

Grant A. Gund (15%)
Previously Disclosed

David G. Jones (2.50%)
Previously Disclosed

Ralph B. Vogel (2.50%)
Previously Disclosed

The Gordon Gund and Llura Liggett Gund 21st Century Trust -(25.529%)
The Trustees of The Gordon Gund and Llura Liggett Gund 21s:Century Trust are comprised of the
following individuals:

Grant A. Gund
Previously Disclosed

G. Zachary Gund
Previously Disclosed

Grant Gund GST Article lll, LLC (16.757%)
The Members of Grant Gund GST Article lll, LLC include the following:

Grant A. Gund -100% Sole member
Previously Disclosed
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G. Zachary Gund GST Article Ill, LLC (16.757%)
The Members of G. Zachary Gund GST Article lll, LLC include the following:

G. Zachary Gund-100% Sole member

GG 2011 Descendants, LLC (7.978%)
The Members of GG 2011 Descendants, LLC include the following:

Grant A Gund -100% Sole member
Previously Disclosed

GZG 2011 Descendants, LLC (7.978%)
The Members of GZG 2011 Descendants, LLC include the following:

Zachary Gund -100% Sole member
Previously Disclosed

Coppermine Capital, LLC (5.40%)
The members of Coppermine Capital, LLC include the following:

G. Zachary Gund (50%)
Previously Disclosed

Grant A. Gund (50%)
Previously Disclosed

Grant Gund GST Article I, LLC (16.73%)
The members of Grant Gund GST Article lll, LLC include the following:

Grant Gund-100% Sole Member
Previously Disclosed

G. Zachary Gund GST Article lll, LLC (16.73%)
The members of G Zachary Gund GST Article lll, LLC include the following:

G. Zachary Gund-100% Sole Member
Previously Disclosed

A review of the Personal Qualifying Information indicates that the applicant has the required character
and competence to operate a Licensed Home Care Services Agency.

A search of the individuals and entities named above revealed no matches on either the Medicaid
Disqualified Provider List or the OIG Exclusion List.

Facility Compliance/Enforcement
The information provided by the Center for Home and Community-Based Services has indicated that the
applicant has provided sufficient supervision to prevent harm to the health, safety, and welfare of patients
and to prevent recurrent code violations.

The States of Florida, Georgia, and Connecticut did not respond to the applicant’s request for a Schedule
2D therefore the applicant submitted a notarized affidavit attesting that the above agencies are currently
licensed and in compliance with all applicable federal regulations.

Need Review
In accordance with 10 NYCRR 8765-1.16(c)2, this applicationis exempt from Public Need review as the
agency is actively serving over 25 patients, as attested to by the current operator.
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Financial Review
In accordance with 10 NYCRR 8765-1.2(b)3 the applicant has submitted financial documents prepared by
a Certified Public Accountant (CPA) demonstrating financial feasibility of the agency.

Workforce Review
The applicant’s response regarding the recruitment and retention of the workforce was adequately
addressed. Please refer to Attachment B.

Conclusion
The individual background review indicates the proposed members have met the standard for approval as
set forth in New York State Public Health Law 8§3605.

| Attachments

OALTC Attachment A Proposed Organizational Structure
OALTC Attachment B Workforce Response

|
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 231088-E
Allegiant Home Care, LLC

Program:
Purpose:

LHCSA
Establishment

County: Kings
Acknowledged: March 30, 2023

Executive Summary

Description

Allegiant Home Care, LLC, a limited liability
company, and their parent organization,
Allegiant Holdings, LLC, are requesting approval
for a corporate restructuring and the transfer of
100% membership interest to a new member
LLC, AccordCare, LLC.

OALTC Recommendation
Approval

Need Summary

In accordance with 10 NYCRR 8§765- 1.16(c)2,
this application is exempt from Public Need
review as the agency is actively serving over 25
patients, as attested to by the current operator.

Program Summary

The individual background review indicates the
proposed members have met the standard for
approval as set forth in Public Health Law
§3605.

Financial Summary

In accordance with 10 NYCRR 8§765-1(b)3, the
applicant has submitted financial documents
prepared by a Certified Public Accountant (CPA)
demonstrating the financial feasibility of the
agency.
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Health Systems Agency
There will be no HSA recommendation for this project.

Office of Aging and Long-Term Care
Approval conditional upon:

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

Council Action Date
September 12, 2024

|
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| Program Analysis |

Program Description

Allegiant Home Care, LLC, a limited liability company, and their parent organization, Allegiant Holdings,
LLC, are requesting approval for a corporate restructuring and the transfer of 100% membership interest
to anew member LLC, AccordCare, LLC. Please refer to Attachment A for the proposed organizational
structure.

Allegiant Home Care, LLC, the current operator, entered into a management contract with AccordCare,
LLC, which was approved by the Department on December 22, 2021.

The applicantwill continue to serve the residents of the following counties from an office at 86 34th
Street, Suite D602, Brooklyn, New York 11232:
e Kings
Queens
Bronx
Richmond
Westchester
New York

The applicant will continue to provide the following healthcare services:
Audiology

Home Health Aide

Medical Social Services

Nursing

Nutritional

Personal Care

Specialty- Traumatic Brain Injury (TBI)
Therapy- Occupational

Therapy- Physical

Therapy- Respiratory

Therapy- Speech Language Pathology

The applicant will also continue to serve the residents of the following counties from an office at 4250
Veterans Memorial Highway, Suite 2040W, Holbrook, New York 11741:

e Nassau
e Queens
o Suffolk

The applicant will continue to provide the following healthcare services:
e Audiology

Home Health Aide

Medical Social Services

Nursing

Nutritional

Personal Care

Specialty- Traumatic Brain Injury (TBI)

Therapy- Occupational

Therapy- Physical

Therapy- Respiratory

Therapy- Speech Language Pathology

|
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Character and Competence Review
AccordCare, LLC is comprised of the following:

Grant A. Gund (16.73%)

Employment
Managing Partner, Coppermine Capital (June 2011 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)

G. Zachary Gund (16.73%)

Employment
Managing Partner, Coppermine Capital (2001 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)

Brandon P. Ballew (3.52%)

Employment
Chief Executive Officer, AccordCare, LLC (August 2019 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)

David Jones (2.85%)

Employment
Managing Director, Coppermine Capital (March 2009 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)
Wholeview Wellness, LLC (October 2017 — Present

|
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David Miles (1.63%)

Employment
Chief Financial Officer, AccordCare, LLC (August 2023 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)

Ralph Vogel (0.39%)

Employment
Managing Director, Coppermine Capital (January 2011 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (July 2015 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)
Wholeview Wellness, LLC (October 2017- Present)

Ann Reen (0.39%)

Employment
Vice President of Business Development, AccordCare, LLC (February 2013 — Present)

Affiliations
¢ Infinity Health Services (September 2021 - Present)
e Activa Health Services (September 2021 - Present)
¢ Nightingale Private Care, Inc. (September 2021 - Present)

Gordon Gund - (0%) (Controlling Trustee for the Gordon Gund and Llura Liggett Gund 21st Century
Trust

Employment
Gund Investment Corporation (1968 — Present)

Affiliations
e Companions Forever, LLC (December 2020 - Present)
Just For You Personal Support Services, Inc. (May 2021 - Present)
Accord Services, Inc. (November 2015 - Present)
A Hand to Hold, Inc. (December 2019 - Present)
Infinity Health Services (September 2021 - Present)
Activa Health Services (September 2021 - Present)
Nightingale Private Care, Inc. (September 2021 - Present)

CC/Accord Holdings, LLC (18.90%)
The Members of CC/Accord Holdings include the following:

|
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G. Zachary Gund (5%)
Previously Disclosed

Grant A. Gund (15%)
Previously Disclosed

David G. Jones (2.50%)
Previously Disclosed

Ralph B. Vogel (2.50%)
Previously Disclosed

The Gordon Gund and Llura Liggett Gund 21st Century Trust (25.529%)
The Trustees of The Gordon Gund and Llura Liggett Gund 21st Century Trust are comprised of the
following individuals:

Grant A. Gund
Previously Disclosed

G. Zachary Gund
Previously Disclosed

Grant Gund GST Article lll, LLC (16.757%)
The Members of Grant Gund GST Article lll, LLC include the following:

Grant A. Gund -100% Sole member
Previously Disclosed

G. Zachary Gund GST Article Ill, LLC(16.757%)
The Members of G. Zachary Gund GST Article lll, LLC include the following:

G. Zachary Gund-100% Sole member

GG 2011 Descendants, LLC(7.978%)
The Members of GG 2011 Descendants, LLC include the following:

Grant A Gund -100% Sole member
Previously Disclosed

GZG 2011 Descendents, LLC(7.978%)
The Members of GZG 2011 Descendants, LLC include the following:

Zachary Gund -100% Sole member
Previously Disclosed

Coppermine Capital, LLC (5.40%)
The members of Coppermine Capital, LLC include the following:

G. Zachary Gund (50%)
Previously Disclosed

Grant A. Gund (50%)
Previously Disclosed

Grant Gund GST Article I, LLC (16.73%)
The members of Grant Gund GST Article lll, LLC include the following:
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Grant Gund-100% Sole Member
Previously Disclosed

G. Zachary Gund GST Article lll, LLC (16.73%)
The members of G. Zachary Gund GST Article lll, LLC include the following:

G. Zachary Gund-100% Sole Member
Previously Disclosed

A review of the Personal Qualifying Information indicates that the applicant has the required character
and competence to operate a Licensed Home Care Services Agency.

A search of the individuals and entities named above revealed no matches on either the Medicaid
Disqualified Provider List or the OIG Exclusion List.

Facility Compliance/Enforcement
The information provided by the Center for Home and Community-Based Services has indicated that the
applicant has provided sufficient supervision to prevent harm to the health, safety, and welfare of patients
and to prevent recurrent code violations.

The States of Florida, Georgia, and Connecticut did not respond to the applicant’s request for a Schedule
2D therefore the applicant submitted a notarized affidavit attesting that the above agencies are currently
licensed and in compliance with all applicable federal regulations.

Need Review

In accordance with 10 NYCRR 8765-1.16(c)2, this applicationis exempt from Public Need review as the
agency is actively serving over 25 patients, as attested to by the current operator.

Financial Review

In accordance with 10 NYCRR 8765-1.2(b)3 the applicant has submitted financial documents prepared by
a Certified Public Accountant (CPA) demonstrating financial feasibility of the agency.

Workforce Review
The applicant’s response regarding the recruitment and retention of the workforce was adequately
addressed. Please refer to Attachment B.

Conclusion

The individual background review indicates the proposed members have met the standard for approval as
set forth in New York State Public Health Law 83605.

| Attachments |

OALTC Attachment A Proposed Organizational Structure
OALTC Attachment B Workforce Response

|
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 241251-E
Health Quest Home Care, Inc. (Licensed)

Program:
Purpose:

LHCSA
Establishment

County: Dutchess
Acknowledged: June 21, 2024

Executive Summary

Description

Health Quest Home Care, Inc. is an existing
Licensed Home Care Services Agency (LHCSA)
in Poughkeepsie, New Y ork, whose grandparent
is Nuvance Health. As part of a larger
transaction covered by another Certificate of
Need (CON 241249) application also being
presented to the Public Health and Health
Planning Council (PHHPC), the Northwell Health
System proposes to bring Nuvance Health into
its system. Through this application, Northwell,
Inc. will become the active great-great-
grandparent, and Northwell Health System, Inc.
will become the great-grandparent of the Health
Quest Home Care, Inc. LHCSA.

OALTC Recommendation
Approval

Need Summary

In accordance with 10 NYCRR §765- 1.16(c),
this application is not exempt from Public Need
review as the agency is not actively serving 25
patients as attested to by the current operator.
Pursuant to 10 NYCRR §765-1.16(c)4 a rebuttal
to the presumption of no need was submitted,
which was determined to be sufficient based on
the criteria set forth in 10 NYCRR §765-1.16(d).

Program Summary

The individual background review indicates the
proposed members have met the standard for
approval as set forth in Public Health Law
§3605.

Financial Summary

In accordance with 10 NYCRR 8765-1(b)3, the
applicant has submitted financial documents
prepared by a Chief Financial Officer
demonstrating the financial feasibility of the
agency.
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Health Systems Agency
There will be no HSA recommendation for this project.

Office of Aging and Long-Term Care

Approval conditional upon:

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

Council Action Date
September 12, 2024
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| Program Analysis |

Project Description

Health Quest Home Care, Inc. is submitting this application for approval to become part of the Northwell
Health System. Health Quest Home Care, Inc. is an existing Licensed Home Care Services Agency
(LHCSA) in Poughkeepsie, New York, whose grandparent is Nuvance Health. As part of a larger
transaction covered by another Certificate of Need (CON 241249) application also being presented to the
Public Health and Health Planning Council (PHHPC), the Northwell Health System proposes to bring
Nuvance Health into its system. Through this application, Northwell, Inc. will become the active great-
great-grandparent, and Northwell Health System, Inc. will become the great-grandparent of the Health
Quest Home Care, Inc. LHCSA. See Attachment A for the updated Organizational Chart.

The applicant will continue to serve the residents of the following counties from an office at 2649 South
Road, Suite 220, Poughkeepsie, NY, 12601.:

e Dutchess,

e Putnam,

e Orange

e Ulster

The applicant will continue to provide the following healthcare services:

e Nursing
e Home Health Aide

Character and Competence Review
Northwell Health System Inc. and Northwell Inc. will be comprised of the following individuals:

Alan|. Greeneis currentlyretired froma 30-year tenure as the Managing Director of Neuberger Berman
Investment Advisors. Alan Greene is a member of the Northwell Health Board of Overseers. Alan
received a BA from Colgate University in 1951.

Affiliations
o Eisenhower Medical Center (2005 — 2020)

Anne K. Roby s the President of Praxair Asia& Electronics. Anne Roby received a PhD in Chemical
Engineering from the University of Delaware in 1991.

Affiliations
e Danbury Hospital (2015 — Present)
¢ Western Connecticut Hospital System Inc. (2017 — Present)
¢ Nuvance Health (2019 — Present)
e Health Quest Systems, Inc. (2019 — Present)

Barry Rubenstein is a Principal of Wheatley Partners, Wheatley New York, Wheatley MedTech,
Woodland Venture Fund, Seneca Ventures, 21st Century Communications Partners LC, and Counterview
Capital. Barry received a master's degree from New York University.

Affiliations
¢ No offices held or ownership interests in other Health Facilities.

Benjamin B. Tucker is a retired Lawyer and retired NYPD First Deputy Commissioner. Benjamin
graduated from Fordham University School of Law in 1981.
Affiliations

¢ No offices held or ownership interests in other Health Facilities.
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Cary Kravet is the Presidentand CEO of Kravet, Inc. Cary is a retired lawyer, graduating from Harvard
Law School in 1983.

Affiliations
¢ No offices held or ownership interests in other Health Facilities.

Catherine C. Foster is a faculty member of Columbia University. Catherine received a master's degree
from Colombia University in 1977, an MBA from the University of Virginiain 1982, and an MPH from
Colombia University in 2012.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Clifford H. Friedman is the Chairman and CEO of ShareNett Holdings, LLC and Cold Spring Ventures.
Clifford received a Master of Science in Environmental Policy from NYU Polytechnic in 1983 and an MBA
from Adelphi University in 1987.

Affiliations
¢ No offices held or ownership interests in other Health Facilities.

Donald Zucker is the Chair of the Donald Zucker Company, aReal Estate Firm, and a retired real estate
broker. Donald has been involved in healthcare since 1987 and served on the Capital Finance Sub-
Committee and the Foundation/Development Steering Committee, as well as, amember of the Northwell
Health Board of Overseers. Donald graduated from New Y ork University with a bachelor's degree in 1953.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Douglas W. Hammond has been the Chair and CEO of NFP property firm since 2013. Priorto NFP,
Douglas Hammond practiced corporate law at a national firm. Douglas graduated with a law degree from
St. John's University School of Law in 1991.

Affiliations
¢ No offices held or ownership interests in other Health Facilities.

Elizabeth M. Hammack has been the CEO of Goldman Sachs Bank USA since 2021, the Global Treasurer
of Group Inc. since 2018, and is also a current member of the Global Inclusion and Diversity Committee,
Firmwide Management Committee, Firmwide Enterprise Risk Committee, and Co-chair of Firmwide Asset
and Liability Committee. Elizabeth received a bachelor's degree in quantitative economics and history from
Stanford University in 1993.

Affiliations
o No offices held or ownership interests in other Health Facilities.

EmmettF. Walker, Jr. has beenthe President and CEO of Walker SCM LLC freight forwarding firm
since 1988. Emmet has been involved in healthcare since 2020 and served on the Community/Public
Health Committee and the Finance Committee and is a member of the Northwell Health Board of
Overseers and South Shore University Hospital Community Advisory Board. Emmett graduated from
Hempstead High School in 1974.

Affiliations
o No offices held or ownership interests in other Health Facilities.
Gary A. Cohenis aretired General Manager of IBM's global communications sector. Gary received a

Bachelor of Science degree in economics from Union College and a master's degree in business
administration in finance from New York University.

Affiliations
e No offices held or ownership interests in other Health Facilities.
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Jeffrey B. Lane is a retired Chairman and Chief Executive Officer of Bear Stearns Asset Management, a
retired partner at York Bridge Wealth Partners, and served as chair of the Board for Lebenthal Holdings,
LLC. Jeffery Lane also served as a chair of CASA Colombia and was the chair and CEO of Modern Bank.
Jeffrey received an MBA from Columbia Business School in 1970.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Kenneth Taber has been a Partner at Pillsbury Winthrop Saw, LLP since 2003, and has extensive
experience in litigating high-profile matters of public interest. Kenneth received a law degree from Yale
Law School in 1980.

Affiliations
e Phelps Memorial Hospital (April 2022 — Present; April 2017 — April 2022)

Leo Sternlicht has been the President and CEO of Riverhead Motors, Inc., since 1983 and Vice
President of TLL Motors. Prior to entering the auto business, Leo Sternlicht practiced law in Ohio.

Affiliations
e JohnT. Mather Memorial Hospital of Port Jefferson, New York (2018 — Present; 2009 — 2018)

Lewis S. Ranieri has beenthe Chairman, CEO, President, and Managing Director of Ranieri & CO., Inc.
since 1998, and has also beenthe Chairman of Ranieri Solutions, LLC since 2018. Lewis received an
Honorary Doctorate of Law from St. John’s University in 1987 and Honorary Doctorate of Humane
Letters from Long Island University in 2007, and a bachelor’s degree from St. John's University in 1986.

Affiliations
o Allied Healthcare International, Inc. (May 2007 — June 2002)
e Peninsula Hospital Center (1989 — April 2005)

Lloyd M. Goldman has been the President of BLDG Management Co., a property management and
leasing firm, since 1989. Lloyd has been involved with the healthcare system since 1994, serving on the
Compensation Committee and the Foundation/Development Steering Committee, and isa member of the
Feinstein Institute of Medical Research Board of Directors, Northwell Health Board of Overseers, and the
Western Regional Executive Council. Lloyd received abachelor’'s degree ineconomics and psychology
from Dickinson College in 1979.

Affiliations
¢ No offices held or ownership interests in other Health Facilities.

Margaret M. Crotty is the President and CEO of JSIResearch and Training, a health equity nonprofit, and
is also the CEO of Partnership with Children, Inc., a social services organization. Margaret received an
MBA from Harvard Business School in 2000 and an MPH from Columbia University in 2016.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Mark L. Claster is the retired President of Carl Marks & Co., an investment banking firm, and has been
involved with the healthcare systemsince 1997, serving on multiple hospital committees. Mark graduated
from Hofstra School of Law with alaw degree in 1977 and received an L.L.M. from the NYU School of Law
in 1980.

Affiliations
e No offices held or ownership interests in other Health Facilities.
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Michael A. Epsteinis a retired Senior Partner at Weil, Gotshal, and Manges LLP, a law firm, and also
serves onthe Board of Trustees forthe Jewish Board of Family and Children Services. Michael graduated
from the New York University School of Law in 1979.

Affiliations
o Jewish Board of Family & Children Services (2002 — Present)

Michael Caridiisthe Managing Director of VG Enterprises Management Group. Michael grad uated from
Wagner College, receiving a bachelor's degree in administration in 1986.
Affiliations

¢ No offices held or ownership interests in other Health Facilities.

Michael E. Feldman is the Overseer at Michael E. Feldman Arbitration, Mediation, & Expert Witness
Services andwas also apartner at Proskauer Rose, LLP. Michael graduated from Brooklyn Law School
receiving a law degree in 1969.

Affiliations
¢ No offices held or ownership interests in other Health Facilities.

Michael G. Fischisthe Founderand CEO of American Securities Partners and received an MBA from
Stanford University Graduate School of Business in 1987.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Michael J. Dowling has been the President and CEO of Northwell Health, Inc. since 1995. Michael
graduated from Fordham University in 1974 with a master’s in social work.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Michael S. Smithhas been the Founder, Chairman, and CEO of Freeport LNG since2002 and graduated
from Herricks High School in 1973.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Paul B. Guentheris the former President of PaineWebber Group Inc., retiring in 1995. Paul received an
MBA from Columbia University Business School in 1964.

Affiliations
e No offices held or ownership interests in other Health Facilities.

Ralph A. Nappi is aretired attorney and is presently the Executive Vice Chairman of NorthwellHealth, Inc.,
and former President of North Shore-LIJ Health System. Ralph graduated from Brooklyn Law School in
1959.

Affiliations

e Staten Island University Hospital (2016)
Northern Westchester Hospital (January 2015 — 2019)
Phelps Memorial Hospital (January 2015 — 2019)
Peconic Bay Medical Center (January 2016 — Present)
John T. Mather Memorial Hospital (2017 — Present)
Lenox Hill Hospital (2015)
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Richard D. Goldsteinis the chair and CEO of AEP Capital LLC, an investment firm. Richard graduated
from Harvard Law School, earning a law degree in 1976.
Affiliations

e Staten Island University Hospital (2016)

¢ Northern Westchester Hospital (January 2015 — 2019)

o Phelps Memorial Hospital (January 2015 — 2019)

Richard J. Mackis the CEO and co-founder of MREGand MRECS since 2013 and 2014, respectively.
Richard received a law degree from Columbia University School of Law in 1993.
Affiliations

¢ No offices held or ownership interests in other Health Facilities.

Robert D. Rosenthal has been the Chairman and CEO of First Long Island Investors, LLC. Robert
obtained a law degree from Hofstra University School of Law in 1974.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Roger A. Blumencranz is the Managing Director of BWD Sports and Entertainment, an insurance
broker. Roger graduated from the University of Pennsylvania in 1959 with a bachelor's degree in
economics.

Affiliations

e JohnT. Mather Memorial Hospital of Port Jefferson, New York, Inc. (January 2018 — Present)

Roy J. Zuckerberg is the Honorary Senior Director of The Goldman Sachs Group Inc. and was
previously the vice chair of the firm. Roy graduated from Lowell Tech with a bachelor's degree in 1958.

Affiliations
¢ No offices held or ownership interests in other Health Facilities.

Saul B. Katz has beenthe Co-Founder, President, and COO of Sterling Equities, Inc. since 1972. Saul
graduated from Brooklyn College with a bachelor's degree in 1960.

Affiliations
e The Feinstein for Medical Research (2006 — 2010)

Scott Rechler is the Chief Executive Officer and Chairman of RXR Realty LLC. Previously, Scott served
as the Vice Chairman of the board of commissioners of the Port Authority of New York and New Jersey,
as a member of the board of the New Y ork Metropolitan Transportation Authority, and as the chair of the
Regional Plan Association. Scottreceived amaster'sdegree from the NYU Schack Institute of Real Estate
in 1990.

Affiliations
e No offices held or ownership interests in other Health Facilities.

Seth B. Lipsay is the Founder and CEO of Galaxy Investment Management, an investmentfirm, and was
previously Executive Managing Director of New World Realty Management. Seth received a lawdegree
from Hofstra University School of Law in 1984, and an MBA from Wharton School at the University of
Pennsylvania in 1986.

Affiliations
¢ The Feinstein Institutes for Research (Present)
o Hofstra Medical School with NSLU Health Care System (August 2013)
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William L. Mack is the Founder of Mack Real Estate Group, AREA Property Partners, Apollo Real Estate
Advisors LP, NRDC Real Estate Advisors LLC, and is the President and Senior Managing Partner of The
Mack Company, as wellas Director of the Hudson’s Bay Company. William received a bachelor's degree in
business administration from New York University in 1962.

Affiliations
o No offices held or ownership interests in other Health Facilities.

Stafffromthe Department’s Office of Primary Care and Health System’s Management (OPCHSM)
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 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 U.S. Department of Health and
Human Services Office of the Inspector General Medicare exclusiondatabase.

A review of the Personal Qualifying Information indicates that the applicanthas the required character and
competence to operate a Licensed Home Health Agency.

A search of the individuals and entities named above revealed no matches on either the Medicaid
Disqualified Provider List or the OIG Exclusion List.

Michael Caridi has a pending court case where he has been accused of fraudulent conduct and
misappropriation of funds. Michael Caridi, in his capacity as the former chairman of TOKI and its
subsidiary, isnamed asthe sole defendantto thislitigation. The allegations pertain to the alleged failure of
TOKIland its subsidiary to deliver certain N-95 masks as per the terms of a contractual arrangement.

Facility Compliance/Enforcement

The staff fromthe Department’s Office of Primary Care and Health System’s Management (OPCHSM)
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 no
outstanding citations.

Need Review

In accordance with10NYCRR 8765-1.16(c), this application is notexempt from the Public Need review as
the agency is not actively serving over 25 patients, as attested to by the current operator. Pursuant to 10
NYCRR §765-1.16(c)(4), an application may still be submitted; however, it must contain a rebuttal and
present data-driven evidence. Arebuttal to the presumption of no need was submitted to the Department as
part of theapplication and it was determined to be sufficient. The applicant reports that it is their goal to
have the licensed home care services agency bea significant part of assisting Health Quest Certified Home
Health Agency and all Nuvance Health hospitals in the Hudson Valley to serve patients at the rightlevel of
care. Health Quest Home Care, Inc. has applied to the Department of Health to establish a home health
aidetraining programtoimprove staffing capability and they state that they believe that this will help
increase patientcensus. The applicant reports that their ultimate intention is for Health Quest Home
Care, Inc. to be anintegral part of the Northwell Health System.

The applicant provided the following in their rebuttal:

The goal for Nuvance Health and the Northwell Health System as it pertains to the LHCSA is to support
the Nuvance hospitals and Certified Home Health Agency and promote earlier and more effective
hospital discharges to the community. Northwell will be committed to Nuvance's continued operation as
an important provider of acute care hospital and home care services to the communities it serves.
Northwell will bring Nuvance into its system-wide approach to quality, clinical integration, human
resources, information technology, graduate medical education, development, strategy development,
and certain financial services such as legal, audit, risk compliance, revenue cycle, financial reporting,
budgeting, and other approaches and services.
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Health Quest Certified Home Health Agency will be able to provide a continuity of services that will
occur subsequent to the same patients receiving care at Nuvance facilities. The patients whom this
LHCSA will care for will almost entirely be patients who have been released from Nuvance facilities and
who require further care but are able to receive it within their homes. Additionally, the LHCSA will have
access to Northwell’s Human Resources and multiple programs related to nurse and aide hiring,
retention, and ongoing improvement. The LHCSA will leverage these programs when hiring and
training nurses and aides.

The Northwell system has a long and positive history of providing health services to the residents of
New York State. With one of the largest healthcare workforces in the nation, Northwell has proven to
be exceptional in cultural competency and easily able to assist its patients, irrespective of culture or
language. With access to Northwell's resources, Health Quest Home Care, Inc. intends to prioritize
matching staff to individual clients in order to create a seamless transition from hospital care to home
care. The LHCSA agrees to serve the underserved populations within the proposed counties. With a
larger workforce at its disposal, the LHCSA hopes to provide high-quality homecare treatment to those
populations who have limited access to affordable, high-standard care.

Financial Review
In accordancewith 10NYCRR §765-1(b)3, the applicant has submitted financial documents prepared by
the Chief Financial Officer demonstrating the financial feasibility of the agency.

Workforce Review
The applicant's response regarding the recruitment and retention of the workforce was adequately
addressed in their project narrative. See Attachment B for their workforce review.

Conclusion
The individual background review indicates the proposed members have metthe standards for approval as
set forth in Public Health Law 83605.

| Attachments 7

OALTC Attachment A Organizational Chart
OALTC Attachment B Workforce Review
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 241192-E
NYU Langone Hospitals d/b/a Long Island Community

Hospital
Program: Hospital County: Suffolk
Purpose:  Establishment Acknowledged: June 10, 2024

Executive Summary

Description

NYU Langone Hospitals (NYULH), an 813-bed,
Article 28 hospital at 550 First Avenue, New
York, New York, requests approval of a full
asset merger of Long Island Community
Hospital (LICH), a 306-bed, Article 28 hospital at
101 Hospital Road, Patchogue, New York,
(Suffolk County) with and into NYULH. There will
be no change in services or the type of beds at
the respective hospitals as a result of this
project. NYULH will be the surviving hospital,
and LICH will surrender its operating certificate
upon approval to be added as a division of
NYULH.

On December 9, 2021, the Public Health and
Health Planning Council conditionally approved
Certificate of Need application 212009-E for the
affiliation of NYU Langone Health System
(Health System) and LICH. On March 1, 2022,
the Health System became the sole member
and was established as co-operator of the
renamed Long Island Community Hospital at
NYU Langone Health and active parent of LICH.

Upon approval of this transaction, LICH will
cease to exist as a separate entity but will
operate as a division of NYULH. The Health
System will continue as the sole member and
passive parent of NYULH, and New York
University will continue to be the sole corporate
member and passive parent of the Health
System. The LICH campus will be operated as a
division of NYULH, along with the Kimmel
Pavilion, Tisch Hospital, NYU Langone
Orthopedic Hospital, NYU Langone Hospital —
Long Island, NYU Langone Hospital — Brooklyn,

and Steinberg Ambulatory Care Center — Cobble
Hill. After LICH is merged with and into NYU
Langone Hospitals, the NYU Langone Hospitals
Board of Trustees will oversee the operations of
LICH as it currently does with other hospital
divisions of NYU Langone Health. An advisory
board of members of the current LICH Board of
Directors will provide input on local issues to the
NYU Langone Hospitals’ Board of Trustees and
the NYU Langone Health senior management
team.

OPCHSM Recommendation
Contingent Approval

Need Summary

There are no projected changes in beds,
services, or utilization of this project. There will
be no impact on need through approval of this
application.

Program Summary

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

Project #241192-E Exhibit Page 1



Financial Summary

There are no project costs associated with this
application as combined:

Budget: Year One Year Three

Revenues $9,165,781,810 $10,607,968,552
Expenses 8.,465,593,802 9,746,268,832
Net Income  $700,188,008 $861,699,720

Health Equity Impact Assessment
This project does not meet the requirements for
a Health Equity Impact Assessment under
Section 2802-B of the PHL.

|
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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 conditional upon:

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

Council Action Date
September 12, 2024

|
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| Need and Program Analysis |

Project Proposal

NYU Langone Hospitals (“NYULH") seeks Public Health and Health Planning Council (“PHHPC")
approval for the merger of Long Island Community Hospital at NYU Langone Health (“LICH”) with and
into NYULH, with NYULH being the surviving corporation.

On December 9, 2021, PHHPC conditionally approved Certificate of Need application 212009-E for the
affiliation of NYU Langone Health System(the Health System) and LICH. The affiliation was to be
affected in two phases. Phase One was implemented on March 1, 2022, when the Health System
became the sole member and established co-operator of the renamed Long Island Community Hospital at
NYU Langone Health and, pursuant to Article 28 regulations, the active parent of LICH.

In Phase Two, NYU Langone has augmented staffing levels, implemented new clinical services and
surgical subspecialties intended to increase volume, and continued to build out a clinically integrated
healthcare network in eastern Long Island, including ambulatory facilities and physician practices.

As a corporate matter, LICH will cease to exist as a separate entity. The Health System will continue in
its role as sole member and passive parent of NYULH, and New York University will continue to be the
sole corporate member and passive parent of the Health System. The LICH campus will be operated as a
division of NYULH, along with the Kimmel Pavilion, Tisch Hospital, NYU Langone Orthopedic Hospital,
NYU Langone Hospital — Long Island, NYU Langone Hospital — Brooklyn, and Steinberg Ambulatory Care
Center — Cobble Hill.

The table below shows the projected FTEs in Year One and Year Three following completion of the
project:

Position First Year [Third year
Management and Supervision 2899.3 2986.3
[Technician and Specialists 1407.3 1499.5
Registered Nurses 5561.9 5728.8
Licensed Practical Nurses 66.1 68.1
)Aides, Orderlies and Attendants 1463.5 1507.4
Physicians 190.4 196.1
Physicians’ Assistants 38.4 39.6
PGY Physicians 1341.2 1341.2
Nurse Practitioners 234.1 241.1
Social Worker and Psychologist 256.5 264.2
Physical Therapists and PT Assistants 299.1 308.1
Occupational Therapists and OT Assistants  [98.8 101.8
Speech Therapists and Speech Assistants 50.8 52.3
Other Therapists and Assistants 246.2 253.6
Infection Control, Environment and Food Service [2384.3 2455.8
Clerical and Other Administrative 3039.2 3130.4
Dieticians 61.3 63.1
Private Practices 277.4 285.7
Other Health Professionals 3164.1 3259.0
Totals 23079.9 [23782.1

The Year One budget represents the combined FTEs for NYU Langone Hospitals and Long Island
Community Hospital to show the FTEs as a consolidated entity. The Year Three budget reflects a 4%
increase in FTEs from Year Three, based on historical experience and institutional growth.

|
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Enforcements: 3/31/2022 - Hospital enforcement pertaining to Long Island Community Hospital for
patient rights, Stip. and Order signed 7/22/2022 in the amount of $2,000.

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.

Prevention Agenda

Long Island Community Hospital at NYU Langone Health in Suffolk County is seeking approval for its
merger with NYU Langone Hospitals (NYULH), with NYULH being the surviving corporation. This merger
will provide Long Island Community Hospital with access to a larger patient population, expanded services,
and the use of the health system's physicians and programs.

Long Island Community Hospital at NYU Langone Health is implementing multiple interventions to support
the priorities of the 2019-2024 New York State Prevention Agenda, including:

e Preventing Chronic Diseases
e Promoting Well-being and Preventing Mental and Substance Abuse Disorders

Although the application does not explicitly mention how the merger advances the local Prevention Agenda
priorities identified in the most recently completed Community Health Improvement/Community Service
Plan, it does imply a continued effort in preventing chronic diseases.

In 2021, Long Island Community Hospital at NYU Langone Health spent $ 236,070 on community health
improvement services, representing 0.09% of total operating expenses.

Conclusion

There will be no impact on the availability of beds or services as a direct result of this project.

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

|
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| Financial Analysis |

Operating Budget
The applicant has submitted the current year's operations (2023) and their operating budget for years one
and three after establishing LICH as a division. The budget is in 2024 dollars, as summarized below:

Revenues:

Medicaid FFS

Medicaid MC

Medicare FFS

Medicare MC

Commercial FFS
Commercial MC

Other*

Other Operating Revenue
Total Operating Revenues

Expenses:

Operating

Capital

Total Operating Expenses

Excess Rev. over Exp.

Discharges:
Outpatient Visits:

Revenues:

Medicaid FFS

Medicaid MC

Medicare FFS

Medicare MC

Commercial FFS
Commercial MC

Other*

Other Operating Revenue
Total Operating Revenues

Expenses:
Operating
Capital

Total Expenses

Excess Rev. over Exp.

Discharges:
Outpatient Visits:

*Reflects net patient service revenue for payors other than those listed above including sliding

Current Year Budget

NYULH

$119,598,593
858,380,046
1,249,741,167
683,391,498
40,296,961
4,037,663,825
134,447,911

_1.214,195,000
$8,337,715,000

$7,000,947,360

LICH

$10,002,315
42,666,288
81,491,903
33,025,573

66,813,836
31,040,085

9.574,000
$274,614,000

$306,966,319

Combined

$ 129,600,908
901,046,334
1,331,233,069
716,417,070
40,296,961
4,104,477,661
165,487,996

_1.223,769,000
$8,612,329,000

$7,307,013,679

$129,600,908
901,046,334
1,331,233,069
716,417,070
40,296,961
4,104,477,661
165,487,996
1,223,769,000

$ 137,376,962
955,109,114
1,411,107,054
759,402,094
42,714,779
4,350,746,321
175,417,276
1,333.908,210

$ 8,612,329,000

$ 7,307,013,679
670,968,321

$9,165,781,810

$ 7,753,696,414
711,897,388

$7,978,882,000
$633,447,000

128,495
1,932,544

$8,465,593,892
$700,188,088

134,920
2,029,171

scale charity care for patients who need some assistance.
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650,512,640 20,455,681 670,968,321
$7.651,460,000 $327.422.000 $7.978,882,000
_$686,255,000 ($52,808,000) $633,447,000
120,273 8,222 128,495
1,835,722 96,822 1,932,544
Three Year Operating Budget
Current Combined Year One Year Three

$ 158,017,851
1,098,614,259
1,623,125,888
873,502,259
49,132,674
5,004,445,956
201,773,721
1,599,355,944
$10,607,968,552

$ 8,926,675,607
819,593,225
$9,756,268,832

$861,699,720

148,749
2,237,161



Revenues were determined by combining actual revenue of NYULH and LICH.
Revenues are based on negotiated rates with managed care organization as well as fee for
service.

e Other Revenues include all non-patient revenue, grants, gift shop, parking, cafeteria sales and
a payment sliding scale for charity care for patients in need.

e Expensesin the Current Year were combined with actual NYULH operations. Years One and
Year Three are combined and include continued integration efforts and other contractual and
planned expense increase.

e Utilization is based on the Current Year, however changes in patterns related to utilization and
payor mix have not been addressed in Year One and Year. The applicant stated this may
change in the future years.

Utilization broken down by payor source for inpatient and outpatient services for the firstand third years is
as follows:

Current
Inpatient: Combined Year One Year Three
Medicaid FFS 3.7% 3.7% 3.7%
Medicaid MC 21.9% 21.9% 21.9%
Medicare FFS 25.0% 25.0% 25.0%
Medicare MC 13.9% 13.9% 13.9%
Commercial FFS 0.2% 0.2% 0.2%
Commercial MC 31.3% 31.3% 31.3%
Other 1.5% 1.5% 1.5%
Charity Care 2.6% 2.6% 2.6%
100.0% 100.0% 100.0%
Current
Outpatient: Combined Year One Year Three
Medicaid FFS 1.9% 1.9% 1.9%
Medicaid MC 21.6% 21.6% 21.6%
Medicare FFS 22.5% 22.5% 22.5%
Medicare MC 11.1% 11.1% 11.1%
Commercial FFS 0.4% 0.4% 0.4%
Commercial MC 36.1% 36.1% 36.1%
Other 2.9% 2.9% 2.9%
Charity Care 3.5% 3.5% 3.5%
100.0% 100.0% 100.0%

Capability and Feasibility

There are no project costs associated with this application. After approval of the full asset merger, LICH
will cease to exist as a separate entity, and will operate as a division of NYULH. BFA Attachment B, NYU
Langone Health's 2022-2023 Certified Financial Statements, shows an average positive working capital
position, average positive net asset position, and an excess revenue over expenses of $208,179,000 and
1,012,578,000, in 2022 and 2023, respectively.

The submitted budget indicates a net income of $700,188,008 in Year One and $861,699,720 in Year
Three after the establishment of LICH as a division of NYULH. Revenues are based on current
reimbursement methodologies. The applicant has integrated LICH's operating losses into NYULH's
Certified Financial Statements, offsetting any loss that LICH may have incurred.

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

|
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| Attachments |

BFA Attachment A Pre- and Post-Merger Organizational Chart
BFA Attachment B NYU Langone Health 2022-2023 Certified Financial Statement

|
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NEW YORK | Department
of Health

OPPORTUNITY.

Public Health and Health
Planning Council

Project # 241249-E
Vassar Brothers Medical Center

Program:
Purpose:

Hospital
Establishment

County: Dutchess
Acknowledged: June 12, 2024

Executive Summary

Description

Northwell HS, Inc., a recently formed New York
not-for-profit corporation and an affiliate of
Northwell Healthcare Inc., requests approval to
be established as the sole corporate member
and active parent of Nuvance Health (Nuvance),
the active grandparent of Health Quest Systems,
Inc. (Health Quest), the grandparent of Western
Connecticut Health Network, Inc. (WCHN); and
the active great-grandparent and co-operator of
the Health Quest Article 28 and Article 36
licensed entities in New York State. Together,
Nuvance Heath, Health Quest, and WCHN are
referred to as Nuvance Affiliates.

Northwell Healthcare, Inc. (Northwell) is an
integrated healthcare delivery system that is
comprised of 21 hospitals across the New York
metropolitan area, as well as physician practices
and providers of sub-acute including home care,
long-term care, and hospice services.

Nuvance Health is a New York not-for-profit
corporation formed in March 2019 under CON
182052 and is currently the sole corporate
member and active parent of Health Quest and
WCHN. Nuvance Health is the active
grandparent and co-operator of Health Quest's
Article 28 entities, including Vassar Brothers
Medical Center, Putnam Hospital, Northern
Dutchess Hospital, and Ambulatory Surgery
Center of Westchester as well as Article 36
licensed entities in New York State.

Upon completion of this CON, Nuvance Affiliates
will retain their respective current business
operations. The Nuvance Affiliates in New York
will remain separate corporations and maintain
separate operating certificates. Health Quest

will continue to be the sole member of Vassar
Health Connecticut, Inc. d/b/a Sharon Hospital.
WCHN will continue to be the sole member of
two Connecticut hospitals, Danbury Hospital and
The Norwalk Hospital Association.

Northwell, as an enterprise, formed two new not-
for-profit corporations in conjunction with the
affiliation. The first is Northwell, Inc., which will
be the new parent entity of the Northwell
enterprise, and Northwell HS, Inc., which is a
new direct subsidiary of Northwell, Inc. Northwell
HS, Inc., will be renamed Northwell Health
System, Inc. (NHS).

Upon finalization of the affiliation, NHS will
become the sole corporate member of Nuvance
Health and co-operator of the Nuvance New
York Affiliates. Northwell, Inc., the sole
corporate member of NHS, will be a passive
parent under Article 28 of the Public Health Law.
The 21 Northwell New York hospitals and
Nuvance New York Affiliates will be indirect
subsidiaries of passive parent Northwell, Inc.
The Northwell hospitals will be indirect
subsidiaries of Northwell, Inc., through passive
grandparent Northwell Health, Inc. and active
parent Northwell Healthcre, Inc. The Nuvance
Affiliates will be indirect subsidiaries of
Northwell, Inc. through an active parent, NHS.

OPCHSM Recommendation
Contingent Approval
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Need Summary
There are no projected changes in beds,

services, or utilization as a result of this project.

There will be no impact on need through
approval of this application.

Program Summary

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

Financial Summary

There are no project costs or projected
incremental changes in staffing, utilization,
operating expense, or operating revenue
associated with this application. After this
affiliation is approved through this CON, other
events, such as potential capital infusion,

potential service realignments, synergies with
the parent entity, physician recruitment, etc., will
be developed. Since the applicant is in the early
stages of integration planning for this
transaction, potential future changes are not
reflected in the presented budget.

Consolidated

Budget: Year One Year Three
Total Revenues $1,058,571,783 $1,058,571,783
Total Expenses $1,127,633,446 $1,127,633,446
Net Income/(Loss) ($69,061,663)  ($69,061,663)

Health Equity Impact Assessment

This project does not meet the requirements for
a Health Equity Impact Assessment under
Section 2802-B of the PHL.

|
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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 an executed Amended and Restated Certificate of Incorporation of
Nuvance Health, acceptable to the Department. [CSL]

2. Submission of a photocopy of an amended and executed Bylaws of Nuvance Health, acceptable to
the Department. [CSL]

Approval conditional upon:

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

Council Action Date
September 12, 2024
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| Need Analysis

Project Description

Northwell Health System (NHS) is seeking approval to become the sole member and active parent of
Nuvance Health, the active grandparent and co-operator of the Article 28 and Article 36 licensed entities
co-operated by Health Quest Systems, Inc. The completion of this project will give Northwell Health
System the ability to exercise Article 28 active powers over the Health Quest Affiliates in New York.

The Health system is composed of 21 hospitals across the New York metropolitan area, as well as
physician practices and providers of sub-acute care, including home care, long-term care, and hospice
services.

Nuvance and Northwell have had a limited working relationship dating back to 2016. The collaborative
working relationship resulted in initiatives such as participation by Nuvance providers in Northwell's
physician leadership development program and a three-(3)-way urgent care joint venture with GoHealth.

The parties currently serve complementary service areas. As a result, there is minimal overlap or
duplication in services and significant opportunities for the Affiliation to strengthen specialized care in the
areas served by WCHN and the Health Quest Affiliates through the sharing of resources, talent, and 10
broad dissemination of evidence-based best practices. No redundancy or reduction in services is
anticipated as a result of the Affiliation. The parties are entering into this transaction to enhance the
delivery of cost-effective and high-quality medical care in their distinct respective service areas.

OVERVIEW OF THE NUVANCE HOSPITALS IN NEW YORK STATE
The chart below notes the existing number of beds by type that will remain in place at Vassar Brothers
Medical Center (VBMC).

Number of Beds Vassar Brothers Medical Center
Coronary Care 10

Intensive Care 20

Maternity 32
Medical/Surgical 263

Neonatal Continuing Care 4

Neonatal Intensive Care 5

Neonatal Intermediate Care 6

Pediatric 9

TOTAL 349

VBMC is located at 45 Reade Place, Poughkeepsie (Dutchess County), New York 12601, which is on the
western edge of central Dutchess County. The chart below notes the existing number of beds by type
that will remain in place at Northern Dutchess Hospital (NDH).

Number of Beds Northern Dutchess Hospital
Intensive Care 7
Maternity 11
Medical/Surgical 56
Physical Medicine and Rehabilitation 10
TOTAL 84

NDH is located in Rhinebeck in the northwestern part of Dutchess County. NDH is 17.4 miles north and
27 minutes travel time from VBMC. The chart below notes the existing number of beds by type that will
remain in place at Putnam Hospital (PH).

|
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Number of Beds | Putnam Hospital
Coronary Care 10
Maternity 10
Medical/Surgical 120
Pediatric 4
Psychiatric 20
TOTAL 164

PH is located in Carmel Hamlet in Putham County. PH is 35.9 miles southeast and 48 minutes travel time
from VBMC.

DESCRIPTION OF THE PRIMARY SERVICE AREA FOR THE NUVANCE HOSPITALS
The Nuvance hospitals in New York State primarily serve Dutchess and Putnam counties. The
population characteristics of these counties, per the U.S. Census Bureau, show the following:

Dutchess | Putnam | New York | Comparison

Demographics County County State with NYS
2023 Population 297,150 98,060 | 19,571,216 -
2020 Population 297,021 97,678 | 20,202,320 -
Percent Change — 2020 0.2% 0.6% -3.1% Higher
White persons, percent 80.1% 89.6% 68.6% Higher
Black persons 12.5% 4.9% 17.7% Lower
Asian persons 3.8% 2.5% 9.6% Lower
Persons of Hispanic or Latino origin 14.5% 19.1% 19.7% Lower
Foreign born persons 11.1% 14.1% 22.6% Lower
Language other than English spoken at home 14.8% 20.8% 30.6% Lower
High school graduates 91.6% 93.3% 87.6% Higher
Bachelor's Degree or Higher 39.0% 42.8% 38.8% Higher
Persons 65 years old or older, percent 19.5% 19.3% 18.1% Higher
With a disability, under age 65 years 8.6% 6.3% 7.9% Similar
Persons in Poverty, percent 9.0% 13.3% 14.3% Favorable
Median Household Income 2006-2010 $94,578 | $120,970 | $81,386 Favorable
Per capita income in past 12 months $49,379 | $53,105 $47,173 Favorable

Per the U.S. Census Bureau, the population of Dutchess County in 2023 was estimated at 297,150, and
the population of Putham County was estimated at 98,060. This represented an increase of 0.2% from
2020 for Dutchess County and 0.6% for Putham County. For a similar period, New York State
experienced a population loss of 3.1%. Compared with New York State, both Dutchess and Putnam
Counties have a significantly higher percentage of White individuals (80.1% and 89.6%, respectively,
compared to 68.6%), lower percentage of Black persons (12.5% and 4.9%, respectively, compared to
17.7%), lower percentage of Asian persons (3.8% and 2.5%, respectively, compared to 9.6%), lower
percentage of persons of Hispanic origin (14.5% and 19.1%, respectively, compared to 19.7%), and lower
percentage of foreign-born persons (11.1% and 14.1%, respectively, compared to 22.6%). From 2018-
2022, 9.0% of Dutchess County residents and 13.3% of Putham County residents lived in poverty, lower
than 14.3% for New York State. Both Dutchess and Putnam Counties have higher rates of median
household incomes, $94,578 and $120,970, respectively, compared to $81,286 for NYS, and a higher
rate of residents with Bachelor's degrees or higher, with 39.0% and 42.8%, respectively, compared to
38.8% for NYS. Per the Cornell Program on Applied Demographics (PAD), the population of Dutchess
County is projected to decrease by 1.4% for the period 2020 to 2034, and the population of Putnam
County is projected to increase by 1.2% in that time period, as compared to a projected growth of 2.8%
for New York State. The population of both counties is projected to age dramatically from 2020 to 2034.
In Dutchess County, the population aged 65 and over represented 18.9% of the total population in 2020
and is projected to increase by 30.4% by 2034, when the 65 and over population will represent 24.9% of
the total county population. In Putham County, the age 65 and over population represented 17.7% 12 of
the total population in 2020 and is projected to increase by 27.3% by 2034, when the 65 and over
population will represent 22.2% of the total county population. The rapidly growing age 65 and over
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population is the age cohort that uses health care services at a greater rate than other age groups. The
intent of the Affiliation is to permit Nuvance to access and utilize Northwell's significant capital resources
and experience in operating community hospitals as part of a regional health system. The growth
projections in the preceding paragraph, particularly among the demographic that uses health care
services the most, underline the importance of preserving and enhancing the Nuvance health care
system.

Nuvance will benefit from access to the operating and financial resources of Northwell, making Nuvance
better equipped to control operational costs making Nuvance's hospitals more likely to continue operating
at current or higher service levels in their current markets. Benefits include:

¢ NHS is committed to supporting the ongoing maintenance and strategic capital requirements.
o0 NHS will commit capital to Nuvance to fund upgrades of physical plants, stabilize operations,
combat escalating financial losses, and upgrade technologies.
o NHS will provide resources to enable Nuvance to meet its debt obligations, capital lease
obligations, and other liabilities.
¢ NHS will provide Nuvance access to its corporate and shared services and resources.
o NHS will support the implementation of the Epic electronic medical record system across
Nuvance, enabling greater integration and coordination of care and interoperability.
¢ Nuvance will have access to NHS best-in-practice value-based care, population health, bundled
payment, and risk contracting, with the goal of enhancing the quality and cost-efficiency of
healthcare services.

Conclusion

There will be no immediate impact on the availability of beds or services as a result of this project. The
affiliation should strengthen Nuvance Heath's ability to continue meeting the healthcare needs of its
market area.

|
Project #241249-E Exhibit Page 6



| Program Analysis

Project Proposal

Northwell HS, Inc. (to be renamed Northwell Health System, Inc., "NHS") is submitting this Establishment-
Only Certificate of Need Application to seek approval of a corporate affiliation whereby NHS will become
the sole corporate member and active parent of Nuvance Health, the active grandparent of Health Quest,
the grandparent of Western Connecticut Health Network, Inc., and the active great-grandparent and co-
operator of the Health Quest Article 28 and Article 36 licensed entities located in New York State.

Approval of this application will give NHS the ability to exercise Article 28 active powers over the Health
Quest Affiliates in New York. The Affiliates in New York will remain separate corporations licensed under
Article 28 and Article 36 of the Public Health Law and Article 31 of the Mental Hygiene Law (as
applicable), maintaining separate operating certificates following completion of the project. There will be
no change in either authorized services or the number or type of beds because of the proposed change in
governance structure. Nuvance Affiliates will retain their respective current business operations at the
locations and on the premises in which they conduct such business operations currently.

Character and Competence
The proposed membership of Northwell Health System, Inc. is provided in the chart below.

Member Name Title
Alan . Greene Trustee
Anne K. Roby Trustee & Chair, Nuvance Health Board
Barry Rubenstein Trustee
Benjamin B. Tucker Trustee
Cary Kravet Trustee
Catherine C. Foster Trustee
Clifford H. Friedman Trustee
Donald Zucker Trustee
Douglas W. Hammond Trustee
Elizabeth M. Hammack | Trustee
Emmett F. Walker, Jr. Trustee
Gary A. Cohen Trustee
Jeffrey B. Lane Trustee
Kenneth Taber Trustee
Leo Sternlicht Trustee
Lewis S. Ranieri Trustee
Lloyd M. Goldman Trustee
Margaret M. Crotty Trustee
Mark L. Claster Trustee
Michael A. Epstein Trustee
Michael Caridi Trustee
Michael E. Feldman Trustee
Michael G. Fisch Trustee
Michael J. Dowling Trustee
Michael S. Smith Trustee
Paul B. Guenther Trustee
Ralph A. Nappi Trustee
Richard D. Goldstein Trustee
Richard J. Mack Trustee
Robert D. Rosenthal Trustee
Roger A. Blumencranz Trustee
Roy J. Zuckerberg Trustee
Saul B. Katz Trustee
Scott Rechler Trustee
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Alan I. Greene is currently retired from a 30-year tenure as the Managing Director of Neuberger Berman
Investment Advisors. Alan Greene is a member of the Northwell Health Board of Overseers. They
received their BA from Colgate University in 1951.

Anne K. Roby is the President of Praxair Asia & Electronics. Anne Roby received their PhD in Chemical
Engineering from the University of Delaware in 1991.

Barry Rubenstein is a Principal of Wheatley Partners, Wheatley New York, Wheatley MedTech,
Woodland Venture Fund, Seneca Ventures, 21st Century Communications Partners LC, and Counterview
Capital. He received his master's degree from New York University.

Benjamin B. Tucker is a retired Lawyer and retired NYPD First Deputy Commissioner. They graduated
from Fordham University School of Law in 1981.

Cary Kravet is the President and CEO of Kravet, Inc. They are a retired lawyer, graduating from Harvard
Law School in 1983.

Catherine C. Foster is a faculty member of Columbia University. They received their master's degree
from Colombia University in 1977, an MBA from the University of Virginia in 1982, and an MPH from
Colombia University in 2012.

Clifford H. Friedman is the Chairman and CEO of ShareNett Holdings, LLC and Cold Spring Ventures.
They received their Master of Science in Environmental Policy from NYU Polytechnic in 1983 and an
MBA from Adelphi University in 1987.

Donald Zucker is the Chair of the Donald Zucker Company, a Real Estate Firm, and a retired real estate
broker. They have been involved in healthcare since 1987 and served on the Capital Finance Sub-
Committee and the Foundation/Development Steering Committee. They are a member of the Northwell
Health Board of Overseers. They graduated from New York University with a bachelor's degree in 1953.

Douglas W. Hammond has been the Chair and CEO of NFP property firm since 2013. Prior to NFP,
Douglas Hammond practiced corporate law at a national firm. They graduated with their law degree from
St. John's University School of Law in 1991.

Elizabeth M. Hammack has been the CEO of Goldman Sachs Bank USA since 2021 and the Global
Treasurer of Group Inc. since 2018. They are also a current member of the Global Inclusion and Diversity
Committee, Firmwide Management Committee, Firmwide Enterprise Risk Committee, and Co-chair of
Firmwide Asset and Liability Committee. They received their bachelor's degree in quantitative economics
and history from Stanford University in 1993.

Emmett F. Walker, Jr. has been the President and CEO of Walker SCM LLC freight forwarding firm since
1988. They have been involved in healthcare since 2020 and served on the Community/Public Health
Committee and the Finance Committee and is a member of the Northwell Health Board of Overseers and
South Shore University Hospital Community Advisory Board. They graduated from Hempstead High
School in 1974.

Gary A. Cohen is a retired General Manager of IBM's global communications sector. They received their
Bachelor of Science degree in economics from Union College and a master's degree in business
administration in finance from New York University.

Jeffrey B. Lane is a retired Chairman and Chief Executive Officer of Bear Stearns Asset Management, a
retired partner at YorkBridge Wealth Partners, and served as chair of the Board for Lebenthal Holdings,
LLC. Jeffery Lane also served as a chair of CASA Colombia and was the chair and CEO of Modern
Bank. They received their MBA from Colombia Business School in 1970.

Kenneth Taber has been a Partner at Pillsbury Winthrop Saw, LLP since 2003 and has extensive
experience in litigating high-profile matters of public interest. He received his law degree from Yale Law

School in 1980.
|
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Leo Sternlicht has been the President and CEO of Riverhead Motors, Inc., since 1983 and Vice
President of TLL Motors. Prior to entering the auto business, Leo Sternlicht practiced law in Ohio.

Lewis S. Ranieri has been the Chairman, CEO, President, and Managing Director of Ranieri & CO., Inc.
since 1998. They have also been the Chairman of Ranieri Solutions, LLC since 2018. They received
their Honorary Doctorate of Law0 from St. John's University in 1987 and Honorary Doctorate of Humane
Letters from Long Island University in 2007. They received their bachelor's degree from St. John's
University in 1986.

Lloyd M. Goldman has been the President of BLDG Management Co., a property management and
leasing firm, since 1989. They have been involved with the healthcare system since 1994, serving on the
Compensation Committee and the Foundation/Development Steering Committee, and is a member of the
Feinstein Institute of Medical Research Board of Directors, Northwell Health Board of Overseers, and the
Western Regional Executive Council. They received their bachelor's degree in economics and
psychology from Dickinson College in 1979.

Margaret M. Crotty is the President and CEO of JSI Research and Training, a health equity nonprofit.
They are also the CEO of Partnership with Children, Inc., a social services organization. They received
their MBA from Harvard Business School in 2000 and an MPH from Columbia University in 2016.

Mark L. Claster is the retired President of Carl Marks & Co., an investment banking firm. Mark Claster
has been involved with the healthcare system since 1997, serving on multiple hospital committees. They
graduated from Hofstra School of Law with a law degree in 1977 and received an L.L.M. from the NYU
School of Law in 1980.

Michael A. Epstein is a retired Senior Partner at Weil, Gotshal, and Manges LLP, a law firm. They also
serve on the Board of Trustees for the Jewish Board of Family and Children Services. Michael Epstein
graduated from the New York University School of Law in 1979.

Michael Caridi is the Managing Director of VG Enterprises Management Group. They graduated from
Wagner College, receiving a bachelor's degree in administration in 1986. Michael Caridi has a pending
court case where they have been accused of fraudulent conduct and misappropriation of funds. Michael
Caridi, in his capacity as the former chairman of TOKI and its subsidiary, is named as the sole defendant
in this litigation. The allegations pertain to the alleged failure of TOKI and its subsidiary to deliver certain
N-95 masks as per the terms of a contractual arrangement.

Michael E. Feldman is the Overseer at Michael E. Feldman Arbitration, Mediation, & Expert Witness
Services and was also a partner at Proskauer Rose, LLP. They graduated from Brooklyn Law School,
receiving a law degree in 1969.

Michael G. Fisch is the Founder and CEO of American Securities Partners and received their MBA from
Stanford University Graduate School of Business in 1987.

Michael J. Dowling has been the President and CEO of Northwell Health, Inc. since 1995. They
graduated from Fordham University in 1974 with a master's in social work.

Michael S. Smith is the Founder, Chairman, and CEO of Freeport LNG since 2002 and graduated from
Herricks High School in 1973.

Paul B. Guenther is the former President of PaineWebber Group Inc, retiring in 1995. They received
their MBA from Columbia University Business School in 1964.

Ralph A. Nappi is a retired attorney. Presently, Ralph Nappi is the Executive Vice Chairman of Northwell
Health, Inc., and former President of North Shore-LIJ Health System. He graduated from Brooklyn Law
School in 1959.

Richard D. Goldstein is the chair and CEO of AEP Capital LLC, an investment firm. They graduated

from Harvard Law School, earning alaw degree in 1976.
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Richard J. Mack is the CEO and co-founder of MREG and MRECS since 2013 and 2014, respectively.
They received their law degree from Columbia University School of Law in 1993.

Robert D. Rosenthal has been the Chairman and CEO of First Long Island Investors, LLC. They
obtained their law degree from Hofstra University School of Law in 1974.

Roger A. Blumencranz is the Managing Director of BWD Sports and Entertainment, an insurance
broker. They graduated from the University of Pennsylvania in 1959 with a bachelor's degree in
economics.

Roy J. Zuckerberg is the Honorary Senior Director of The Goldman Sachs Group Inc. and was
previously the vice chair of the firm. They graduated from Lowell Tech with a bachelor's degree in 1958.

Saul B. Katz has been the Co-Founder, President, and COO of Sterling Equities, Inc. since 1972. They
graduated from Brooklyn College with a bachelor's degree in 1960.

Scott Rechler is the Chief Executive Officer and Chairman of RXR Realty LLC. Previously, Scott
Rechler served as the Vice Chairman of the board of commissioners of the Port Authority of New York
and New Jersey, and as a member of the board of the New York Metropolitan Transportation Authority.
They also served as the chair of the Regional Plan Association. They received a master's degree from
the NYU Schack Institute of Real Estate in 1990.

Seth B. Lipsay is the Founder and CEO of Galaxy Investment Management, an investment firm, and was
previously Executive Managing Director of New World Realty Management. They received their law
degree from Hofstra University School of Law in 1984 and MBA from Wharton School at University of
Pennsylvania in 1986.

William L. Mack is the Founder of Mack Real Estate Group, AREA Property Partners, Apollo Real Estate
Advisors LP, NRDC Real Estate Advisors LLC, and is the President and Senior Managing Partner of The
Mack Company, as well as Director of the Hudson's Bay Company. They received their bachelor's
degree in business administration from New York University in 1962.

Disclosures
The applicant disclosed the following administrative and legal actions:

In September 2015, Staten Island University Hospital (SIUH) made a voluntary self-disclosure to the
Office of Inspector General for the United States Department of Health and Human Services (OIG-HHS)
and the New York State Office of the Medicaid Inspector General (OMIG) in which it identified
overpayments from the Centers for Medicare and Medicaid Services (CMS), relating to certain types of
documentation issues at one of its laboratory patient service centers. SIUH entered into a settlement
agreement with OIG-HHS in January 2017 that resolved the OIG-HHS self-disclosure matter from
September 2015.

In November 2015, and the months thereafter, Northwell responded to various grand jury subpoenas and
other information requests issued by the U.S. Attorney's Office for the Southern District of New York
(SDNY) seeking information and documents relating to cardiac catheterization procedures performed by a
non-employed physician who held medical staff privileges at two Northwell Health hospitals. Northwell
and its employees served as witnesses only in the SDNY matter.

In April 2017, Northwell made a voluntary self-disclosure to OIG-HHS relating to overpayments that it
determined it had received by ten Northwell hospitals relating to certain inpatient percutaneous vertebral
augmentation procedures performed at those hospitals. Northwell entered into a settlement agreement
with OIG-HHS in February 2018, that settled the self-disclosure matter from April 2017.

In October 2017, Northwell made a voluntary self-disclosure to OIG-HHS relating to overpayments that it
determined it had received on the basis of certain physician-office evaluation and management services
performed by one of its formerly employed physicians that were billed at a level not supported by the
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available medical record documentation. The self-disclosure was accepted into OIG-HHS's self-
disclosure protocol in October 2017 and remains pending a resolution.

In March and August 2018, Northwell received two Civil Investigative Demands (CIDs) from the SDNY
regarding the surgical practices and employment contract of a full-time physician employed by Lenox Hill
Hospital, of which Northwell is an active parent. In the course of settlement negotiations, Northwell and
Lenox Hill Hospital were advised that the CIDs were related to a civil complaint filed under seal in federal
district court by three qui tam relators (whistleblowers). In November 2019, Northwell and Lenox Hill
Hospital entered into a civil settlement agreement with the SDNY and the individual relators that
conclusively resolved the claims asserted in the action. In December 2019, Lenox Hill Hospital and
Northwell entered into a corporate integrity agreement (CIA) with OIG-HHS to establish a formal
compliance program to ensure compliance with the CIA, Federal health care programs, and Lenox Hill
Hospital policies. The obligations of the CIA are exclusive to Lenox Hill Hospital and do not apply to any
subsidiary, corporate affiliate, or related organization of Northwell's.

In December 2018, Northwell made a voluntary self-disclosure to OIG-HHS related to overpayment that it
determined it had received for certain evaluation and management services performed over a limited
period of time by emergency physicians at six of its hospitals that were billed at a level not supported by
the available medical record documentation. In August 2019, Northwell supplemented its disclosure to
include a limited number of additional evaluation and management service claims. Northwell entered into
a settlement agreement with OIG-HHS in March 2020 that resolved the circumstances of the self-
disclosure from December 2018.

Between 2016 and 2021, Huntington Hospital (HH) made a voluntary self-disclosure to CMS relating to
three clinical services arrangements that did not comply with CMS's regulatory self-referral "set-in-
advance" compensation requirement. In October 2022, CMS informed HH that its self-disclosure was
accepted, and thereafter, in April 2023, HH entered into a settlement agreement with CMS.

On April 12, 2024, Northwell voluntarily entered an Assurance of Discontinuance (AOD) with the Office of
the New York State Attorney General (NYAG) concerning COVID-19 testing administered at three
Northwell locations with emergency departments during the early waves of the COVID-19 pandemic.
Pursuant to the AOD, Northwell agreed to pay a penalty of $650,000. Additionally, Northwell agreed to
refund $81,761.46 to patients who made payments for encounters that were subject to COVID-19
balance billing restrictions, and in other instances where Northwell had applied an overly broad
methodology for billing, it refunded an additional $318,402.83 to impacted patients.

On June 4, 2024, Northwell and the NYAG announced a historic "Best Practices Agreement" to
significantly improve and expand access to financial assistance to New Yorkers. Northwell will increase
financial assistance for eligible hospital patients and add more safeguards in its collection efforts.
Further, Northwell also maintains a medical debt ombudsperson to provide an additional layer of
oversight and protection regarding collection efforts that are pursued as a last resort when patients who
Northwell believes can pay their medical bills ignore those bills.

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

Additionally, the staff from the Division of Certification & Surveillance reviewed the ten-year surveillance
history of all associated facilities. Sources of information included the files, records, and reports found in
the Department of Health. Included in the review were the results of any incident and/or complaint
investigations, independent professional reviews, and/or comprehensive/focused inspections. The review
found no outstanding citations.
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Enforcements

e The Department issued a Stipulation and Order, signed 09/11/2017, and fined Northwell
HealthCare Lenox Hill Hospital $10,000. Deficient practice in the area of Surgical Services.

e The Department issued a Stipulation and Order, signed 11/21/2016, and fined Long Island Jewish
Medical Center $4,000. Deficient practice in the area of Infection control.

e The Department issued a Stipulation and Order, signed 11/21/2016, and fined Northern
Westchester Hospital $10,000. Deficient practice in the area of Nursing Services.

e The Department issued a Stipulation and Order, signed 01/31/2017, and fined Plainview Hospital
$14,000. Deficient practice in the area of Infection control.

Prevention Agenda

Northwell Health System is seeking approval to become the sole member and active parent of Nuvance
Health, the active grandparent and co-operator of the Article 28 and Article 36 licensed entities co-
operated by Health Quest Systems, Inc. The completion of this project will give Northwell Health System
the ability to exercise Article 28 active powers over the Health Quest Affiliates in New York.

Northwell Health System is implementing multiple interventions to support the priorities
of the 2019-2024 New York State Prevention Agenda, including:

e Prevent Chronic Disease
¢ Promote Well-Being and Prevent Mental and Substance Use Disorders
¢ Promote healthy women, infants, and children.

The proposed project will advance the selected local Prevention Agenda priorities identified in the latest
Community Service Plan (CSP) by identifying areas where infrastructural resources can complement and
enhance Nuvance's community health efforts.

In 2022, Northwell Health System spent $149.80 Million on Community Health Improvement Services,
representing 0.98% of total operating expenses.

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.
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| Financial Analysis

Financial Analysis

There are no capital costs and no projected incremental changes in staffing, utilization, operating

expense, or operating revenue associated with this application.

The following represents the consolidated budget of the Nuvance Hospitals:

Revenues:
Commercial FFS
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC

All Other

Less: Bad Debt
Total by Payor
Other Oper. Revenue
Total Operating
Revenues

Expenses:
Operating
Capital

Total Expenses

Net Income / (Loss)

Discharges:
Outpatient Visits:

Current Year
Combined

$502,569,771
292,300,008
169,683,545
11,870,151
96,839,469
14,674,271
(50,100,437)
$1,037,836,779
20,735,004
$1,058,571,783

$1,052,842,022
74,791,424
$1,127,633,446

($69,061,663)

30,523
471,423

Year One

$502,569,771
292,300,008
169,683,545
11,870,151
96,839,469
14,674,271
(50,100,437)
$1,037,836,779
20,735,004
$1,058,571,783

$1,052,842,022
74,791,424
$1,127,633,446

($69,061,663)

30,523
471,423

The following is noted with respect to the submitted budget:

Year Three

$502,569,771
292,300,008
169,683,545
11,870,151
96,839,469
14,674,271
(50,100,437)
$1,037,836,779
20,735,004
$1,058,571,783

$1,052,842,022
74,791,424
$1,127,633,446

($69,061,663)

30,523
471,423

e Revenues, expenses, and utilization are based on actual results for the 2023 fiscal year for the
Nuvance Hospitals.

o All other operating revenue consists of items such as rental income, equity earnings related to joint
ventures, education income, cafeteria revenues, ancillary service revenue, hospital support
services revenue, Employee Retention Credit, pharmacy revenue, etc.

e Staffing levels reflect the current operations, there are no changes anticipated as a direct result of
this CON application.

e There are no changes to projected utilization, revenues, or expenses for Nuvance Affiliates as a
direct result of this CON application. Potential capital infusion, physician recruitment, service
realignments within the network, and synergies with the parent entity have yet to be developed.
Integration planning is in the early development stage contingent upon Federal and state antitrust
clearance and additional regulatory approvals.
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Utilization by payor for the consolidated Vassar Brothers Medical Center entities is as follows:

Current Year Year One Year Three

% Discharges % Discharges % Discharges
Total Commercial FFS 24.93% 24.93% 24.93%
Total Medicare FFS 32.70% 32.70% 32.70%
Total Medicare MC 17.73% 17.73% 17.73%
Total Medicaid FFS 2.35% 2.35% 2.35%
Total Medicaid MC 16.96% 16.96% 16.96%
Total Charity Care 1.34% 1.34% 1.34%
Total All Other 3.99% 3.99% 3.99%
Total Combined 100.00% 100.00% 100.00%

% Visits % Visits % Visits

Total Commercial FFS 37.56% 37.56% 37.56%
Total Medicare FFS 29.00% 29.00% 29.00%
Total Medicare MC 17.99% 17.99% 17.99%
Total Medicaid FFS 1.08% 1.08% 1.08%
Total Medicaid MC 12.13% 12.13% 12.13%
Total Charity Care 1.70% 1.70% 1.70%
Total All Other 0.54% 0.54% 0.54%
Total Combined 100.00% 100.00% 100.00%

Capability and Feasibility
There are no issues of capability or feasibility, as there are no project costs, budgets, or working capital
requirements associated with this application.

BFA Attachment A, 2023 Consolidated Financial Statements of Northwell Health, Inc., show Northwell
Health, Inc. maintained positive working capital, positive net asset positions and generated $915,176,000
in excess of revenue and gains and losses over expenses for 2023.

BFA Attachment B, Northwell Health, Inc.'s Internal Financial Statements for the period ended March 31,
2024, during which Northwell Health, Inc. maintained positive working capital and net asset positions.
The facility reported a $359,386,000 excess of revenue and gains and losses over expenses during this
period.

BFA Attachment C, Nuvance Health and Subsidiaries Consolidated Financial Statements for the year
ended September 30, 2023, indicate Nuvance Health maintained positive working capital and positive net
asset positions and reported an operating loss of $164,227,000. Vassar Brothers Medical Center
(VBMC) and Putnam Hospital (PH) reported negative working capital positions and positive net asset
positions. During the same reporting period, Northern Dutchess Hospital (NDH) maintained positive
working capital and a positive net asset position. In 2023, VBMC and PH reported total losses from
operations amounting to $40,004,000 and $32,541,000, respectively. VBMC and PH losses were offset
by $15,525,000 and $3,834,000 in non-operating gains, resulting in a deficiency of revenues over
expenses of $24,479,000 and $28,707,000, respectively. NDH reported $3,484,000 in total income from
operations, further increased by $1,634,000 in non-operating gains, resulting in excess revenues over
expenses of $5,118,000. Losses reported by Nuvance and Nuvance Affiliates are attributable to
increased costs related to the provision of hospital and other healthcare services, specifically challenges
related to the recruitment and retention of physicians and clinical team members and overall higher staff
turnover. Staffing shortages are covered by outsourcing certain services and engaging staffing agencies.

BFA Attachment D, Nuvance Health and Subsidiaries's Consolidated Internal Financial Statements for the
period ended March 31, 2024, indicate Nuvance Health obligated group reported positive working capital
and positive net asset positions and a total loss from operations of $63,965,000, which was further offset
by a positive $35,963,000 in non-operating gains, resulting in a deficiency of revenues over expenses of
$28,002,000. During the same reporting period, VBMC and PH reported operating losses of $4,892,000
and $21,653,000, respectively. VBMC and PH operating losses were favorably offset by $11,388,000
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and $3,878,000, resulting in $6,496,000 excess of revenue over expenses for VBMC and a $17,775,000
deficiency of revenues over expenses for PH. NDH reported $5,423,000 in total income from operations,
which was further increased by $1,323,000 in non-operating gains, resulting in excess revenues over
expenses of $6,176,000 for the period.

An affiliation with Northwell is essential to stabilizing Nuvance's finances and operations. The initial
strategy for the affiliated system will be to reduce operating losses at Nuvance over five years. NHS will
provide Nuvance with access to capital, corporate and shared services, and resources, allowing Nuvance
to continue to provide essential clinical services in the communities it serves. The Affiliation will also
allow Northwell to strengthen Nuvance's service offerings.

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

| Attachments

BFA Attachment A | Northwell Health, Inc — 2023 Consolidated Financial Statements

BFA Attachment B | Northwell Health, Inc — Internal Financial Statements for period ended March 31,
2024

BFA Attachment C | Nuvance Health and Subsidiaries — 2023 Consolidating Financial Statements
BFA Attachment D | Nuvance Health and Subsidiaries — Consolidating Internal Financial Statements
for period ended March 31, 2024

BFA Attachment E | Northwell, Inc — Current and Proposed Post-Affiliation Organizational Chart

BFA Attachment F | Nuvance Health — Current and Proposed Post-Affiliation Organizational Chart
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 232010-B
Bridge Street ASC

Program: DTC
Purpose: Establishment and Construction

County: Kings
Acknowledged: October 4, 2023

Executive Summary

Description

Bridge Street ASC, LLC (The Center), a New
York State limited liability company, requests
approval to establish and construct an Article 28
diagnostic and treatment center to be certified
as a multi-specialty freestanding ambulatory
surgical center (FASC) specializing in pain
management, orthopedic, and spine surgery.
The Center, at 79 Bridge Street, Brooklyn (Kings
County), will have two operating rooms. The
site for this proposed FASC was formerly
operated as CHC Surgical Center. The building
will also contain a small, private, non-Article 28
physician's office in separate and distinct space
for pre- and post-op office visits to be used by
the physicians involved with this project.

This project is a partnership between an
existing, non-Article 28 private physician group,
Downtown Pain Physicians (Downtown),
consisting of Daniel Khaimov, MD, and Oryan
Baruch, DO (indirect owners in the Center), and
individuals affiliated with Surgicore, an existing
company that creates joint venture relationships
with physicians to establish surgery centers
around the tri-state area. Additionally, non-
owner physicians will perform surgeries at the
Center.

Bridge Street will be managed by its members
through a Board of Managers comprised of
managers appointed by the members of
Bridge Street. The members of Bridge Street
ASC are:Bridge Street ASC
Proposed Members

Bridge Surgical Management, LLC
Oryan Baruch, DO (31.5%) | 63.00%
Daniel Khaimov, MD  (31.5%)

Dumbo 79 Management, LLC
Anthony DeGradi (7.5%)
Wayne Hatami (7.5%) 30.0%
Feliks Kogan (15.0%)

LGL ASC Holding, LLC
Kimberly Walker-Lazar (2.4%) | 7.00%
Roza Yuadgarov (4.6%)

Total 100%

Daniel Khaimov, M.D., who is board-certified in
pain management and anesthesia, will serve as
the Medical Director. The applicant has
submitted a draft transfer and affiliation
agreement for backup and emergency services
with The Brooklyn Hospital Center, which is
approximately six (6) minutes away.

OPCHSM Recommendation

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

Need Summary

The applicant projects 2,976 procedures in Year
One and 4,238 in Year Three, with Medicaid at
5% and Charity Care at 2%.
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Program Summary

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

Financial Summary

The total project cost for renovations and
movable equipment is $701,283, to be funded
with members' equity.

Year One Year Three

Budget: (2024) (2026)

Revenues $2,955,444 $4,457,236
Expenses 2,736,741 3,929,216
Net Income/(Loss) $218,703 $528,020

Health Equity Impact Assessment
This project does not require a Health Equity
Impact Assessment as it does not meet the
reguirements under Public Health Law Section
2802-B
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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 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]

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 a commitment to the development of policies and procedures to assure that charity care
is available to those who cannot afford to pay. [RNR]

Submission of a signed agreement with an outside, independent entity satisfactory to the Department
to provide annual reports to DOH. Reports are due no later than April 1st for the prior year and are to
be based upon the calendar year. Submission of annual reports will begin after the first full or, if
greater or equal to six months after the date of certification, partial year of operation. Reports should
include:

a. Data displaying actual utilization including procedures;

b. Data displaying the breakdown of visits by payor source;

c. Datadisplaying the number of patients who needed follow-up care in a hospital within seven days
after ambulatory surgery;

Data displaying the number of emergency transfers to a hospital;

Data displaying the percentage of charity care provided;

The number of nosocomial infections recorded during the year reported;

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

A description of the progress of contract negotiations with Medicaid managed care plans. [RNR]
Subm|SS|on of an executed transfer and affiliation agreement, acceptable to the Department, with a
local acute care hospital. [HSP]

The submission of State Hospital Code (SHC) Drawings for review and approval, as described in
BAER Drawing Submission Guidelines DSG-1.0. [AER]

The submission of Engineering (MEP) Drawings for review and approval, as described in BAER
Drawing Submission Guidelines DSG-1.0. [AER]

se oo

Approval conditional upon:

1.

This project must be completed by October 15, 2025, including all pre-opening processes, if
applicable. Failure to complete the project by this date may constitute an abandonment of the project
by the applicant and the expiration of the approval. It is the responsibility of the applicant to request
prior approval for any extensions to the project approval expiration date. [PMU]

Construction must start on or before March 15, 2025, and construction must be completed by July
15, 2025, presuming the Department has issued a letter deeming all contingencies have been
satisfied prior to commencement. It is the responsibility of the applicant to request prior approval for
any changes to the start and completion dates. In accordance with 10 NYCRR Section 710.10(a), if
construction is not started on or before the approved start date, this shall constitute abandonment of
the approval. [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]
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4. 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]

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

6. The applicant must ensure registration for and training of facility staff on the Department's Health
Commerce System (HCS). The HCS is the secure web-based means by which facilities must
communicate with the Department and receive vital information. Upon receipt of the Operating
Certificate, the Administrator/director that has day-to-day oversight of the facility's operations shall
submit the HCS Access Form at the following link to begin the process to enroll for HCS access for
the first time or update enrollment information as necessary:
https://www.health.ny.gov/facilities/hospital/docs/hcs_access_form_new_clinics.pdf. Questions may
be directed to the Division of Hospitals and Diagnostic & Treatment Centers at 518-402-1004 or email:
hospinfo@health.ny.gov. [HSP]

Council Action Date
September 12, 2024
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| Need Analysis |

Project Description

Bridge Street ASC, LLC (Bridge Street or the Center), to be known as Bridge Street ASC, seeks to
establish and construct an Article 28 diagnostic and treatment center to be certified as a multi-specialty
freestanding ambulatory surgical center (FASC) specializing in pain management, orthopedic, spine
surgery, and anesthesia services. The Center will be at 79 Bridge Street, Brooklyn, New York 11201
(Kings County). The building will also contain a small, private, non-Article 28 physician's office in separate
and distinct space for pre- and post-op office visits to be used by the physicians involved with this project.

Background and Analysis

The service area consists of Kings County. The population of Kings County is projected to increase to
2,854,617 by 2029 based on Cornell Program on Applied Demographics estimates. Demographics for the
primary service are noted below including a comparison with New York State.

Demographics Kings County | New York State
Total Population-2022 Estimate 2,679,620 19,994,379
Hispanic or Latino (of any race) 18.9% 19.5%
White (non-Hispanic) 36.1% 53.8%
Black or African American (non-Hispanic) 28.3% 13.8%
Asian(non-Hispanic) 11.9% 8.8%
Other (non-Hispanic) 4.8% 4.1%

Source: 2022 American Community Survey (5-year Estimates Data Profiles)

In 2022, 93.7% of the population of Kings County had health coverage as follows:

Employer Plans 40.9%
Medicaid 33.0%
Medicare 8.2%
Non-Group Plans 11.4%
Military or VA 0.278%

Source: Data USA

The table below shows the number of patient visits for relevant ASCs in Kings County for 2020 through
2023. The number of patient visits for 2020 was significantly impacted by COVID-19.

Ambulatory Surgery within a 5-Mile Radius of Proposed Center

Patient Visits

Facility Name Type 2020 2021 2022 2023
Brooklyn Hospital Center Hospital 6,728 8,665 7,517 7,778
NYU Langone- Steinburg ASC | Hospital unavailable | unavailable | unavailable 3,113
Woodhull Medical Hospital 2,649 4,781 4,341 5,124
NY-Presbyterian Brooklyn Hospital 12,058 14,906 14,458 7,957
Center for Community Health 9,177
(opened 12/2020) Extension Clinic N/A 0 0

Interfaith Medical Center Hospital 1,159 1,539 1,679 2,279
Wy ckoff Heights Medical Center | Hospital 3,115 4,488 4,558 5,052
SurgiCare of Brooklyn ASC 4,666 3,860 6,920 5,692
Kings County Hospital Hospital 4,010 5,425 5,964 5,775
University Hospital of Brooklyn | Hospital 3,425 4,114 3,803 4,201
Total Visits 37,810 47,778 49,240 56,148

Source: HFIS and SPARCS

|
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All of the facilities listed above provide multi-specialty services. There is another proposed multi-specialty
ambulatory surgery center under review, CON 241082, ASC of Brooklyn, that will specialize in pain
management, urology, podiatry, and orthopedic surgery (including neuro/spine procedures) in Kings
County just 1.5 miles away and 14 minutes away from this site.

Based on the current practices of participating surgeons, the applicant projects 2,976 procedures in Year
One and 4,238 in Year Three with Medicaid at 5% and Charity Care at 2%. The applicant states that of
the procedures moving to this Center, 99% are currently being performed in an office-based setting, and
the remaining are performed in other ambulatory surgery centers. The table below shows the projected
payor source utilization for Year One and Year Three.

Year One Year Three
Payor Volume| % | Volume| %
Commercial FFS 1,486 | 50% 2,119 | 50%
Commercial MC 1,042 | 35% 1,483 | 35%

Medicare FFS 179 6% 254 | 6%
Medicare MC 60 2% 85| 2%
Medicaid FFS 60 2% 85| 2%
Medicaid MC 89 3% 127 | 3%
Charity Care 60| 2% 85| 2%

The Center initially plans to obtain contracts with the following Medicaid Managed Care plans: Fidelis,
Healthfirst, and Metro Plus. The Center will work collaboratively with local Federally Qualified Health
Centers such as Callen Lorde Community Health Center, Housing Works Services ll, Metro Community
Health Center, and others to provide service to the under-insured in their service area. The center has
developed a financial assistance policy with a sliding fee scale to be utilized when the center is
operational. The hours of operation will be from Monday through Friday from 7 am to 4 pm. Weekend or
Evening hours will be available if needed.

Conclusion
Approval of this project will provide increased access to pain management, orthopedic, and spine surgery
services in an outpatient setting for the residents of Kings County.

|
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| Program Analysis |

Project Proposal

Bridge Street ASC, LLC (Bridge Street or the Center) seeks to establish and construct an Article 28
diagnostic and treatment center to be certified as a multi-specialty freestanding ambulatory surgical
center (FASC) specializing in pain management, orthopedic, and spine surgery. The Center will be
located at 79 Bridge Street, Brooklyn (Kings County), New York 11201. The building will also contain a
small, private, non-Article 28 physician's office in a separate and distinct space for pre- and post-op office
visits to be used by the physicians involved with this project.

Daniel Khaimov, M.D., who will serve as the Center's Medical Director, is board-certified in pain
management and anesthesia. Dr. Khaimov has been the Pain Management Medical Director of a private
practice since 2010. From 2010 to 2018, he worked as an anesthesiologist on the staff at Lincoln Medical
and Mental Health Center and Comprehensive Anesthesia Associates. Dr Khaimov graduated from the
Yale University School of Medicine and served a residency at Columbia Presbyterian Hospital, followed
by a Pain Management Fellowship at Beth Israel Medical Center. Dr. Khaimov is registered through
12/2024.

The Center will have a transfer and affiliation agreement with The Brooklyn Hospital to provide backup
and emergency services. The Brooklyn Hospital is ap proximately 1.0 mile and six (6) minutes travel time
from the Center.

The applicant reports the proposed project consists of two (2) operating rooms, preoperative and
recovery areas. The applicant reports this project will move an office-based surgical practice into a multi-
specialty Freestanding Ambulatory Surgical Center, bringing existing procedures into the regulatory
environment of Article 28. In addition, this project will allow for economic stability and needed services in
the community, while avoiding more expensive care that would occur if most of the proposed cases were
in a hospital setting. Renovations will take approximately three months to complete.

The applicant states that the new facility will be open Monday through Friday, 7:00 am to 4:00 pm.

Staffing is expected to be 10.0 FTEs in Year One and 14.5 FTEs in Year Three of the completed project.
The applicantis projecting procedures to be 2,976 in Year One and with an increase to 4,238 by Year
Three.

Bridge Street will be managed by its members through a Board of Managers appointed by the members.
The members of Bridge Street are:

Members % Interest
Total Bridge Surgical Management, LLC 63.0%
Oryan Baruch, D.O (31.5)
Daniel Khaimov, MD (31.5)
Dumbo 79 Management, LLC 30.0%
Anthony DeGradi (7.5)
Wayne Hatami (7.5)
Feliks Kogan (15.0)
Total LGL ASC Holding, LLC 7.0%
Kimberly Walker-Lazar (2.49)
Roza Yuadgarov (4.6)
Total 100%

Oryan Baruch, D.O. received a Doctorate from TourCOM-NY in New York City, NY in July 2012. Dr.
Baruch completed a fellowship at the Center for Pain/Spine Fellowship at Rutgers University in Metuchen,
New Jersey, in August 2017. Dr. Baruch also completed a Residency at the Department of Physical
Medicine and Rehabilitation at the State University of New York in Brooklyn, NY, in 2016 and completed a
first-year Residency at North Shore LIJ Plainview Hospital in 2013. Dr. Baruch received a Doctorate in

Osteopathic Medicine from the Touro College of Osteopathic Medicine in New York, NY, in 2012. Dr.
_____________________________________________________________________________________________________________________________|
Project #232010-B Exhibit Page 7



Baruch is board-certified by the American Academy of Physical Medicine and Rehabilitation and by the
American Board of Pain Medicine. Dr. Barcuh was licensed (#276245) in Osteopathic Medicine from New
York State on September 30, 2023.

For the past (6) six years, Dr. Baruch has been a practicing physician in physical medicine/rehabilitation
and pain management, specializing in ongoing musculoskeletal injuries.

Currently Dr. Baruch is an Attending Medical Concepts in Jamaica, NY since 2017 and is also an
Attending Physician at Flushing Hospital Medical Center in Queens, NY since 2017.

Daniel Khaimov, M.D. (License No. 244768) is the proposed Medical Director. Dr. Khaimov is board-
certified in Pain Management and Anesthesia. As Medical Director, Dr. Khaimov will oversee all clinical
aspects of the services provided. Dr. Khaimov is currently the Pain Management Medical Director in a
private practice since 2010, and from 2010 to 2018 worked as an anesthesiologist at Lincoln Medical and
Mental Health Center and Comprehensive Anesthesia Associates. Dr. Khaimov graduated from Yale
University School of Medicine and completed a residency at Columbia Presbyterian Hospital, followed by
a Pain Management Fellowship at Beth Israel Medical Center. Dr. Khaimov is registered through 12/2024.

Dr. Daniel Khaimov disclosed an ongoing lawsuit in the Queens Supreme Court 707720/2022 ABDUR-
RAHMAN, YUSUF vs. KHAIMOV, DANIEL, et al. The lawsuit alleges that a medical scribe violated
HIPPA (Health Insurance Portability and Accountability Act) by asking the Plaintiff a sensitive question
about health history in the presence of another patient. The lawsuit is currently ongoing.

Anthony DeGradi states having over twenty (20) years of experience in administration, billing/collecting
to help practices grow and is currently involved in the day-to-day operations of surgical centers. The ten
(10) year employment history includes working for New Horizon Surgical Center, LLC in Patersonville,
New Jersey, as the Co-Owner/Managing Partner from 2008 to present; Surgicore Management Inc.,
Saddle Brook, New Jersey, as a Managing Partner (Ambulatory Care Facility Management Company)
from 2018 to present; and for Surgicore Management NY LLC in New York City, New York as a Managing
Partner (Ambulatory Care Facility Management Company) from 2019 to present.

Offices held or ownership interests held in Facilities are listed by Anthony DeGradi include the following
information: Fifth Avenue Surgery Center, LLC (15.38%) from 2017 to present; All City Family Healthcare
Center, Inc. (6.825%) from 2017 to present; NYEEQASC, LLC d/b/a North Queens Surgical Center
(16.53%) from 2019 to present; Surgicore of Jersey City LLC (9.30%) from 2016 to present); Surgicore,
LLC (10.47%) from 2016 to present; Palm Beach Gardens Regional Surgery Center (25%) from 2022 to
present; and Miami Regional Surgery Center (25%) from 2020 to present; Rockland and Bergin Surgery
Center LLC (19.98%) from 2020 to resent; and New Horizon Surgical Center, LLC (7.74%) from 2012 to
present.

Pending ownership is listed under CON #201240 / Bayonne Medical Center, New Jersey.

Wayne Hatami completed a BA degree from West Virginia University in Morgantown, WV, in 1993 and
received a Physical Therapy degree/certificate from Hage School Van Amsterdam in Amsterdam,
Netherlands, in 1999. The Physical Therapy license #016816 from New York remains active through
October 31, 2026.

Wayne Hatami indicates over twenty (20) years of experience as a Physical Therapist and opened a
chain of physical therapy centers called NY Spine Physical Therapy. Eight (8) years ago, Wayne Hatami
became partners with Surgicore and is involved with the marketing and recruiting of physicians for the
Surgical Centers, managing the day-to-day operations and expansion plan development.

The ten (10) year employment history includes working for Surgicore Management Inc., Saddle Brook,
New Jersey, as a Managing Partner (Ambulatory Care Facility Management Company) from 2018 to
present; Surgicore Management NY LLC in New York City, New York as a Managing Partner (Ambulatory
Care Facility Management Company from 2019 to present; and NY Spine Physical Therapy in
Whitestone, New York as Owner/Physical Therapist from 1999 to its closure in 2017.

|
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Offices held or ownership interests held in the facilities listed by Wayne Hatami include the following
information: Fifth Avenue Surgery Center, LLC (15.38%) from 2017 to present; All City Family Healthcare
Center, Inc. (6.825%) from 2017 to present; Bronx SC, LLC d/b/a Empire State Ambulatory Surgery
Center (15.28%) from 2019 to present; NYEEQASC, LLC d/b/a North Queens Surgical Center (16.53%)
from 2019 to present; Palm Beach Gardens Regional Surgery Center (25%) from 2022 to present; and
Miami Regional Surgery Center (25%) from 2020 to present.

Feliks Kogan states having over twenty (20) years of experience in healthcare management and invests
in LLC interest and S Corp projects that own and operate ambulatory surgery centers, such as financially
distressed ambulatory surgery centers within the New York City area. The ten (10) year employment
history includes working for Aleste Corporation in Manalapan, New Jersey, as the Owner/President
(Marketing/Business Consultant) from 2013 to present; Manalapan Surgery Center, Inc. in Manalapan,
New Jersey, as the Partner/Co-Owner (Ambulatory Care Facility) from 2012 to present; Surgicore
Management Inc., Saddle Brook, New Jersey, as a Managing Partner (Ambulatory Care Facility
Management Company) from 2018 to present; Surgicore Management NY LLC in New York City, New
York as a Managing Partner (Ambulatory Care Facility Management Company) from 2019 to present; and
for Syrus Corporation in Elizabeth, New Jersey, as the Owner/President (Marketing and Business
Consulting) from 2008 to 2013.

Offices held or ownership interest held in health facilities listed by Feliks Kogan include the following
information: Fifth Avenue Surgery Center, LLC (15.38%) from 2017 to present; All City Family Healthcare
Center, Inc. (6.61%) from 2017 to present; NYEEQASC, LLC d/b/a North Queens Surgical Center
(16.53%) from 2019 to present; Surgicore of Jersey City LLC (9.30%) from 2016 to present); Surgicore,
LLC (11.98%) from 2016 to present; Manalapan Surgery Center, Inc. (34.2%) from 2012 to present;
Rockland and Bergen Surgery Center, LLC (19.23%) from 2020 to present; Palm Beach Gardens
Regional Surgery Center (50%) from 2022 to present; and Miami Regional Surgery Center (50%) from
2020 to present.

Pending ownership is listed under CON #201240 / Bayonne Medical Center, New Jersey.

Kimberly Walker-Lazar has been employed at Premier Healthcare Solutions, LLC since 2005 as the
president of operations/administrator. Kimberly Walker-Lazar graduated with a Bachelor of Arts with a
major in communications and a minor in business management in 1993.

Kimberly Walker-Lazar did not initially disclose involvementin a lawsuit in the Nassau County Supreme
Court 601009/2016 LEGUM, STEVEN G. vs. LAZAR, TERRY R., WALKER-LAZAR, KIMBERLY,
AMBULATORY SURGERY CENTER OF BROOKLYN, LLC, and BRODER, SCOTT D. Kimberly Walker-
Lazer is named as an individual in conjunction with the business owner and the corporation for a matter
pertaining to outstanding legal fees in the sum of $12,000. An attestation was received attesting that
Kimberly Walker-Lazar was only an employee at that time, stating as manager of the company, the task
was to sign certain documents on behalf of the business in an administrative capacity, not as a personal
guarantor. This suitis ongoing. In June of 2022, the suit, Docket # 601009/2016, that is currently ongoing
is the same said legal fees in the sum of $12,000 plus interest. Docket # 608751/2022 was transferred
over to Ms. Walker-Lazer as the company has gone out of business and closed and has consulted with
counsel to resolve this matter. Docket #601009/2016 and Docket # 608751/2022 are the same ongoing
lawsuit.

Roza Yuadgarov received a bachelor's/master's degree in teaching from the State Pedagogical Institute in
Dushanbe, Russia, in 1977. Rosa Yuadgarov worked as a case worker for the NYC Administration for
Children's Services and has eight (8) years of experience as a Financial Analyst analyzing medical bills and
reports. Roza Yuadgarov currently works at Group Seven Capital LLC as a Healthcare Investment Analyst
in Forest Hills, NY. From 2000 to 2016, Rosa Yuadgarov worked as an Equity Research Analyst at Timex
Research and Consulting, Inc. in Forest Hills, NY.

Integration with Community Resources
In keeping with the Department's health home and managed care goals for Kings County and elsewhere,
the Center plans to work closely with its patients to educate them regarding the availability of primary care

|
Project #232010-B Exhibit Page 9



services offered by local providers, including the broad array of outpatient primary care services offered
by The Brooklyn Hospital Center, which will be the Center's back-up hospital for the provision of backup
and emergency services.

Through this program, the Center's patients will be better able to make informed choices regarding
preventive medicine, understand their personal healthcare options going forward, and hopefully avoid
unnecessary hospitalization and emergency room visits. Prior to leaving the Center, each patient will be
provided information concerning the local availability of primary care services.

The Center plans to utilize an Electronic Medical Record (EMR) system and to fully integrate and exchange
information with an established Regional Health Information Organization (RHIO) with the capability for
clinical referral and event notification.

The applicant disclosed the following legal court case information:

Defendant/
Related Facility

Jurisdiction
(Court)

Additional Details

Bronx SC, LLC

New York
State Court

Medical malpractice case filed by Plaintiff against Bronx SC, LLC
on July 8, 2020. Plaintiff alleged foot surgery at Bronx SC, LLC
was negligent and unskilled podiatric surgery that departed from
the standard of care and left plaintiff sore, sick, lame, and
disabled.

NYEEQASC, LLC

New York
State Court

Medical malpractice case filed by Plaintiff against NYEEQASC,
LLC on November 22, 2019. Plaintiff alleged that defendant
negligently and improperly placed anchors into right shoulder
during surgery, placed the anchors too tightly, and failed to
remove spurs.

All City Family
Healthcare
Center, Inc.

New York
State Court

Medical malpractice case filed by Plaintiff against All City on
June 24, 2019. Plaintiff alleged All City failed to use reasonable
care in rendering medical and anesthesia care during right
shoulder surgery, leaving Plaintiff with severe and permanent
injuries and mental anguish.

Fifth Avenue
Surgery Center

New York
State Court

Medical malpractice case filed by Plaintiff against Fifth Avenue
on February 13, 2019. Plaintiff claimed Fifth Avenue failed and
neglected to render proper and adequate podiatric care, causing
damages in an amount exceeding the jurisdictional limits of all
lower courts that would otherwise have jurisdiction.

Fifth Avenue
Surgery Center

New York
State Court

Medical malpractice case filed by Plaintiff against Fifth Avenue
onJune 17, 2019. Plaintiff claimed they were diagnosed with a
perioperative corneal abrasion requiring treatment because of
eyes not being properly protected by an anesthesiologist during
a non-ocular surgery (eyes were nottaped closed or lubricated).
Plaintiff experienced severe pain in the eyes and sued for
damages in a sum that exceeds the jurisdictional limits of all
lower courts except the Supreme Court of New York.

Fifth Avenue
Surgery Center

New York
State Court

Medical malpractice case filed by Plaintiff against Fifth Avenue
on December 4, 2019. Plaintiff claimed Fifth Avenue provided
negligent and careless medical and surgical care during left
shoulder arthroscopy, causing serious and severe permanent
personal injuries, including injury to left hand, scarring,
disfigurement, and need for future surgeries. Plaintiff sued for
damages in an amount exceeding jurisdictional limits of all lower
courts.

Project #232010-B Exhibit Page 10




Defendant/ Jurisdiction
Related Facility (Court) Additional Details
Medical malpractice case filed by Plaintiff against Fifth Avenue
on August 11, 2020. Plaintiff claimed Fifth Avenue negligently
. and carelessly administered anesthesia during right sacroiliac
STJI:;Z r@vggrl:tee r Sl\tlgtvé égﬂ(rt joint surgery and failed to properly and timely treat aspiration of
gastric contents during and following surgery. Plaintiff sustained
lung damage and vocal cord damage and sued for damages in a
sum that exceeds the jurisdictional limits of all lower courts.
On orabout June 22, 2018, Allstate Insurance Company et al.
filed a complaint against New Horizon Surgical Center LLC and
its individual owners, including Wayne Hatami and Anthony
New Horizon DeGradi, in additionto referring and treating providers. Claims
Surgical Center New York against New Horizon were for common law fra}ud, viollation of
LLG. et al State Court | New York General Business Law § 349, and unjust enrichment,
' ' arising primarily from allegations challenging New Horizon's
ownership structure, the transportation of patients to its facility in
New Jersey, and coding and billing in excess of the fee
schedule.
In August 2016, GEICO filed a complaint in the United States
District Court for the District of New Jersey against New Horizon
and a number of medical providers, alleging, notwithstanding,
New Horizon that the procedures performed at New Horizon were in many
Surgical Center New Jersey | instances certified and pre-approved by GEICO, that certain
LLC. et al District Court | procedures lacked medical necessity and insurance fraud. In

October 2017, the parties entered into a settlement agreement
resolving GEICO's claims against New Horizon. A stipulation of
dismissal was filed with the Court dismissing the action against
New Horizon in January 2018.

Anthony DeGradi,
et al.

New York
District Court

Allstate claimed that defendant professional corporations could
not collect nofault benefit payments from Allstate due to being
unlawfully owned and controlled by one or more non-physicians
and named Anthony DeGradi as a co-defendant. It was resolved
by an order dismissing the case on November 9, 2018, resulting
from a notification letter from Plaintiff to the court that parties had
reached a settlement agreement.

Leonid Tylman, et
al.

New York
District Court

Allstate and other insurers sued Zhigun and other defendants,
including Leonid Tylman, alleging that the defendants engaged
in schemes to submit false claims to the insurance companies.
The action was remanded to the New York State Court and then
settled.

Surgicore of

On or about March 5, 2018, Christine Barnes filed suit in the
Superior Court, Hudson County, alleging harassment and being

LLC

Jersey City, LLC New Jersey | retaliated agains'tbyformer employer, Surgicore of Jersey City,
ot a ' | State Court | LLC. The allegations were denied, but to spare all parties the
' cost of further proceedings, the matter was settled pursuant to a
settlement agreement, and the case was fully disposed.
Manalapan New J Medical malpracti Entry of default against Manal
Surgery Center, ew Jersey edical malpractice case. Entry of default against Manalapan
Inc. State Court | Surgery Center, Inc. was filed on December 3, 2018.
Fifth Avenue New York Plaintiff underwent a lumbar medial branch nerve radiofrequency
Surgery Center, State Court ablation in which Plaintiff was left with physical injuries due to the
LLC, et al. alleged negligent surgical and medical care received.
New Horizon N - .
Surgical Center ew York Plaintiff alleged negligent performance of shoulder surgery on
State Court | January 28, 2015.
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Defendant/ Jurisdiction

Related Facility (Court) Additional Details

New Horizon New Jersey Plaintiff's estate alleged that the negligent and careless
Surgical Center State Court treatment received during cervical anterior discectomy resulted

LLC in injury and, ultimately, in the death of the patient.

Plaintiff alleged that the medical and podiatric care and treatment
New York she received was careless and negligent, leaving her with
State Court | injuries including left foot drop, neuralgia and neuritis of left lower
leg, and permanent disfigurement.

New Horizon
Surgical Center
LLC

Anthony DeGradi, Wayne Hatami, and Feliks Kogan, as members of the proposed application, did not fuly
disclose the following listed legal cases until further DOH inquiry.

There are a total of 306 active legal cases that were further disclosed after DOH inquiry.

Defendant/ Jurisdiction
Related Facility (Court) Additional Details
Anthony Degradi New York ACTIVE / Docket #23CV08045 - Plaintiff: Allstate
U.S. Eastern Insurance Company, et al.; Defendant: Anthony Degradi,
District Court et al.
Filed - 10/27/2023
Racketeer/Corrupt Organization
Anthony Degradi New York ACTIVE / Docket #24CV01549 - Plaintiff: Roosevelt Road
U.S. Eastern Re, Ltd., et al.; Defendant: Anthony Degradi, et al.

District Court
Filed - 03/01/2024

Racketeer/Corrupt Organization

Wayne Hatami New York ACTIVE / Docket #24CV01549 - Plaintiff: Roosevelt Road
U.S. Eastern Re, Ltd., et al.; Defendant: Wayne Hatami, et al.
District Court

Filed - 03/01/2024
Racketeer/Corrupt Organization

New Horizon New Jersey ACTIVE / Docket #L.00124923 - Plaintiff: New Jersey
Surgical Center | Passaic Superior Court | Manufacturers; Defendant: New Horizon Surgical Center
LLC LLC

Filed - 05/10/2023
Other Insurance Claim (including declaratory judgment
actions)

Surgicore of New Jersey ACTIVE / Docket #L.00334522 - Plaintiff: Hogan Debra;
Jersey City LLC | Hudson Superior Court | Defendant: Surgicore of Jersey City LLC

Filed - 10/6/2022
Medical Malpractice

Surgicore of New Jersey ACTIVE / Docket #23CV217 - Plaintiff: Joshua Batista;
Jersey City LLC U.S. District Court Defendant: Surgicore of Jersey City LLC

Filed - 10/31/2023

Civil Rights
Surgicore 5th ACTIVE / Docket #800462-2022E - Plaintiff: Emmanual
Avenue LLC Pina; Defendant: Surgicore 5th Avenue LLC

Filed - 01/11/2022
Torts - Medical, Dental, or Podiatrist Malpractice

|
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Surgical Center

Supreme Court
Queens County

Defendant/ Jurisdiction
Related Facility (Court) Additional Details
North Queens New York ACTIVE / Docket #706977-2022 - Plaintiff: Helene

Kloepfer; Defendant: North Queens Surgical Center, et al.

Filed - 03/31/2022
Torts - Other Professional Malpractice

North Queens
Surgical Center

New York
Supreme Court
Queens County

ACTIVE / Dockett #718773-2022 - Plaintiff: Marlene Cole,
et al; Defendant: North Queens Surgical Center, et al.

Filed - 09/09/2022
Torts - Medical, Dental, or Podiatrist Malpractice

NYEEQASC,
LLC

New York
Supreme Court
Queens County

ACTIVE / Dockett #717504-2023 - Plaintiff: Wendy
Halpern; Defendant: NYEEQASC, LLC, et al.

Filed - 08/22/2023
Torts - Medical, Dental, or Podiatrist Malpractice

Empire State
Ambulatory
Surgery Center

New York
Supreme Court
Bronx County

ACTIVE / Docket #801809-2022E - Plaintiff: Thirstine
Spires; Defendant: Empire State Ambulatory Surgery
Center, et al.

Filed - 03/04/2022
Torts - Medical, Dental, or Podiatrist Malpractice

Empire State
Ambulatory
Surgery Center

New York
Supreme Court
Bronx County

ACTIVE / Dockett #818365/2022E - Plaintiff; Kyle
ChanShue; Defendant: Empire Plaintiff; Kyle ChanShue;
Defendant: Empire State Ambulatory Surgery Center, et
al.

Filed - 12/08/2022
Torts - Medical, Dental, or Podiatrist Malpractice

Empire State
Ambulatory
Surgery Center

New York
Supreme Court
Bronx County

ACTIVE / Docket #806654-2023E - Plaintiff: Emiline
Delvalle; Defendant: Empire State Ambulatory Surgery
Center, et al.

Filed - 04/28/2023
Torts - Medical, Dental, or Podiatrist Malpractice

Bronx SC, LLC

New York
Supreme Court
Bronx County

ACTIVE / Dockett #818365-2022E - Plaintiff; Kyle Chan
Shue; Defendant: Bronx SC, LLC, et al.

Filed - 12/08/2022
Torts - Medical, Dental, or Podiatrist Malpractice

Fifth Avenue
Surgery Center

New York
Supreme Court
Bronx County

ACTIVE / Dockett #800462-2-22E - Plaintiff: Emmanuel
Pina; Defendant: Fifth Avenue Surgery Center.

Filed - 01/10/2022
Torts - Medical, Dental, or Podiatrist Malpractice

Of the current 375 active legal cases pending, 68 cases have been disposed.

NYEEQASC, LLC - an additional fifty (50) active legal cases were not added to the above chart.

Examples of cases not added - Torts/Other (Declaratory Judgment), Commercial Insurance Disputes,
Commercial Contract disputes, Torts/Motor Vehicles, Non-Commercial Contract Disputes, Contract
Disputes, Civil Action General, and Torts-Other (Trial de novo).

EMPIRE STATE AMBULATORY SURGERY CENTER - an additional eight (8) active legal cases were
not included in the above chart. Examples of cases notadded - Special Proceedings/CPLR Article 75,
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Commercial Contract Disputes, Tort/Other (Declaratory Judgment), Contract Disputes, Commercial
Insurance Disputes and Contract Disputes.

BRONX SC, LLC - an additional eleven (11) active legal cases were not added to the chart above.
Examples of cases not added - Commercial Insurance Disputes, Commercial contract disputes, Non-
Commercial Contract Dispute, Contract Dispute, Torts/Other (Declaratory Judgment), and Torts/Motor
Vehicle.

ALL CITY FAMILY HEALTHCARE CENTER, INC. - an additional twenty-three (23) active cases were not
added to the chart above. Examples of cases not added - Contract Dispute, Special Proceedings/CPLR
Article 75, and Commercial Contract Disputes.

FIFTH AVENUE SURGERY CENTER - an additional one hundred and seventy (170) active legal cases
were not added to the above chart. Examples of cases not added - Torts/Motor Vehicle, Torts/Other
(Declaratory Judgments), Commercial Insurance Disputes, Non-Commercial Insurance Disputes,

Contracts Disputes, Civil Actions/General, Employment Discrimination, and Special Proceeding/CPLR
Article 75. There were another sixty-eight (68) legal cases that were Disposed between 2018 and 2023.

The Division of Legal Affairs has reviewed the disclosed lawsuits and has determined these cases do not
preclude approval under Public Health Law 82801-a(3). A majority of the lawsuits were brought by no-
fault insurance carriers against patients that were seen at clinics managed by members of the proposed
operator, but do not allege specific misconduct by those members.

To the extent any of the lawsuits do allege misconduct by a member of the proposed operator, all were
either voluntarily discontinued, or settled for relatively low amounts. None involve the specific health care
providers or services at issue in this applicion.

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.

Compliance with Applicable Codes, Rules and Regulations:

The medical staff will continue to ensure that the 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 expertise. The Facility's admissions policy includes anti-discrimination provisions regarding age, race,
creed, color, national origin, marital status, sex, sexual orientation, religion, disability, or source of
payment. All procedures are performed in accordance with all applicable federal and state codes, rules,
and regulations.

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

|
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| Financial Analysis |

Total Project Cost and Financing
The total project cost for renovations and movable equipment is estimated at $701,283 and detailed as

follows:

New Construction $268,289
Design Contingency 26,829
Construction Contingency 26,829
Architect/Engineering Fees 22,804
Construction Manager Fees 6,707
Other Fees 20,000
Moveable Equipment 324,000
Application Fee 2,000
Processing Fee 3,825

Total Project Cost & Fees $701,283
The applicant will fund the total project cost with members' equity.
Operating Budget

The applicant has submitted an operating budget, in 2023 dollars, for years one and three, summarized
below:

Year One Year Three
2024 2026
Per Visit Total Per Visit Total

Revenues:

Commercial FFS $1050.20 $1,560,593 $1,108.74 $2,349,424

Commercial MC $1,049.60 1,093,680 $1,114.23 1,652,396

Medicare FFS $837.93 149,990 $892.98 226,818

Medicare MC $833.28 49,997 $889.48 75,606

Medicaid FFS $674.57 40,474 $719.96 61,197

Medicaid MC $682.13 60,710 $722.80 91,795

Charity Care - - - -
Total Revenue $2,955,444 $4.457,236
Expenses:

Operating $821.32 $2,444,250 848.50 $3,595,957

Capital 98.28 292,491 78.64 333,259
Total Expense $919.60 $2,736,741 $927.14 $3,929,216
Net Income / (Loss) $218,703 $528,020
Cost per Visit: $919.60 $927.14
Total Visits 2,976 4,238

The following is noted with respect to the submitted budget:

e The basis of revenues is determined by the experience of the applicant and its members in
providing ambulatory surgical services, as well as the experience in other similar FASCs in New
York State. Managed Care rates regarding FFS and MC will be finalized when negotiated.

e The payer mix has been determined by the demographics of the service area and input from the
physicians currently involved with providing service in the area. The treating physicians have
signed letters with projections of the number of surgeries and services they stated could be
performed at this ASC and intend to provide.

e EXxpenses were determined based on the experience of the applicant and its members providing
ambulatory surgical services, as well as the experience of other similar FASCs in New York State.

|
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e Projections indicate that 10 FTEs and 14.5 FTEs will be needed in years one and three,
respectively, and may vary depending on the actual experience of the FASCs.

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

Year One Year Three

Payor (2024) (2026)

Commercial FFS 1,486 50% 2,119 50%
Commercial MC 1,042 35% 1,483 35%
Medicare FFS 179 6% 254 6%
Medicare MC 60 2% 85 2%
Medicaid FFS 60 2% 85 2%
Medicaid MC 89 3% 127 3%
Charity Care 60 2% 85 2%
Total 2,976 100% 4,238 100%

Rental Agreement
The applicant has submitted an executed lease rental agreement for the site, which is summarized below:

Date: October 31, 2022

Premises: 79 Bridge Street, COM-1 Brooklyn, NY 11201 (4,400 sq. ft.)
Lessor: Bridge Street Offices, LLC

Lessee: Bridge Street KB Realty, LLC

Sub-lessor: Bridge Street KB Realty, LLC

Sub-Lessee: Bridge Street ASC, LLC

Term of Lease: | (7) year with (First year extended shall increase by 4.5%, and after one (1) year
extension, the rate will be increased by 3% thereafter.

Rental Amount: | Year (1) - $363,000.00

Year (2) - $373,890.00

Year (3) - $385,106.75

Year (4) - $396,659.90

Year (5) - $408,559.70

Year (6) - $420,816.49

Year (7) - $433,440.98

Provisions: Tenant is responsible for repairs and maintenance of property and utilities.

The applicant has submitted an affidavit stating that this is an arms-length agreement. The sub-lessee
and the lessor are related entities with similar ownership; therefore, the Sub-Lease will not be an arms-
length agreement. Two letters of rent reasonableness have been submitted.

Administrative Services Agreement

The applicant has submitted an executed Administrative Service Agreement (ASA) to be effective upon
PHHPC approval. The terms of the agreement are summarized below:

Date: May 1, 2023

Consultant: Surgicore Management NY, LLC

Licensed Operator. | Bridge Street ASC, LLC

Services Provided: | Administrative services; Billing and Collections; Business Assoc. Agreements;

Term: Initial term is 10™ from the effective date and automatic (5-year) renewals.
Fee: $15,000 per month flat fee.
Authority: The decisions and authonty ultimately will be employed by Bndge Street ASC, LLC.

Capability and Feasibility

The total project costs are $701,283 and will be funded with members' equity proportionate to
membership. Working capital requirements are estimated at $654,869 based on two months of third-year
expenses. BFA Attachment A, Proposed Member's Net Worth Statements, shows sufficient resources to
fund total project costs and working capital.
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BFA Attachment B, Pro Forma Balance Sheet, shows a net equity position of $1,356,152 as of the first
day of operations. The submitted budget projects a net income of $218,703 in Year One and $528,020 in
Year Three. Revenues are based on prevailing reimbursement methodologies and contracted rates for
FASCs. The budget appears reasonable.

Attachment C presents Bridge Street's proposed organization chart showing the direct and indirect
members after PHHPC approval.

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

| Attachments

BHFP Attachment Map

BFA Attachment A Net-Worth Statements of the Proposed Members

BFA Attachment B Bridge Street ASC, LLC Pro Forma Statement

BFA Attachment C Proposed Organizational Chart of Bridge Street ASC, LLC

|
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Public Health and Health

NEW YORK | Department
of Health

OPPORTUNITY.

Planning Council

Project # 241060-E

West ASC, LLC d/b/a Camillus Surgery Center

Program:

Purpose:  Establishment

Diagnostic and Treatment Center

County: Onondaga
Acknowledged: February 22, 2024

Executive Summary

Description

Salt City ASC, LLC (Salt ASC), a New York
limited liability company, requests approval to
purchase 71.82 units (70%) of West ASC, LLC
d/b/a Camillus Surgery Center (the Center), a
proprietary, Article 28 multi-specialty ambulatory
surgery center (ASC) at 5700 West Genesee
Street, Camillus, (Onondaga County) New York.
The Center is currently housed in leased space
and will continue to operate at the existing site.

On November 2, 2023, seven (7) West ASC,
LLC physician members entered a Membership
Interest Purchase Agreement to sell 71.82 units
(70%) of West ASC, LLC to five interventional
pain physicians members of Salt City ASC, LLC
for $469,000. In addition, Salt City ASC
members will simultaneously make a separate
$91,000 capital contribution to fund a portion of
the $130,000 payment to the applicant’s
landlord. Salt City ASC members are affiliated
with CNY Spine and Pain Medicine, LLC. Some
selling members have either retired from
medicine or are on track to do so.

OPCHSM Recommendation

Contingent Approval with a 3-year extension of
the operating certificate from the date of the
Public Health and Health Planning Council
recommendation letter.

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

Program Summary

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

Financial Summary

There are no project costs associated with this
application. The proposed shareholders will
acquire 71.82 units (70%) of West ASC, LLC for
$469,000 plus an additional $91,000 capital
contribution. The total payment of $560,000 will
be funded with $278,600 from members’ liquid
resources ($187,600 + $91,000) and a $281,400
promissory note plus interest of 8.5%. There will
be two payments of $140,700 plus interest,
payable six months and one year from closing.

Year One Year Three
Budget: 2024 2026
Revenues $2,601,766 $3,222,438
Expenses: 2,150,162 2,279,952
Net Income  $451,604 $942,486

Health Equity Impact Assessment

This project does not meet the requirements for
a Health Equity Impact Assessment under
Section 2802-B of the PHL.
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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 three years from the date of its issuance,

contingent upon:

1. Submission of a signed agreement with an outside, independent entity satisfactory to the Department
to provide annual reports to DOH. Reports are due no later than April 1st for the prior year and are to
be based upon the calendar year. Submission of annual reports will begin after the first full or, if
greater or equal to six months after the date of certification, partial year of operation. Reports should
include:

a. Data displaying actual utilization, including procedures;

b. Data displaying the breakdown of visits by payor source;

c. Data displaying the number of patients who needed follow-up care in a hospital within seven days
after ambulatory surgery;

Data displaying the number of emergency transfers to a hospital,

Data displaying the percentage of charity care provided;

The number of nosocomial infections recorded during the year reported;

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

A description of the progress of contract negotiations with Medicaid managed care plans. [RNR]

Se oo

Approval conditional upon:

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

Council Action Date
September 12, 2024

|
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| Program Analysis

Project Proposal

Salt City ASC, LLC (Salt ASC), a New York limited liability company, requests approval to purchase 71.82
units (70%) of West ASC, LLC d/b/a Camillus Surgery Center (the Center), a proprietary, Article 28 multi-
specialty ambulatory surgery center (ASC) at 5700 West Genesee Street, Camillus, (Onondaga County)
New York. The “Center” and “Salt ASC” intend to remain at the Genesee Street, Camillus location.

Since September 19, 2011, West ASC, LLC, has owned and operated an Article-28 licensed multi-
specialty ambulatory surgery center (ASC) at 5700 W. Genesee Street, Suite 11, Camillus, New York
13031 (Onondaga County). Seven (7) of West ASC, LLC's current physician members are retiring from
the practice of medicine or plan to do so soon.

Salt City ASC, LLC, a New York limited liability company, includes five (5) physician members who
currently practice as interventional pain physicians with a private medical practice, CNY Spine and Pain
Medicine, LLC (CNY Spine) in Liverpool, New York. These 5 CNY Spine physicians joined West ASC,
LLC medical staff in October 2023 and began to perform interventional pain procedures in November
2023. The 5 interventional pain physicians currently perform procedures at local ambulatory surgery
centers, and three (3) of the five (5) pain physicians perform procedures at the Center. A fourth (4t)
interventional pain physician will be added in the summer of 2024, and a fifth (5) by December 2024.

The addition of pain management services is expected to increase the total patient procedures in 2024
and 2026. The number of patient visits are estimated to increase from 920 in the Current Year to 3,535 in
Year Three. The expected increase in patient cases is due to the addition of interventional pain
management cases.

The existing Transfer and Affiliation Agreement will continue with Crouse Hospital, which is 8.1 miles (10
minutes travel time) from the Camillus Surgery Center.

The Center’s hours of operation are Monday - Friday from 7 am to 5 pm.

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

West ASC, LLC, d/b/a Camillus Surgery
Center
Current Change Proposed

Members: Units % Units % Units %

Ovid Neulander, M.D 12.60 | 12.280% -12.60 -12.280% 0 0%
Michael Parker, M.D. 12.60 | 12.280% -12.60 -12.280% 0 0%
James Farrell, DPM 12.20 | 11.890% -12.20 -11.890% 0 0%
Michael Paciorek, M.D. 10.00 | 9.7460% -10.00 | -9.746% 0 0%
Justin Beabes, DPM 10.00 | 9.7460% -10.00 -9.746% 0 0%
Dennis Resetarits, M.D. 10.00 | 9.7460% -10.00 -9.746% 0 0%
William Dutch, DPM 12.60 | 12.280% -4.42 -4.308% 8.18 7.972%
Freddie Edelman, DPM 12.60 | 12.280% 0 0% 12.60 | 12.280%
Jacob Thomas, M.D. 5.00 4.874% 0 0% 5.00 4.874%
Myron Luthringer, M.D. 5.00 4.874% 0 0% 5.00 4.874%
Salt City ASC 0| 0.0000% 71.82 70.00% 71.82 70.00%
Total 102.60 100% 0.0 0% 102.60 100%
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Members of Salt City ASC, LLC, including their direct membership in Salt City ASC and their indirect
interest in West ASC, LLC, are as follows:

Member Salt ASC | West ASC
Martin A. Schaeffer, M.D. 24% 16.8%
Denny J. Battista, D.O. 19% 13.3%
Daniel L. Mendez, M.D. 19% 13.3%
Young Il Seo, M.D. 19% 13.3%
Martin J. Manansala M.D. 19% 13.3%

Michael Parker, M.D., is board-certified in Otolaryngology and will serve as the Center’s Medical Director.

Character and Competence:

Michael James Parker, M.D. has been licensed by New York State since July 1, 1983, and also in
Hawaii since July 1988 until present; and is Board Certified by the American Academy of Otolaryngology
specializing in Head and Neck Surgery since October 11, 1987. Dr. Parker received a Medical Doctorate
in 1982 from SUNY Health Science Center at Syracuse, located in Syracuse, NY; and a BA in 1978 from
SUNY College of Oswego, located in Oswego, NY. Post Graduate Training as an Otolaryngology
Resident was completed in 1987 at SUNY Health Science Center at Syracuse; and a General Surgery
Internship was completed in 1983 at SUNY Health Science Center at Syracuse in Syracuse, NY.

Dr. Parker currently has a private practice, specializing in ENT-Otolaryngology, Head and Neck Surgery
and Otolaryngologic Allergy at Upstate Community Hospital which is located at 4900 Broad Road,
Physicians Office Building North, Suite 3-S, Syracuse, NY; and also has offices at Family Care Medical
Group PC/Center For Sinus And Allergy Care located at 5639 W Genesee Street in Camillus, NY; and at
Camillus Surgery Center at 5700 W. Genesee Street, Suite 11, in Camillus, NY. Dr. Parker is a staff
Otolaryngologist in the Department of Otolaryngology at Crouse Irving Memorial Hospital in Syracuse,
NY; as a staff Otolaryngologist in the Department of Otolaryngology at St. Joseph’s Health Center in
Syracuse, NY; and is a Consulting Otolaryngologist at the Community General Hospital Sleep Laboratory
in Syracuse, NY.

Martin Alan Schaeffer, M.D., FAAPMR, AQPM, is a licensed Physician, #186783-01, currently
registered in New York State from 12/31/92 to 09/30/25. Dr. Schaeffer received an MD degree from The
Medical College of Pennsylvania in Philadelphia, Pennsylvania, in 1990; completed a Post Graduate
Internship in 1991 at St. Vincent's Hospital and Medical Center of New York in New York City, NY;
completed a Post Graduate Residency at St. Vincent’s Hospital and Medical Center of New York in New
York City, NY in 1994; was a Chief Resident at St. Vincent's Hospital and Medical Center of New York in
New York City, NY from 1993 to 1994; and completed a Fellowship at Colorado Pain and Rehabilitation,
PLLC, Wheat Ridge, Colorado from 200 to 2006.

Dr. Schaeffer has been employed as a Medical Director and Partner at CNY Spine and Pain Medicine,
LLC in Liverpool, New York, since June 2013 to present; and has been an active staff member at St.
Joseph’s Health in Syracuse, NY, from 2001 to the present; as active staff at Crouse Hospital in
Syracuse, NY from 2011 to present; as active staff at Upstate University Hospital in Syracuse, NY from
2012 to present; and as a staff member at Oneida Health in Oneida, NY from 2020 to present.

Dr. Schaeffer was a partner and owner of Specialty Surgery Center of Central New York (SSC), located at
225 Greenfield Parkway in Liverpool, NY, from February 2008 through November 2021 and currently
remains an active staff member. Interest held was below 10%

Denny J. Battista, DO, FAAPM&R, AQPM, received a Medical Doctorate from the New York College of
Osteopathic Medicine in 1994; completed a residency in Physical Medicine and Rehabilitation in 1998,
and is currently an attending physician at CNY Spine and Pain Medicine, 7449 Morgan Road, Liverpool,
NY performing spinal and nerve procedures since 2012. Dr. Battista has extended hospital privileges at
Mohawk Valley HealthCare, St. Joseph’s Health Center, Crouse Hospital, Apex Surgical Center, and
Oneida Hospital.
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Daniel L. Mendez, M.D., FAAPMR, ABPM, has 22 years of experience in the field of Physical Medicine
and Rehabilitation, Pain Medicine, and is board-certified in both specialties. Dr. Mendez is currently a
partner and owner of CNY Spine and Pain Medicine in Liverpool, New York, and is also an attending
doctor at Apex Surgery Center. In 1992, Dr. Mendez received a Doctor of Medicine from the Institution
Technological de Santo Domingo in the Dominican Republic. A residency was completed at Nassau
University Medical Center in 2000.

Young Il Seo, M.D., FAAPMR, ABPM, ABEM received an MD from Rutgers New Jersey Medical School
in 2014 and completed a residency at Rusk Rehabilitation Institute at New York University Langone
Health. Additionally, Dr. Seo completed a fellowship focusing on musculoskeletal procedures and
amputee rehabilitation at Virginia Commonwealth University in Richmond, Virginia, from 2018 to 2019.

Dr. Seo has been a Physician and Partner with CNY Spine and Pain Medicine LLC located in Liverpool,
NY, since 2019; was an Adjunct Faculty member at Pacific College of Health and Science in New York
City, NY, in 2017; and Interned at University Hospital in Newark, New Jersey from 2015 to 2015.

Martin J. Manansala, M.D., received a Doctor of Medicine in 2017 from the Ross University School of
Medicine and received a Bachelor of Science in Biological Sciences from the University of Missouri in
Columbia, Missouri in 2013; completed a fellowship and residency in physical medicine and rehabilitation
at SUNY Upstate University from 2021 to 2022 and completed a Surgical Internship at the University of
New Mexico from 2017 to 2018. Dr. Manansala is licensed (#310785-01) to practice in New York until
February 28, 2025, and has been employed at CNY Spine and Pain Medicine in Liverpool, NY, from 2022
to the present.

Westmoreland ASC, LLC, as operator of Apex Surgical Center (Battista and Mendez), signed a
Department of Health-issued stipulation and order (BHS-24-007) on May 28, 2024. Deficiencies were
found upon inspection at Apex Surgical Center on July 11, 2023, for violations in Infection Control of
Article 28 of the Public Health Law (PHL), 10 NYCRR SS 751.2, 702.4(a), 702.4(b) and 751.8(a). The
applicant has agreed to pay a civil penalty of Eight Thousand Dollars ($8,000.00).

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.

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

Total Project Cost and Financing
The applicant has submitted the current year (2022) and first and third-year projected operating budgets
in 2024 dollars, as summarized below:

Revenues:

Medicaid -FFS
Medicaid -MC
Medicare -FFS
Medicare -MC
Commercial -FFS
Commercial -MC
Private

All Other

Total Revenue

Expenses:
Operating
Capital

Total Expenses:

Net Income (Loss)

Visits

Utilization by payor is summarized below:

Payor:

Description
Medicaid - FFS
Medicaid - MC
Medicare — FFS
Medicare - MC
Commercial - FFS
Commercial - MC
Private Pay

All Other

Total

The following is noted concerning the submitted budget and utilization:

Current Year Year One Year Three
2022 2024 2026
Cost per Cost Per Cost Per
$1,395.19 $22,323 $1,158.24 $24,323 $1,156.12 $158,389
$ 0 $443.04 35,000 $442.12 53,497
$42.77 4,234 $448.53 172,234 $448.02 98,564
$2,749.86 200,740 $1,087.28 295,740 $1,085.88 210,660
$ 0 $542.69 375,000 $543.34 682,978
$1,985.06 1,423,290 $1,861.91 1,452,290 $1,861.35 1,559,815
$4,825.00 4,825 0 0
$1,227.07 17,179 $597.05 247,179  $597.05 458,535
$1,672,591 $2,601,766 $3,222,438
$1,818.57 $1,673,088 $721.40 $1,905,211 $565.40 $1,998,701
$233.64 214,951 $92.75 244 951 $79.56 281,251
$2,052.21 $1,888,039 $814.15 $2,150,162 $644.96 $2,279,952
$(215,448) $451,604 $942,486
920 2,641 3,535
Current Year Year One Year Three
2022 2024 2026
Visits. % Visits. % Visits. %
16 1.74% 21 0.80% 137 3.88%
0 0.00% 79 2.99% 121 3.42%
99 10.76% 384 14.54% 220 6.22%
73 7.93% 272 10.30% 194 5.49%
0 0.00% 691 26.16% 1,257 35.55%
717 77.94% 780 29.53% 838 23.71%
1 0.11% 0 0.00% 0 0.00%
14 1.52% 414 15.68% 768 21.73%
920 100% 2641 100% 3,535 100%

e The current year reflects the facility’s 2022 revenue and expenses.

e The CNY Spine physicians joined the Center’'s medical staff in October 2023, and three members
began performing interventional pain procedures in November 2023. From November 2023
through April 2024 (a six-month time frame), the CNY Spine physicians generated $573,381 in
revenue. Over a year, these cases are expected to generate approximately $1 million in revenue.

e The increase in cases is due to the addition of intervention pain cases. The assumptions regarding
the number of cases and payer mix are based on the experience of physicians affiliated with CNYS
Spine and Pain Medical Practice who bring cases to the ASC. Currently, there are three pain
physicians performing procedures at the ASC. A fourth will be added this summer and a fifth in

November or December, which should positively affect the operating results.
_______________________________________________________________________________________________________________________________|]
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e Reimbursement rates were based on the experience of interventional pain physicians performing
procedures at local ambulatory surgery centers.

e The increase in case volume from the Current Year to Year One and Year Three is attributable to
the addition of interventional pain procedures. The “All Other” category represents Workers’
Compensation visits.

Membership Interest Purchase Agreement

The applicant has submitted an executed membership interest purchase agreement, which will be
effectuated by the Public Health and Health Planning Council (PHHCP). The terms of the agreement are
summarized below:

Date: November 2, 2023

Seller: The following members sold 71.82 units in West ASC, LLC for $469,000

Ovid Neulander, M.D, sold 12.6 units (12.28%) for $82,281; Michael Parker,
M.D., sold 12.6 units (12.28%) for $82,281; James Farrell, DPM, sold 12.2 units
(11.89%) $79,669; Michael Paciorek, M.D., sold 10.0 units (9.746%) for
$65,302; Justin Beabes, DPM, sold 10.0 units (9.746%) for $65,302; Dennis
Resetarits, M.D., sold 10.0 units (9.746%) for $65,302; William Dutch, DPM, sold
4.42 units (4.308%) for $28,863.

Buyer: Salt City ASC, LLC will purchase 71.82 units (70%) of West ASC, LLC.
Acquired: 71.82 units (70%) of West ASC, LLC for $469,000
Payment: $469,000 for 71.82 units in West ASC

$ 91,000 Proposed members’ capital contribution

$560,000

-$187,600 at closing

-$ 91,000 at closing

$ 281,400 promissory note ($140,700 plus 8.5% interest in 6 months and the
balance plus 8.5% interest one year from closing.)

The purchase price for the units is to be satisfied as follows:

Equity — proposed members of Salt City ASC, LLC $187,600
Equity — proposed members of Salt City ASC, LLC $91,000
Promissory Note - Payment ($140,700 plus 8.5% interest in 6 months and the balance plus

8.5% interest one year from closing.) $281,400
Total $560,000

BFA Attachment A presents the net worth summary for the stockholders of Salt City ASC, LLC, revealing
sufficient resources to fund the equity portion of the purchase price.

Lease Extension and Amending Agreement
The applicant has submitted a lease extension and amending agreement, the terms of which are
summarized below:

Date: July 18, 2019

Premises: 13,080 rentable square feet at 5700 West Genesee Street, Syracuse, NY
Landlord: Mohawk Syracuse, LP

Lessee: West ASC, LLC.

Term: Ends September 30, 2026

Rental: $330,008 per year ($25.23 sq. ft.)

Provisions: The tenant is responsible for taxes, insurance, utilities, and maintenance.
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Second Lease Extending and Amending Agreement and Landlord’s Consent
Date: November 15, 2023

Premises: 13,080 rentable square feet at 5700 West Genesee Street, Syracuse, NY
Landlord: Mohawk Syracuse, LP.

Lessee: West ASC, LLC

Forbearance January 1, 2024, through the closing

Period

Forbearance $10,000 per month (1/1/24 through closing).

Rent

Forbearance Pay the landlord $130,000 at the closing ($91,000, which Salt ASC will fund as a
Condition capital contribution). Considering this amendment, the landlord will extinguish all

past-due amounts of basic annual rent and additional rent due and owing as of the
effective date and any due and owing before January 1, 2024. (The past-due rent is
estimated to be approximately $1,030,472)

Term: October 1, 2026, through September 30, 2036

Rental: Commencing on the closing date, the basic annual rent is $180,000 for the first year
($13.76 per sq. ft.), with a 3.5% yearly increase.

Provisions: The tenant is responsible for taxes, insurance, utilities, and maintenance.

The applicant has stated that the lease is an arms-length agreement. The lease was previously
approved.

Medical Billing and Processing Agreement
The applicant provided an executed Medical Billing and Processing Agreement (MBPA); terms are
summarized below:

Date: January 10, 2022

Facility: West ASC, LLC

Consultant; Medical Management Resources, Inc. (MMRI)

Services: Obtain demographic and charge data from Customers. Provide coding services and

receive all transcribed surgery cases. Assign all CPT and diagnosis codes to
Customer Services. Send out insurance and patient statements with follow-up when
necessary. Provide monthly management reports, update daily accounts
receivables, and have U.S.-based personnel available to communicate with
Customers.

Compensation: | $38 per surgery case. $2,500 per data source for any new interface development
and implementation. MMRI’s fee for revenue management and compliance projects
outside the normal scope of services shall be at an hourly rate between $75-$175
per hour.

Terms: Three (3) years—commencing on or about February 1, 2022, automatically renew
for an additional two (2) years.

It was stated that neither the applicant nor any current or proposed direct or indirect member of the
applicant has any relationship with MMRI.

Capability and Feasibility

The proposed shareholders will acquire 71.82 units (70%) of West ASC, LLC for $469,000 plus an
additional $91,000 capital contribution. The total payment of $560,000 will be funded with $278,600 from
members’ liquid resources ($187,600 + $91,000) and a $281,400 promissory note plus interest of 8.5%.
There will be two payments of $140,700 plus interest, payable six months and one year from closing.
There are no project costs associated with this application.

Working capital requirements are estimated at $358,360, based on two months of first-year expenses.
Funding is expected to come from the collection of additional billings generated from the CNY Spine and
Pain physicians who joined the Center’s medical staff in October 2023 and began to perform

|
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interventional pain procedures in November 2023. The addition of these cases is expected to generate
$1 million in revenue in the first year.

West ASC, LLC projects an operating surplus of $451,604 and $942,486 in the first and third years. The
budget appears to be reasonable.

The Center has recently been generating operating losses attributable to reduced case volumes, an
unfavorable case mix, and a monthly facility rent of $27,500. The Center is in default under its facility
lease and owes the landlord over $1 million in unpaid rent. As a condition of the purchase, Salt City ASC
required that the Center’s lease be renegotiated and the landlord agree not to exercise its rights of the
default. As the result of the negotiation, West ASC will make a lump sum payment of $130,000 ($91,000
by Salt City as a capital contribution) to the landlord; the first-year rent will be $15,000 monthly, the lease
will be extended to 10 years, and all past due rent (approximately $1,030,472) will be extinguished, BFA
Attachment C, West ASC LLC, 2023 Certified Financial Statements show negative working capital, a net
loss and negative assets. With the obligation to the landlord extinguished, the net asset position is
expected to turn positive. The operating loss for the first four months of 2024 decreased from 2023 by
$114,503 to $40,243.

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

| Attachments

BHFP Attachment Map
BFA Attachment A Salt City ASC, LLC Members’ Net Worth Statement
BFA Attachment B West ASC, LLC December 31, 2023, Certified Financial Statements

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 222153-B
CareFullMD Beacon Inc.

Program:
Purpose:

Diagnostic and Treatment Center County: Dutchess
Establishment and Construction  Acknowledged: November 30, 2022

Executive Summary

Description

CareFullMD Beacon, Inc. (Center), an existing
proprietary corporation, requests approval for
the establishment and construction of a new
Article 28 Diagnostic and Treatment Center
(D&TC) at 252 Main Street, Beacon (Dutchess
County). The Center will provide primary care
and X-ray imaging services for the residents of
Beacon and the surrounding communities.

The proposed Center will be in a newly
renovated building with seven (7) exam rooms,
one treatment room, and an X-ray room. The
Center has entered into a transfer agreement for
backup Medical Services with Vassar Brothers
Hospital, located 15.1 miles and 26 minutes
travel time away.

Yitzchok Rottenberg will be the sole shareholder
of the Center, and Dr. Daniel J. Purcell, MD, will
serve as the Medical Director. Dr. Purcell is
Board Certified in Emergency Medicine and is
currently the Medical Director at Chai Urgent
Care Center, at 3808 14th Avenue, Brooklyn, NY
11220.

OPCHSM Recommendation
Contingent Approval

Need Summary

The applicant projects 11,600 visits in Year One
and 14,700 in Year Three, with 41% Medicaid
and 4% Charity Care.

Program Summary

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

Financial Summary

The total project cost of $2,097,057, will be
funded with equity from the proposed member's
personal resources

Budget: Year One Year Three
2024 2026
Revenues $1,692,568 $2,144,893
Expenses 1,365,404 1,674,501
Net Income  $317,164 $470,392

Health Equity Impact Assessment

Summary

There was no Health Equity Impact Assessment
required for this project under Section 2802-B of
the PHL, as it was received by the Department
on November 30, 2022.
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Recommendations

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

Office of Primary Care and Health Systems Management

Approval contingent upon:

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

2. The submission of State Hospital Code (SHC) Drawings for review and approval, as described in
BAER Drawing Submission Guidelines DSG-1.0. [AER]

3. The submission of Engineering (MEP) Drawings for review and approval, as described in BAER
Drawing Submission Guidelines DSG-1.0. [AER]

4. Submission of an executed lease rental agreement that is acceptable to the Department of Health.
[BFA]

Approval conditional upon:

1. This project must be completed by July 1, 2025, including all pre-opening processes, if applicable.
Failure to complete the project by this date may constitute an abandonment of the project by the
applicant and the expiration of the approval. It is the responsibility of the applicant to request prior
approval for any extensions to the project approval expiration date. [PMU]

2. Construction must start on or before January 1, 2025, and construction must be completed by April
1, 2024, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. It is the responsibility of the applicant to request prior approval for any
changes to the start and completion dates. In accordance with 10 NYCRR Section 710.10(a), if
construction is not started on or before the approved start date, this shall constitute abandonment of
the approval. [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]

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

5. The applicant must ensure registration for and training of facility staff on the Department's Health
Commerce System (HCS). The HCS is the secure web-based means by which facilities must
communicate with the Department and receive vital information. Upon receipt of the Operating
Certificate, the Administrator/director that has day-to-day oversight of the facility's operations shall
submit the HCS Access Form at the following link to begin the process to enroll for HCS access for
the first time or update enrollment information as necessary:
https://www.health.ny.gov/facilities/hospital/docs/hcs _access form new_clinics.pdf. Questions may
be directed to the Division of Hospitals and Diagnostic &Treatment Centers at 518-402-1004 or email:
hospinfo@health.ny.gov. [HSP]

Council Action Date
September 12, 2024

|
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| Need Analysis

Proposal

CareFullMD Beacon Inc. is requesting to establish and construct a new diagnostic and treatment center
(D&TC) at 252 Main Street, Beacon, NY 12508 (Dutchess County) providing Medical Services - Primary
Care.

Background and Analysis

The primary service area is Beacon and surrounding Dutchess County. The Cornell Program on Applied
Demographics projects the population of Dutchess County to decrease by 2% to 290,918 by 2029.
Demographics for the primary service area are noted below, including a comparison with the county and
New York State.

Total for Primary
Demographics Service Area Dutchess County | New York State
Total Population — 2022 Estimate 19,152 296,467 19,994,379
Hispanic or Latino (of any race) 19.3% 13.5% 19.5%
White (non-Hispanic) 61.5% 68.7% 53.8%
Black or African American (non-Hispanic) 14.4% 10.0% 13.8%
Asian(non-Hispanic) 1.5% 3.4% 8.8%
Other (non-Hispanic) 3.3% 4.4% 4.1%

Source: 2022 American Community Survey (5-Year Estimates Data Profiles)

In 2022, 95.7% of the population of Dutchess County had health coverage as follows:

Employer Plans 55.1%
Medicaid 13.3%
Medicare 13.8%
Non-Group Plans 12.8%
Military or VA 0.651%

Source: Data USA

The applicant projects the following payor mix:

Projected Payor Mix
Payor Year One | Year Three
Commercial 39% 39%
Medicare 15% 15%
Medicaid 41% 41%
Private Pay 1% 1%
Charity Care 4% 4%

The applicant projects 11,600 visits in Year One and 14,700 in Year Three of operations. CareFullMD
Beacon Inc has entered into a transfer agreement for back-up medical services with Vassar Brothers
Medical Center, located 15.1 miles and 26 minutes travel time away. The proposed center will operate
seven days a week 9:00am to 9:00pm.

|
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Prevention Quality Indicators (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 condition.

Hospital Admissions per 100,000 Adults for Overall PQIls
PQI Rates: 2021 Zip Code: 12508 Dutchess County New York State
AllPQI’s 986 1,354 1,050

Conclusion
Approval of this project will expand access to Primary Care and Other Medical Specialties for residents in
Dutchess County.

|
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| Program Analysis

Project Proposal

Proposed Operator CareFullMD Beacon Inc.
To Be Known As CareFullMD Beacon
Site Address 252 Main Street

Beacon, New York 12508 (Dutchess County)
Specialties Medical Services-Primary Care

Other Medical Specialties - Radiology
Hours of Operation Monday — Sunday, 9:00 am to 9:00 pm
Staffing (15 Year / 3™ Year) 9.10 FTEs/11.80 FTEs
Medical Director(s) Dr. Daniel Purcell, M.D.
Emergency, In-Patient and Backup | To be provided by
Support Services Agreement and | Vassar Brothers Medical Center
Distance 15.1 miles / 26 minutes away

Character and Competence
The sole member of CareFullMD Beacon Inc.:

Name Ownership Interest
Yitzchok Rottenburg 100.00%
Total 100.00%

Dr. Daniel Purcell is the proposed Medical Director. He is an Attending Physician in Emergency
Medicine at White Plains Hospital for three (3) years. He is the Medical Director at Chai Urgent Care
Center for over six (6) years. He is an Emergency Room Attending Physician at NYU Brooklyn Lutheran
Medical Center for over seven (7) years. He was an Emergency Room Attending Physician at Mount
Sinai Queens for Four (4) years. He was an Emergency Room Attending Physician for over two (2)
years. He received his medical degree from Albany Medical College. He completed his Emergency
Medicine residency at the University of Massachusetts Medical School. He is board certified in
Emergency Medicine.

Yitzchok Rottenburg is a Real Estate Developer at YKY Group LLC for over six (6) years. He manages
a team of 19 people to generate and execute real estate investment opportunities. He developed and
managed processes for construction and leasing activities for eleven properties in Poughkeepsie,
financed bridge and permanent debt for each holding, oversaw leasing and asset management of the
properties, and executed value add programs within his portfolio. He ensured regulatory compliance for
construction and leasing activities, interfaces with government agencies, and created $2M in value
through real estate development. He is also Salesperson for Postage Plus for over four (4) years. He
makes sales for a printing and direct mailing service.

Ariel Rodriguez is the proposed Chief Executive Officer. He graduated from Fordham University in 2018
with a bachelor’'s degree. He was employed at Workforce Partners as an analyst since Sept. 2018 until
June 2021. He has held the CEO position at CarefullMD since September 2021 in Monsey, NY.
Responsibilities include recruitment, site selection and lease negotiation, standard operating procedure
development and financials. No legal or ownership disclosures were made.

The proposed Center will be utilizing an Electronic Medical Records (EMR) system which will be
integrated with the Statewide Health Information Network (SHIN-NY) as per 10NYCRR Part 300. A
compliance program will be an integral part of the proposed Center to ensure full compliance with all
federal, state and Medicaid regulations, including the ongoing in-service/training for all employees of the
Center.

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

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

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

|
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| Financial Analysis

Total Project Cost and Financing
The total project cost, which is for renovations and the acquisition of moveable equipment, is estimated at
$2,029,057 and distributed as follows:

Renovation and Demolition $1,364,445
Design Contingency 136,445
Construction Contingency 136,445
Architect/Engineering Fees 46,125
Other Fees (Consultant) 51,250
Moveable Equipment 281,259
CON Fees 2,000
Additional Processing Fees 11,088
Total Project Cost $2,029,057

Total Project Cost will be funded with Members’ Equity.

Operating Budget
The applicant has submitted an operating budget, in 2024 dollars, during the first and third years,
summarized below:

Year One Year Three
Per Visit Total Per Visit Total

Revenues:

Commercial FFS $150.00 $156,600 $150.00 $198,450
Commercial MC $150.00 $522,000 $150.00 $661,500
Medicare FFS $120.00 $69,600 $120.00 $88,200
Medicare MC $120.00 $139,200 $120.00 $176,400
Medicaid FFS $170.71 $19,802 $170.71 $25,094
Medicaid MC $165.51 $767,966 $165.51 $973,199
Private Pay $150.00 $17,400 $150.00 $22,050
Total Revenues $1,692,568 $2,144,893
Expenses:

Operating $93.56 $1,085,350 $93.82 $1,379,170
Capital $25.00 $290,054 $20.09 $295,331
Total Expenses $118.56 $1,375,404 $113.91 $1,674,501
Net Income $317,164 $470,392
Utilization: (Visits) 11,600 14,700

The following is noted with respect to the submitted operating budget:
e Expense assumptions are based on other facilities in the geographical area.
o Utilization is based on the capacity of the physical spaces, the amount of service hours available,
and the need of the community.
e Revenue assumptions are based on current reimbursement rates.

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

Year One Year Three
Commercial FFS 9.00% 9.00%
Commercial MC 30.00% 30.00%
Medicare FFS 5.00% 5.00%
Medicare MC 10.00% 10.00%
Medicaid FFS 1.00% 1.00%
Medicaid MC 40.00% 40.00%
Private Pay 1.00% 1.00%
Charity Care 4.00% 4.00%
Total 100.00% 100.00%

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

Premises 4,923 square feet located at 252-260 Main Street, Beacon, New York.

Lessor Beacon Center Associates, LLC

Lessee CareFullMD Beacon, Inc.

Term 15 years

Rental Year One - $123,075 ($25.00 per sq.ft.) with a 2% annual increase thereafter.
Provisions | The lessee shall be responsible for maintenance, utilities, and real estate taxes.

The applicant has submitted an affidavit indicating that there is no relationship between the landlord and
the tenant.

Capability and Feasibility

The total project cost of $2,097,057 will be met with $ equity from the proposed member's resources.
Working capital requirements are estimated at $302,466, equivalent to two months of third-year expenses
and will be covered with equity from the proposed member's resources. BFA Attachment A, Net Worth
Statement of the sole member of CareFullMD Beacon, Inc., indicates the availability of sufficient funds for
the equity contribution. BFA Attachment B, Pro Forma Balance Sheet of CareFullMD Beacon, Inc.,
indicates a positive net asset position of $519,448 as of the first day of operation.

The submitted budget indicates a net income of $317,164 and $470,392, in Year One and Year Three,
respectively. Revenues are based on current reimbursement methodologies for primary care services.
The submitted budget appears reasonable.

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

| Attachments

BHFP Map
BFA Attachment A Personal Net Worth Statement
BFA Attachment B Pro Forma Balance Sheet

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 241178-B
Harmony FH, LLC

Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County: Queens
Acknowledged: April 23, 2024

Executive Summary

OPCHSM Recommendation
Contingent Approval

Description

Harmony FH, LLC d/b/a Harmony Health (the
Center), a New York limited liability company,
requests approval to establish and construct an
Article 28 Diagnostic and Treatment Center
(D&TC) licensed for Medical Services - Primary
Care, Medical Services - Other Medical
Specialties, and Podiatry O/P, which will include
cardiology, gastroenterology, and vascular
health, podiatry, and behavioral health up to the
30% threshold of patient visits.

The applicant will lease space on the first floor

and basement of a one-story building at 64-35

108" Street, Forest Hills (Queens County). The
site will include seven (7) exam rooms and the

requisite support areas.

Harmony FH, LLC is owned by Berel Elewitz
(50%) and Tziporah Elewitz (50%)

Charles Janssens, D.O., is board-certified in
Integrative Medicine and will serve as the
Center’s Medical Director. The applicant will
enter into a Transfer and Affiliation Agreement
for backup and emergency services with Long
Island Jewish Forest Hills-Northwell Health,
located 0.5 miles (3 minutes) from the Center.

Need Summary

The applicant projects 11,500 visits in
Year One and 13,800 in Year Three with
16% Medicaid and 4% Charity Care.

Program Summary

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

Financial Summary
Total project costs of $1,547,143 will be met with
member equity.

Budget: Year One Year Three

Revenues $1,496,427 $1,795,712
Expenses: 1,350,245 $1,623,516
Gain/(Loss) $146,182 $172,196

Health Equity Impact Assessment

The information and analysis presented in the
Health Equity Impact Assessment and the
applicant's mitigation plan demonstrate the
proposed project will not result in any significant
adverse health equity impacts.
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Recommendations

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

Office of Primary Care and Health Systems Management

Approval contingent upon:

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

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

Approval conditional upon:

1. This project must be completed by September 30, 2025, including all pre-opening processes, if
applicable. Failure to complete the project by this date may constitute an abandonment of the project
by the applicant and the expiration of the approval. It is the responsibility of the applicant to request
prior approval for any extensions to the project approval expiration date. [PMU]

2. Construction must start on or before March 15, 2025, and construction must be completed by June
30, 2025, presuming the Department has issued a letter deeming all contingencies have been
satisfied prior to commencement. It is the responsibility of the applicant to request prior approval for
any changes to the start and completion dates. In accordance with 10 NYCRR Section 710.10(a), if
construction is not started on or before the approved start date, this shall constitute abandonment of
the approval. [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]

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

5. The applicant must ensure registration for and training of facility staff on the Department’s Health
Commerce System (HCS). The HCS is the secure web-based means by which facilities must
communicate with the Department and receive vital information. Upon receipt of the Operating
Certificate, the Administrator/director that has day-to-day oversight of the facility’s operations shall
submit the HCS Access Form at the following link to begin the process to enroll for HCS access for
the first time or update enrollment information as necessary:
https://www.health.ny.gov/facilities/hospital/docs/hcs access form new_clinics.pdf. Questions may
be directed to the Division of Hospitals and Diagnostic &Treatment Centers at 518-402-1004 or
email: hospinfo@health.ny.gov. [HSP]

Council Action Date
September 12, 2024

|
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| Need Analysis

Project Description

Harmony FH, LLC is seeking approval to establish and construct a new Diagnostic and Treatment Center
(D&TC) at 64 - 35 108th Street, Forest Hills, NY 11375 (Queens County). Harmony FH seeks licensure
forMedical Services - Primary Care, Medical Services - Other Medical Specialties, and Podiatry O/P and
intend to providecardiology, gastroenterology, vascular health., vaccinations, and behavioral health up to
the 30% threshold of patient visits. The facility aims to become recognized by National Committee for
Quality Assurance (NCQA) as a Patient-Centered Medical Home (PCMH).

Background and Analysis

The primary service area for this project is Queens County, specifically zip code 11375 in Forest

Hills. The population of Queens County is estimated at 2,360,826 based on 2022 American Community
Survey data and is expected to increase to 2,554,994 by 2029 per projection data from the Cornell
Program on Applied Demographics, an increase of 8.2%. Demographics for the primary service area are
noted below including a comparison with New York State.

Zip Code Queens New York

Demographics 11375 County State

Total Population 75,212 2,360,826 19,994,379
Hispanic or Latino (of any race) 16.4% 28.0% 19.5%
White (non-Hispanic) 47.0% 23.8% 53.8%
Black or African American (non-Hispanic) 2.7% 16.7% 13.8%
Asian(non-Hispanic) 28.5% 25.9% 8.8%
Other (non-Hispanic) 5.4% 5.6% 4.1%

Source: 2022 American Community Survey (5-Year Estimates Data Profiles)

In 2022, 91.3% of the population of Queens County had health coverage as follows:

Employee plans 41.7%
Medicaid 26.5%
Medicare 10.7%
Non-group plans 12.1%
Military or VA plans|0.278%
Source: Data USA

The projected payor mix includes:

Applicant Projected Payor Mix

Payor Year One | Year Three
Commercial 67% 67%
Medicare 11% 11%
Medicaid 16% 16%
Private Pay 2% 2%
Charity Care 4% 4%
Other 0% 0%
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The applicant projects 11,500 visits in Year One and 13,800 in Year Three.

The hours of operation will be Monday through Thursday from 8:00 AM to 6:00 PM while Sunday and
Friday will have slightly shorter hours.

The applicant is negotiating an Affiliation and Transfer Agreement with Long Island Jewish Forest Hills —
Northwell Health located 0.5 mile and 3 minutes away.

Prevention Quality Indicators (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 PQI rates for
2021 related to this application.

Hospital Admissions per 100,000 Adults
PQI Name Zip Code Queens New York
11375 County State
Diabetes Short-Term Complications 13 55 71
Diabetes Long-Term Complications 98 111 118
Chronic Obstructive Pulmonary Disease or Asthma 99 176 239
Hypertension 127 92 70
Heart Failure 240 337 378
Bacterial Pneumonia 40 48 88
Uncontrolled Diabetes 38 53 50
Prevention Quality Overall Composite 734 918 1,050

Conclusion

Approval of this project will allow for increased access to Medical Services - Primary Care, Medical
Services - Other Medical Specialties, and Podiatry O/P services for the residents of Queens County.
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| Program Analysis

Project Proposal

Proposed Operator Harmony FH, LLC
To Be Known As Harmony FH, LLC
Site Address 64 - 35 108th Street
Forest Hills, NY 11375 (Queens County)
Specialties Medical Services-Primary Care

Podiatry O/P

Medical Services-Other Medical Specialties:
Cardiology

Gastroenterology

Vascular Health

Behavioral Health

Hours of Operation Mondays through Thursdays from 8:00 AM to 6:00 PM.
Sunday and Friday will have slightly shorter hours.

Staffing (15 Year / 3™ Year) 8.9 FTEs/10.5 FTEs

Medical Director(s) Charles Janssens, MD

Emergency, In-Patient and Backup Expected to be provided by

Support Services Agreement and Long Island Jewish Forest Hills — Northwell Health

Distance 0.5 miles / 3 minutes away

The tables below shows the FTEs in Year One and Year Three following the completion of the project:

Position Year One | Year Three
Management and Supervision 1 1
Registered Nurses 0.5 0.6
Aides, Orderlies, and Attendants 2 25
Physicians 0.7 1
Physicians’ Assistants 1.7 1.8
Clerical and Other Administrative 25 3
Social Workers and Psychologist 0.5 0.6
Totals 8.9 10.5

Character and Competence
The members of Harmony FH, LLC are:

Name Ownership Interest
Berel Elewitz 50.00 %
Tziporah Elewitz 50.00%

Total 100.00%

Dr. Charles Janssens is the proposed Medical Director. Dr. Janssens is currently the medical director of
LaserAway, an aesthetic clinic, since October of 2023. He is also currently employed as a Virtual
Collaborator for medication-assisted treatment (MAT) and psychiatric services, for Pursue Care, located
in Indianapolis, IN since October 2023. He has been a telehealth admitting physician for Union Health
Hospital in Terre Haute, IN since March of 2022. He has also been a Nocturnist for Indiana Internal
Medicine Consultants (IIMC) since November of 2018. He was previously an Associate Program Director
for Miami Valley South in Dayton, OH for one (1) year. He was a Geriatric Hospitalist for The Christ
Hospital in Cincinnati, OH for two (2) years. He was the Medical Director of the Nocturnist Program for

[IMC in Greenwood, IN for four (4) years. He received his medical degree from Midwestern University-
_______________________________________________________________________________________________________________________________|]
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Arizona College of Osteopathic Medicine in June of 2007. He completed his residency in Internal
Medicine at Indiana University School of Medicine in 2010.

Berel Elewitz is currently a paramedic for Bronx Care Hospital since June of 2023. He is also a current
nursing student with expected graduation of June 2025. He also is a current partner of BeGroup NY LLC,
and is responsible for strategic planning, financial management, legal and regulatory compliance, safety,
and quality assurance. He formerly worked as a medical assistant at Perfect Health Boro Park LLC for six
(6) months. Prior to this he was the manager of Mevakshei Torah school for two (2) years. He was also a
teacher and supervisor at Catapult Learning LLC for two (2) years.

Tziporah Elewitz is a current partner of BeGroup NY LLC, and is responsible for strategic planning,
financial management, legal and regulatory compliance, safety, and quality assurance. She previously
worked as a medical assistant at an urgent care center, Perfect Health Medical Center, assisting
providers with vital sign measurements, examinations, and specimen collections for two (2) years. She
also previously volunteered at Ezras Cholim Yad Ephraim providing kosher meals to patients at hospitals
for two (2) years. Prior to this she was a volunteer for three (3) years at Mekimi, a Social Services
Organization serving pediatric patients.

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.

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

Total Project Cost and Financing
Total project costs for renovations and the acquisition of moveable equipment are estimated at
$1,547,143, broken down as follows:

Renovation & Demolition $1,096,643
Design Contingency 109,664
Construction Contingency 109,664
Architect/Engineering Fees 49,500

Other Fees 50,001
Movable Equipment 121,219
CON Application Fee 2,000
CON Processing Fee 8,452
Total Project Cost $1,547,143

The applicant’s financing plan appears as follows:
Members’ Equity  $1,547,143

BFA Attachment A presents the members’ net worth, showing they have sufficient resources to meet the
equity requirement.

Operating Budget
The applicant has submitted first and third-year operating budgets in 2024 dollars, as summarized below:

Year One Year Three

Revenues: Per Visit Total Per Visit Total
Medicaid-FFS $172.42 $19,828 $172.42 $23,794
Medicaid-MC $172.42 297,425 $172.42 356,909
Medicare-FFS $102.16 64,565 $102.16 77,539
Medicare-MC $102.16 64,667 $102.16 77,539
Commercial-FFS $131.79 409,208 $131.79 491,050
Commercial-MC $131.79 606,234 $131.79 727,481
Private Pay $150.00 34,500 $150.00 41,400
Total $1,496,427 $1,795,712
Expenses:

Operating $93.81 $1,078,775 $97.38 $1,343,811
Capital $23.61 271,470 $20.27 279,705
Total $117.42 $1,350,245 $117.65 $1,623,516
Net Income $146,182 $172,196
Total Visits 11,500 13,800
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Utilization broken down by payor source during Year One and Year Three is as follows:

Year One Year Three
Payor: Visits % Visits %
Medicaid-FFS 115 1.00% 138 1.00%
Medicaid-MC 1,725 15.00% 2,070 15.00%
Medicare-FFS 632 5.50% 759 5.50%
Medicare-MC 633 5.50% 759 5.50%

Commercial-FFS 3,105 27.00% 3,726 27.00%
Commercial-MC 4,600 40.00% 5,520 40.00%

Private Pay 230  2.00% 276  2.00%
Charity 460  4.00% 552 4.00%
Total 11,500  100% 13,800  100%

The following is noted for the submitted budget:

e The Medicaid Fee for Service (FFS) rate is based upon the published Medicaid rate. Medicaid
Managed Care Plans (MMCPs) generally follow NYS Medicaid FFS billing guidance and
methodologies for Article 28 facility-based payment.

e The Medicare rate is based on the published regional rate (New York Area 04) for CPT 99213,
medical evaluation and management service. The Commercial payors pay, on average, 129% of
Medicare’s FFS rates. Private pay rates are based on the fees accepted within the region.

e Salaries and benefits are based on average regional rates based on experience of similar
facilities. Rent expense was based on the lease, supported by rent reasonableness letters. Utility
and other costs associated with the site are based on the experience of similar regional facilities.

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

Date: January 5, 2023

Premises: 4,920 square feet located at 64-35 108t Street, Forest Hills, NY 11375
Landlord: Renali Realty, LLC

Lessee: ITB Medical Group, LLC

Term: 15 years, three (3) renewals of 5-year term

Rental: $144,000 year one ($47.80 per sq. ft.) 5% annual increases
Provisions: Utilities, Maintenance, and Insurance

Assignment and Assumption of Lease
The applicant has submitted an executed assignment and assumption of the lease agreement:

Date: December 29, 2023

Assignor: ITB Medical Group, LLC

Assignee: Harmony FH, LLC

Assignment: | Assignor sells, conveys, assigns, transfers, and delivers to the Assignee all
rights, titles, and interests of the Assignor in the lease

The applicant has submitted an affidavit attesting that the lease is an arms-length agreement between
Renali Realty, LLC and ITB Medical Group, LLC, and the assignment and assumption agreement is a
non-arms-length agreement. The applicant has also submitted letters from two New York State real
estate brokers attesting that the rental rate is fair market value.

|
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Capability and Feasibility

Total project costs of $1,547,143 will be met with members’ equity. Working capital requirements are
estimated at $270,586, based on two months of third-year expenses, and will be funded from members’
equity. BFA Attachment A, Net Worth Statements of Proposed Members of Harmony FH, LLC, shows the
members have sufficient resources to meet all the equity requirements. BFA Attachment B, Harmony FH,
LLC’s Pro Forma Balance Sheet, shows the Harmony will have $1,817,729 in members’ equity as of the
first day of operations. The Center projects an operating surplus of $146,182 and $172,196 in the first and
third years. The applicant’s budgets appear to be reasonable.

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

|
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| Health Equity Impact Assessment

Health Equity Impact Assessment Summary

The Independent Entity evaluated data from several sources to understand the health equity impacts of
establishing a new diagnostic and treatment center in Forest Hills, Queens. The Applicant estimates that
most patients will be low-income people, older adults, racial and ethnic minorities, immigrants, and people
with disabilities. The primary care center will increase access for Asian and Hispanic individuals who
comprise about half of the population. All engaged stakeholders (9) indicated full support of the project.
However, feedback lacked variety and input from certain medically underserved groups.

The establishment of the center will help reduce health disparities and improve the patient experience
among vulnerable groups. It is conveniently located and offers medical specialty services (e.qg.
cardiovascular health) that are in high demand for older adults with chronic conditions. The center will
provide Medicaid-covered and free care and will employ multilingual staff and translation services which
will help cultivate effective communication and attract a diverse group of patients. Moreover, the center
plans to employ at least 50% female staff and accommodate and treat patients of any sexual orientation.
The project will increase job opportunities and boost the local economy. Potential negative impacts are
unanticipated; however, language and communication barriers may occur. The Applicant submitted a
detailed mitigation plan to address these concerns.

Conclusion

The information and analysis presented in the Health Equity Impact Assessment and the applicant's
mitigation plan demonstrate the proposed project will not result in any significant adverse health equity
impacts.

| Attachments

BHFP Attachment Map

BFA Attachment A Net Worth Statements of Proposed Members of Harmony FH, LLC
d/b/a Harmony Health

BFA Attachment B Pro Forma Balance Sheet of Harmony FH, LLC d/b/a Harmony Health

OHEHR Attachment Health Equity Impact Assessment Report

|
Project #241178-B Exhibit Page 10



NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 241202-B
NY Metabolic & Wellhess Center

Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County: Kings
Acknowledged:

Executive Summary

OPCHSM Recommendation
Contingent Approval

Description

NY Metabolic & Wellness Center, LLC, an
existing limited liability company, requests
approval to establish and construct a new
Diagnostic and Treatment Center (D&TC) in
leased space at 2776 Ocean Avenue, Brooklyn,
New York. The Center will provide primary care
and other medical specialties focusing on
diabetes care.

The establishment of this D&TC is part of the
applicant’s plan to expand comprehensive,
integrated primary care and other medical
specialties, providing, Primary Care,
Gynecology, pediatrics, Endocrinology,
Behavioral Health Services, Podiatry,
Gastroenterology, Oncology, Neurology,
Rheumatology, Cardiology, Ophthalmology, and
Urology. With the establishment of this facility,
NY Metabolic seeks to reduce preventable
admission for patients in the community, as well
as improve overall health, prevent illness, and
educate the community.

The sole member of NY Metabolic & Wellness
Center, LLC is Iraklii Buziashvili, MD, who will
also act as the Medical Director. The applicant
has a transfer and affiliation agreement with
Mount Sinai Brooklyn Hospital, 2 miles and 6
minutes away.

Need Summary

The applicant projects 23,839 visits in
Year One and 35,942 in Year Three with
63% Medicaid and 2% Charity Care.

Program Summary

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

Financial Summary

Total project cost of $5,327,508 will be met with
$532,752 in member equity and a bank loan of
$4,794,756 at a ten-year interest rate of 7%.

Budget: Year One Year Three
Revenues $4,910,975 $7,404,262
Expenses 4,561,379 6,098,300

Net Income $349,596 $1,305,962

Health Equity Impact Assessment

This project does not meet the requirements for
a Health Equity Impact Assessment under
Section 2802-B of the PHL.
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Recommendations

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

Office of Primary Care and Health Systems Management
Approval contingent upon:

1.

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

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

Submission of a bank loan commitment that is acceptable to the Department of Health. [BFA]
Submission of a working capital loan commitment that is acceptable to the Department of Health.
[BFA]

The submission of State Hospital Code (SHC) Drawings for review and approval, as described in
BAER Drawing Submission Guidelines DSG-1.0. [AER]

The submission of Engineering (MEP) Drawings for review and approval, as described in BAER
Drawing Submission Guidelines DSG-1.0 [AER]

Approval conditional upon

1.

This project must be completed by April 1, 2026, including all pre-opening processes, if applicable.
Failure to complete the project by this date may constitute an abandonment of the project by the
applicant and the expiration of the approval. It is the responsibility of the applicant to request prior
approval for any extensions to the project approval expiration date. [PMU]

Construction must start on or before July 1, 2025, and construction must be completed by January
1, 2026, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. It is the responsibility of the applicant to request prior approval for any
changes to the start and completion dates. In accordance with 10 NYCRR Section 710.10(a), if
construction is not started on or before the approved start date, this shall constitute abandonment of
the approval. [PMU]

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

The applicant must ensure registration for and training of facility staff on the Department’s Health
Commerce System (HCS). The HCS is the secure web-based means by which facilities must
communicate with the Department and receive vital information. Upon receipt of the Operating
Certificate, the Administrator/director that has day-to-day oversight of the facility’s operations shall
submit the HCS Access Form at the following link to begin the process to enroll for HCS access for
the first time or update enroliment information as necessary:
https://www.health.ny.gov/facilities/hospital/docs/hcs access form new_clinics.pdf. Questions may
be directed to the Division of Hospitals and Diagnostic &Treatment Centers at 518-402-1004 or
email: hospinfo@health.ny.gov [HSP]

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

Council Action Date
September 12, 2024
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| Need Analysis

Project Description

NY Metabolic & Wellness Center, LLC (NY Metabolic) is seeking approval to establish and construct a
new Diagnostic and Treatment Center (D&TC) at 2776 Ocean Avenue, Brooklyn (Kings County) NY
11229. The proposed services include Medical Services - Primary Care, Medical Services - Other Medical
Specialties, Optometry O/P, and Podiatry O/P. They plan to provide Gastroenterology, Urology,
Rheumatology, Neurology, Oncology, Endocrinology, Behavioral Health Services, Cardiology, and
Ophthalmology services.

The Center will promote an integrated, patient-centered model of health care delivery for specialized
patient populations including those at risk of complications from diabetes, prediabetes, and other
metabolic conditions.

NY Metabolic recognizes the high rates of obesity and diabetes in the target areas and will focus on
education, prevention, and diagnosis as well as treatment to obtain better health outcomes for those living
in the community, reduce complications from diabetes, use of Emergency Departments at local hospitals,
and hospitalizations, as well as save healthcare costs.

Background and Analysis

The Center will provide services to residents within the areas of Kings County known as Sheepshead
Bay, Brighton Beach, Home Crest, and Midwood, as well as Brooklyn as a whole. The proposed location
is in a Health Professional Shortage Area for primary care, dental care, and mental health. The population
of Kings County is estimated to increase to 2,854,617 by 2029 per projection data from the Cornell
Program on Applied Demographics, an increase of 6.5%. Demographics for the primary service area are
noted below including a comparison with New York State.

Demographics Kings County New York State

Total Population 2,679,620 19,994,379
Hispanic or Latino (of any race) 18.9% 19.5%
White (non-Hispanic) 36.1% 53.8%
Black or African American (non-Hispanic) 28.3% 13.8%
Asian(non-Hispanic) 11.9% 8.8%
Other (non-Hispanic) 4.8% 4.1%

Source: 2022 American Community Survey (5-Year Estimates Data Profiles)

In 2022, 93.7% of the population of Kings County had health coverage as follows:

Employee plans 40.9%
Medicaid 33%
Medicare 8.2%
Non-group plans 11.4%
Military or VA plans 0.278%

Source: Data USA

|
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The projected payor mix includes:

Applicant Projected Payor Mix

Payor Year Year

One Three
Commercial 14% 14%
Medicare 18% 18%
Medicaid 63% 63%
Private Pay 3% 3%
Charity Care 2% 2%
Other 0% 0%

The applicant projects 23,839 visits in Year One and 35,942 visits in Year Three.

The Center will be operational six days per week as follows:
¢ Monday through Friday — 8:00 AM to 6:00 PM

e Saturday — 8:00 AM to 2:00 PM

e Evening and extended hours will be provided as needed.

The applicant will enter into a Transfer and Affiliation Agreement with Mt. Sinai Brooklyn, 2 miles and 6
minutes away, to establish a referral system for patients in need of hospitalization and those patients

being discharged and in need of follow-up care.

Prevention Quality Indicators (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 PQI rates for
2021 related to this application, indicating that the service area has some higher PQI rates than New York

State.

Hospital Admissions per 100,000 Adults

PQI Name Kings County New York State
Diabetes Short-Term Complications 76 71
Diabetes Long-Term Complications 127 117
Chronic Obstructive Pulmonary Disease or Asthma 236 239
Hypertension 71 70
Heart Failure 393 377
Bacterial Pneumonia 56 88
Uncontrolled Diabetes 66 49
Urinary Tract Infection 77 105
Prevention Quality Overall Composite 1,033 1,050

Conclusion

Approval of this project will allow for increased access to Medical Services - Primary Care, Medical
Services - Other Medical Specialties, Optometry O/P, and Podiatry O/P services for the residents of

Kings County.
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| Program Analysis

Program Proposal
Proposed Operator
To Be Known As
Site Address

NY Metabolic and Wellness Center, LLC
NY Metabolic and Wellness Center
2776 Ocean Avenue

Brooklyn, NY 11229

Kings County

Medical Services-Primary Care

Podiatry O/P

Optometry O/P

Medical Services-Other Medical Specialties
Endocrinology

Behavioral Health

Gastroenterology

Oncology

Neurology

Rheumatology

Cardiology

Ophthalmology

Urology

Monday through Friday 8 am to 6 pm
Saturday 8 am to 2 pm

Evenings and extended hours as needed
27.83 FTEs / 47.44 FTEs

Iraklii Buziashvili, MD

Expected to be provided by

Mt. Sinai Brooklyn

2.0 miles / 6 minutes away

Specialties

Hours of Operation

Staffing (15 Year / 3™ Year)
Medical Director(s)

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

The table below show the projected FTEs in Year One and Year Three after completion of the project:

Position Year One Year Three
Management and Supervision 1.2 1.2
Technician and Specialist 2.0 4.0
Registered Nurses 2.0 4.0
Aides, Orderlies, and Attendants 7.0 12.0
Physicians 6.13 9.24
Physicians’ Assistants 1.0 1.0
Nurse Practitioners 1.5 3.0
Social Workers and Psychologists | 1.0 2.0
Infection Control 2.0 4.0
Clerical and Other Administrative 3.0 5.0
Diabetes Educator 1.0 2.0
Totals 27.83 47.44
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Character and Competence
The sole member of NY Metabolic and Wellness Center is:

Name Ownership Interest
Iraklii Buziashvili, MD 100.00 %
Total 100.00%

Dr. Iraklii Buziashvili is the proposed sole member and Medical Director. He has owned and operated
his own private practice, Dr. Buzz Medical P.C. since 2017, specializing in Endocrinology, Diabetes, and
Men'’s Health. He is currently an Attending Physician at New York Community Hospital since 2020 and at
Mount Sinai Brooklyn Hospital since 2017. He was an Attending Physician at Maimonides Medical
Center’s Outreach Office for 3 years. He received his Board Certification in Endocrinology and
Metabolism in 2012 and has been Board Certified in Internal Medicine in 2010. He received his medical
degree from The First Moscow State Medical University in Moscow, Russia in 1999. He has had his NYS
Medical License since 2011. Dr. Buziashvili completed his residency in Internal Medicine at Winthrop
University Hospital in 2010 and his fellowship in Endocrinology, Diabetes, and Metabolism at Winthrop
University Hospital in 2012. He also completed a fellowship in Male Reproduction at NSLIJ Arthur Smith
Institute for Urology in 2012.

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.

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

|
Project #241202-B Exhibit Page 6



| Financial Analysis

Total Project Cost and Financing
The total project cost, which is for new construction and the acquisition of moveable equipment, is
estimated at $5,327,508, detailed as follows:

New Construction $3,147,938
Design Contingency 314,794
Construction Contingency 160,453
Planning Consultant Fees 10,000
Architect/Engineering Fees 244,500
Other Fees (Consultant) 50,000
Moveable Equipment 1,178,855
Financing Costs 98,192
Interim Interest Expense 91,646
CON Fee 2,000
Additional Processing Fee 29,130
Total Project Cost $5,327,508

The applicant’s financing plan appears as follows:

Equity (Member) $532,752
Bank Loan (7% for a ten-year term) $4,794,756

Operating Budget
The applicant submitted an operating budget, in 2024 dollars, for the first and third years of operation,
summarized below:

Year One Year Three
Per Visit Total Per Visit Total

Revenues:

Commercial FFS $240 $572,160 $240 $862,560
Commercial MC $204 $194,412 $204 $293,352
Medicare FFS $240 $858,240 $240 $1,293,840
Medicare MC $204 $145,860 $204 $219,912
Medicaid FFS $229 $109,376 $229 $164,866
Medicaid MC $195 $2,834,302 $195 $4,273,282
Private Pay $275 $196,625 $275 $296,450
Total Revenues $4,910,975 $7,404,262
Expenses:

Operating $117.85 $2,809,345 $123.18 $4,427,444
Capital $73.49 $1,752,034 $46.49 $1,670,856
Total Expenses: $191.34 $4,561,379 $169.67 $6,098,300
Net Income $349,596 $1,305,962
Utilization: (Visits) 23,839 35,942

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

e Expense assumptions are based on the historical experience of other D&TCs in the geographical
area. Expenses increase from Year One to Year Three are due to the increase of FTEs and
related costs.

e Utilization assumptions are based on the historical experience of other D&TCs in the
geographical area.
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e Revenues are based on current reimbursement methodologies for primary care services and
other medical specialties.

Utilization by payor source during first and third years is broken down as follows:

Year One Year Three
(2025) (2027)
Commercial FFS 10.00% 10.00%
Commercial MC 4.00% 4.00%
Medicare FS 15.00% 15.00%
Medicare MC 3.00% 3.00%
Medicaid FFS 2.00% 2.00%
Medicaid MC 61.00% 61.00%
Private Pay 3.00% 3.00%
Charity Care 2.00% 2.00%
Total 100.00% 100.00%

Lease Rental Agreement
The applicant has submitted an executed lease rental agreement for the site that they will occupy, which
is summarized below:

Premises 17,568 square feet located at 2776 Ocean Avenue, Brooklyn, New York.
Lessor 2776 Ocean Avenue, LLC

Lessee NY Metabolic & Wellness Center, LLC
Term 10 years
Rental $900,000 annually ($51.23 per sq.ft.)

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

The applicant has provided two (2) real estate letters in support of the rent reasonableness of the rent.
The lease will be considered a non-arms-length lease arrangement since there is a relationship between
the lessor and the lessee.

Capability and Feasibility

The total project costs of $5,327,508 will be met with $532,752 in equity through the sole member's
personal resources and a bank loan of $4,794,756 at a 7% interest rate for a ten-year term. The applicant
has submitted a letter of interest regarding the financing.

Working capital requirements are estimated at $1,016,383, equivalent to two months of third-year
expenses. The applicant will finance $508,191 at an interest rate of 7% for a three-year term. The
remainder, $508,191, will be met with equity from the sole member's resources. Presented as BFA
Attachment A is the Personal Net Worth Statement of the sole member of NY Metabolic & Wellness
Center, LLC, which indicates the availability of sufficient funds to meet the total project cost and working
capital requirement. Presented as BFA Attachment B is the Pro Forma Balance Sheet as of the first day
of operation, which indicates a positive net asset position of $1,040,944.

The submitted budget, which indicates a net income of $349,596 and $1,305,962 during the first and third
years, respectively, is based on current reimbursement methodologies for primary care and other medical
specialties. The budget appears reasonable.

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

BHFP Attachment Map

BFA Attachment A | Personal Net Worth statement of the sole member of NY Metabolic & Wellness
Center

BFA Attachment B | Pro Forma Balance Sheet as of the first day of operation

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 241211-E
IDCC Health Services

Program: Diagnostic and Treatment Center County: Kings
Purpose:  Establishment Acknowledged: May 13, 2024
Executive Summary
Description for backup and emergency services with
Interborough Developmental and Consultation Maimonides Midwood Community Hospital,
Center, Inc. (|nterb0r0ugh), a New York not-for- located 2.2 miles (23 minutes travel t|me) from
profit corporation, requests approval to be the Center.
established as the new operator of S.L.A.
Associates, LLC d/b/a IDCC Health Services, an OPCHSM Recommendation
Article 28 Diagnostic and Treatment Center the Contingent Approval
Center) at 201 Kings Highway, Brooklyn (Kings
County). Need Summary
. ] The applicant projects 40,985 visits in

Conversion of the operator to a not-for profit Year One and Year Three, with 40%
corporation is necessary to qualify for Federally Medicaid and 47% Medicare.

Qualified Health Center (FQHC) Look-
Alikestatus. IDCC Health Services is comprised
of a main site and two (2) extension clinics. All

three (3) existing sites will continue to operate proposed members have met the standard for
with Interborough as the new operator. There approval as set forth in Public Health Law

will be no change in the certified services for any §2801-a(3)
clinic sites. .

Program Summary
The individual background review indicates the

The current operator is S.L.A. Associates, LLC Financial Summary

d/b/a IDCC Health Services. Interborough The(e are no project costs associated with this

Developmental and Consultation Center, Inc. is application.

the sole member. The proposed operator is

Interborough Developmental and Consultation Budget: Year One Year Three

Center, Inc. d/b/a IDCC Health Services. 2024 2026

Interborough operates outpatient mental health Revenues $5,466,977  $6,642,161

clinics in the Canarsie, Coney Island, Crown Expenses: 8,386,627 8,386,627

Heights, Flatbush, and Williamsburg sections of Gain/(Loss) ($2,919,650)  ($1,744,466)

Brooklyn. They also provide mental health

services in a number of NYC Department of Health Equity Impact Assessment

Education (DOE) public schools. This project does not meet the requirements for
a Health Equity Impact Assessment under

Igor Zakharov, D.O., board-certified in Section 2802-B of the PHL.

Osteopathic Medicine, will continue to serve as
the Center’'s Medical Director. The applicant has
an existing Transfer and Affiliation Agreement
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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 building lease assignment agreement acceptable to the Department of
Health. [BFA].

Approval conditional upon:

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

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

3. The applicant must ensure registration for and training of facility staff on the Department’s Health
Commerce System (HCS). The HCS is the secure web-based means by which facilities must
communicate with the Department and receive vital information. Upon receipt of the Operating
Certificate, the Administrator/director that has day-to-day oversight of the facility’s operations shall
submit the HCS Access Form at the following link to begin the process to enroll for HCS access for
the first time or update enroliment information as necessary:
https://www.health.ny.gov/facilities/hospital/docs/hcs_access_form_new_clinics.pdf. Questions may
be directed to the Division of Hospitals and Diagnostic &Treatment Centers at 518-402-1004 or
email: hospinfo@health.ny.gov [HSP]

Council Action Date
September 12, 2024

|
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| Need Analysis

Project Description

Interborough Developmental and Consultation Center (IDCC), an existing New York State not-for-profit
corporation, is seeking approval to be established as the new operator of an existing Article 28 diagnostic
and treatment center (D&TC) at 201 Kings Highway, Brooklyn New York 11223. The current operator of
the D&TC is S.L.A. Associates, LLC and doing business as “IDCC Health Services”.

IDCC Health Services is comprised of a main site and two extension clinics. All three existing sites will
continue to operate with IDCC as the new operator. There will be no change in the certified services for
any of the clinic sites as a result of this application.

Background and Analysis

The service area is Kings County. The facility is located in a Health Professional Shortage Area for Dental
Health, Mental Health, and Primary Care. The facility is also located in a Medically Underserved Area.
The population of Kings County is estimated to increase to 2,854,617 by 2029 per projection data from
the Cornell Program on Applied Demographics, an increase of 6.5%. Demographics for the primary
service area are noted below including a comparison with New York State.

Demographics Kings County | New York State
Total Population 2,679,620 19,994,379
Hispanic or Latino (of any race) 18.9% 19.5%
White (non-Hispanic) 36.1% 53.8%
Black or African American (non-Hispanic) 28.3% 13.8%
Asian(non-Hispanic) 11.7% 8.8%
Other (non-Hispanic) 5.0% 4.1%

Source: 2022 American Community Survey (5-Year Estimates Data Profiles)

In 2022, 93.7% of the population of Kings County had health coverage as follows:

Employee plans 40.9%
Medicaid 33%
Medicare 8.2%
Non-group plans 11.4%
Military or VA plans 0.278%

Source: Data USA

The projected payor mix is included below.

Applicant Projected Payor Mix
Year Year
Payor Current One Three
Commercial | 10.80% | 10.80% 10.80%
Medicare 46.84% | 46.84% 46.84%
Medicaid 39.87% | 39.87% 39.87%
Private Pay 2.48% 2.48% 2.48%
Total Visits | 40,985 40,985 40,985

|
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According to the applicant, the proposed center will focus on continuing to provide services to the
underserved population of the Southern Brooklyn area. The facility will focus on addressing health
disparities in the area by providing primary care and other medical specialties.

The hours of operation of the new main site will be Monday through Thursday: 8:30 AM-10 PM, Friday
8:30 AM - 6:00 PM, and Saturday 9 AM-10 PM. The Center will extend its hours as necessary to
accommodate patient needs.

Prevention Quality Indicators (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 PQI rates for
2021 related to this application which indicates that the county has higher PQI rates than New York State.

Hospital Admissions per 100,000 Adults

PQI Name Kings County | New York State
Diabetes Short-Term Complications 76 71
Diabetes Long-Term Complications 128 118
Chronic Obstructive Pulmonary Disease or Asthma 236 239
Hypertension 71 70
Heart Failure 394 378
Bacterial Pneumonia 57 88
Uncontrolled Diabetes 67 49
Prevention Quality Overall Composite 1033 1050

Conclusion

Approval of this project will allow for continued access to Medical Services - Primary Care, Medical
Services - and Other Medical Specialties for the residents of Kings County.

|
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| Program Analysis

Project Proposal

Proposed Interborough Developmental and Consultation Center, Inc.

Operator

To Be Known As IDCC Health Services

Site Address » Main site located at 201 Kings Highway, Brooklyn, New York 11223 (PFI 9924)
* Extension clinic located at 445 Kings Highway, Brooklyn, New York 11223 (PFI
6449)
* Extension clinic located at 2846 Stillwell Avenue, Brooklyn, New York 11224
(PFI 10279)

Specialties No Changes to Services, Services currently provided: Medical Services - Primary

Care, Medical Services - Other Medical Specialties, Dental O/P, Podiatry O/P,
Therapy - Physical O/P

Hours of Monday through Thursday: 8:30 AM-10 PM, Friday 8:30 AM — 6:00 PM, and
Operation Saturday 9 AM-10 PM

Staffing (15t Yr/ 41.59 FTEs / 41.59 FTEs

3Yr)

Medical Igor Zakharov, DO

Director(s)

Emergency, In- Maimonides Midwood Community Hospital
Patient and 2.2 miles / 23 minutes away

Backup Support

Services

Agreement and

Distance

The Center has an existing Affiliation and Transfer Agreement with Maimonides Health for back-up hospital
services. The closest Maimonides Health hospital to the Center's main site is Maimonides Midwood
Community Hospital at 2525 Kings Hwy, Brooklyn, NY 11229, located 2.2 miles, 23 minutes away. Patients
requiring emergency care will be directed to the nearest Emergency Department. Records of all Emergency
Department encounters are routinely inserted in the patient's medical record on a timely basis. Patients
requiring inpatient hospital care will be admitted to the backup hospital, with the concurrence of the patient.
Hospital discharge summaries are also incorporated into the patient’s clinic medical record.

Character and Competence
The members of Interborough Developmental and Consultation Center, Inc. are as follows:

Name Title/Position
Igor Zakharov Medical Director
Joseph Aryeh Chairperson
Abram Gersten CEOI/Co-Executive Director
Stephen Gersten | CEO/Co-Executive Director
Tom Bauer Board Member
Keisha Wilson Board Member
Luisa Jimenez Board Member
Mark Feldman Board Member
Phyllys Pariser Board Member
Sandra Chatelain | Board Member
Yossef Newman Treasurer
Zev Bomrind Corporate Secretary

|
Project #241211-E Exhibit Page 5



Igor Zakharov, the Medical Director is a Doctor of Osteopathic Medicine (DO) and a Board-Certified Family
Practitioner who has been in practice for more than 20 years. Dr. Zakharov earned a medical degree in
Russia, and continued medical education in the United States at the New York Institute of Technology’s
College of Osteopathic Medicine (Received, 2001). Dr. Zakharov completed an internship program at St.
John’s Episcopal Hospital and is affiliated with New York Community Hospital. Dr. Zakharov is also a
member of the American Association of Family Physicians and the American Osteopathic Association. Dr.
Zakharov speaks English, Ukrainian, and Russian. Dr. Zakharov combines classical medical techniques
with modern technology along with taking an alternative approach to treating a patient.

Joseph Aryeh, the Chairperson of the Board, is a Multifaceted CPA with significant experience working for
real estate operators, managers, developers, and lenders. Aryeh's expertise includes audit and tax
oversight, private equity, and hedge fund structures, as well as technical system automation and
implementation. Aryeh is currently the Controller at Corigin Holdings, LLC, since 2012. Aryeh received a
Bachelor of Science in 1993 from Yeshiva University.

Abram Gertsen, LCSW, JD is the Chief Operating Officer at Interborough Developmental and Consultation
Center. Gertsen received a Master of Social Work in 2001 from Yeshiva University, Wurzweiler School of
Social Work. Gertsen also received a Juris Doctor in 1995 from Fordham University School of Law. Gertsen
serves at IDCC as a Psychiatric Social Worker, conducting weekly individual, family, and group
psychotherapy with children, families, and adults.

Stephen Gersten, PsyD is a Licensed Psychologist and Chief Executive Officer at Interborough
Developmental and Consultation Center, Inc., since 2017. Gertsen received a Doctor of School/Child
Clinical Psychology from Pace University in 2003 and a Master of Science in Education from Pace in 1997.

Tom Bauer, MSW graduated from Yeshiva College Wurzweiler School of Social Work with a master's
degree in 1983. Bauer is currently the Director of Operations of Southern Brooklyn Community
Organization, Ocean Parkway Community Development Corporation, and Community Organization of
Southern Brooklyn since 2011.

Keisha Wilson has over 20 years of experience in healthcare; and provides medical coding audits/reviews
and mastered personalized training for physicians, coders, billers, and other qualified healthcare
professionals to keep them abreast with the latest guidelines and policy changes while maximizing clinical
and financial results. Wilson has received a bachelor’s in human services in 2011 from New York City
College of Technology.

Luisa Jimenez has served on the Board of Directors of Interborough Developmental and Consultation
Center for 31 years and is experienced in the management and operations of a not-for-profit corporation
and in the human services sector.

Mark Fieldman, Esq. has served on the Board of Directors for Interborough Developmental and
Consultation Center for more than 30 years as Chair of the Audit Committee. Fieldman received a juris
doctorate from Hofstra University School of Law in 1976.

Phyllis Pariser has been on the Board of Directors of Interborough Developmental and Consultation
Center for more than 30 years. Additionally, Pariser was president of the board and a member of the
Compensation Committee, and Board representative at the Incident Review Committee. Pariser received
a degree from the NY Institute of Technology in 1970.

Sandra Chatelain, LCSW has served on the Board of Directors of Interborough Developmental and
Consultation Center since 2021. Chatelain serves to pursue the provision of affordable mental health
services with a specific interest in assisting patients with substance use disorders and the complex PTSD
associated. Chatelain received a Master of Social Work from Adelphi University in 1979.

Yossef Newman, CPA is an experienced leader with expertise in applying technology and analytics to
accounting information, risk management and assurance. Newman's experience includes working with a
wide range of clients including brokerage and investment firms, government securities dealers, mortgage

banking entities, and other Bublic and Erivate comeanies. Newman received a Bachelor of Science in
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accounting from Touro College in 1994. Newman is currently an accounting and business professor at
Touro and has been since 2014.

Zem Bomrind, Esq. is a corporate and transactional attorney with substantial experience in mergers and
acquisition transactions, the general representation of corporations, and the representation of public
companies in connection with their SEC compliance and reporting obligations. Bomrind received a law
degree at Fordham University School of Law in 1996.

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.

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

|
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| Financial Analysis

Operating Budget
The applicant has submitted first and third-year operating budgets in 2024 dollars, as summarized below:

Current Year Year One Year Three

Revenues: Per Visit Total Per Visit Total Per Visit Total
Medicaid-FFS $225 $668,626 $225 $668,626 $225 $668,626
Medicaid-MC $137 1,837,688 $137 1,837,688 $225 3,012,872
Medicare-FFS $108 1,911,694 $108 1,911,694 $108 1,911,694
Medicare-MC $104 158,108 $104 158,108 $104 158,108
Commercial-FFS $101 448,876 $101 448,876 $101 448,876
Private Pay $70 71,296 $70 71,296 $70 71,296
Other Operating Revenue 370,689 370,689 370,689
Total $5,466,977 $5,466,977 $6,642,161
Expenses:

Operating $172  $7,039,450 $172  $7,039,450 $172  $7,039,450
Capital $33 1,347,177 $33 1,347,177 $33 1,347,177
Total $205  $8,386,627 $205  $8,386,627 $205  $8,386,627
Net Income ($2,919,650) ($2,919,650) ($1,744,466)
Total Visits 40,985 40,985 40,985

Utilization broken down by payor source during Year One and Year Three is as follows:

Current Year Year One Year Three

Payor: Visits % Visits % Visits %

Medicaid-FFS 2,968 7.24% 2,968 7.24% 2,968 7.24%
Medicaid-MC 13,374 32.63% 13,374 32.63% 13,374 32.63%
Medicare-FFS 17,683 43.15% 17,683 43.15% 17,683 43.15%
Medicare-MC 1,515 3.70% 1,515 3.70% 1,515 3.70%
Commercial-FFS 4,428 10.80% 4,428 10.80% 4,428 10.80%
Private 1,017 2.48% 1,017 2.48% 1,017 2.48%
Total 40,985 100% 40,985 100% 40,985 100%

The following is noted concerning the submitted budget:

e Revenues are based on the D&TC's actual operation in 2022. The applicant is not anticipating
any change in Year One of operations as it's the applicant’s understanding that Interborough
would not be able to apply for the clinic’s FQHC Look-Alike designation until the D&TC has been
operating for at least six (6) months under the new proposed operator. The applicant states they
have been working with a third party, and the budget is relatively consistent with their initial work.

e Expenses are based on the D&TC's actual operation in 2022. The applicant is not anticipating
any change in expenses due to the proposed change in operator. Staffing is based on the current
staffing at the main site and its two extension clinics. No change in staffing is expected.

|
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Lease Rental Agreement

The applicant has submitted executed leases for the current sites, the terms of which are summarized
below:

Date: June 16, 2015

Premises: Main Site located at 201 Kings Highway, (Kings County), NY 11223

Landlord: Rellim Realty LLC.

Lessee: S.L.A. Associates, LLC

Term: Extent to August 31, 2025, one (1) five (5) year renewal

Payment; Rent is $246,216 per year as of September 1, 2023, Increases by 5% per year,

Provisions: Utilities, Maintenance, Insurance and Taxes

A lease assignment is being drafted.

Date: January 1, 2019

Premises: Extension Clinic located at 445 Kings Highway, Brooklyn (Kings County), NY
11223

Landlord: 439 Kings Highway, LLC.

Lessee: 445 Kings Highway LLC.

Assignment Date | December 6, 2022

Assignor: 445 Kings Highway LLC.

Assignee Interborough Developmental and Consultation Center, Inc.

Term: January 1, 2019 — December 31, 2029

Payment; Rent is $239,376 per year as of January 1, 2024. Rent increases by 4% per year.

Provisions: Utilities, Maintenance, Insurance and Taxes

Date: January 3, 2017

Premises: Extension Clinic located at 2846 Stillwell Ave., Brooklyn (Kings County), NY 11224

Landlord: 2846 Realty LLC.

Lessee: Interborough Developmental and Consultation Center, Inc.

Term: January 1, 2017 — December 31, 2026, one (1) five (5) year renewal

Payment: Rent is $509,849 per year as of January 1, 2024. Rent increases by 3.24% per
year and 3% at the start of each renewal period

Provisions: Utilities, Maintenance, Insurance and Taxes

As the three (3) D&TC sites have existing lease agreements that were previously reviewed and
approved by the Department, the applicant is not providing rent reasonableness letters or landlord-tenant
affidavits for the clinic sites.

Capability and Feasibility

There are no project costs associated with this application. Interborough is becoming the new operator of
IDCC Health Services as a necessary step in the Center’s goal to become an FQHC Look-Alike. As a
result of the change in operator, the operating budget will not change in Year One. Interborough’s Chief
Executive Officer has submitted a letter to continue to fund the Center’s anticipated losses. BFA
Attachment A, Interborough’s June 30, 2023, Consolidated Financial Statement shows a positive working
capital position, positive net asset position, and excess of revenues over expenses of $15,757,000.

The submitted budget indicates a net loss of ($2,919,650) in Year One and ($1,744,466) in Year Three.
BFA Attachment B, Pro Forma Balance Sheet, shows Interborough will start with $54,285,005 in equity as
of the first day of operations. The budget appears reasonable.

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

|
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| Attachments

BFA Attachment A Interborough Development and Consultation Center, Inc. June 30,
2023, Consolidated Financial Statement.

BFA Attachment B Pro Forma Balance Sheet of Interborough Development and
Consultation Center, Inc.

BFA Attachment C Organizational Chart, Current and Proposed
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NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

From: Sarah Gold, Senior Attorney
Bureau of Program Counsel

Date: August 15, 2024

Subiject: Proposed Dissolution of The Blocher Homes, Inc.

This is to request that the above matter be included on the agendas for the next
Establishment and Project Review Committee and Public Health and Health Planning Council
(PHHPC) meetings.

The attachments relating to this matter include the following:

1) Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel;

2) A photocopy of a letter from Legal Counsel requesting approval of the proposed
Certificate of Dissolution of The Blocher Homes, Inc. dated February 28, 2024;

3) A photocopy of a letter from DOH approving the closure plan of Blocher Homes dated
September 9, 2020.

4) A proposed verified petition seeking the Attorney General's approval of the filing of the
Certificate of Dissolution of The Blocher Homes, Inc., dated March 28, 2024.

5) A photocopy of the Certificate of Incorporation for The Blocher Homes, Inc., dated July
3, 1902, Certificate of Report of Existence dated January 30, 1951, Certificate of Type
dated July 16, 1973, and Certificate of Amendment dated February 6, 2013;

6) A copy of the Bylaws of The Blocher Homes, Inc.;

7) Attorney General's approval of the sale of real property by The Blocher Homes, Inc.,
approved by the Attorney General’s Office dated March 2, 2022;

8) A copy of the Consents of the Board of Directors of The Blocher Homes, Inc., dated
December 22, 2023, approving and authorizing the dissolution;

9) Draft Certificate of Dissolution.

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



STATE OF

OPPORTUNITY. of Health

NEWYORK | Department

MEMORANDUM
To: Public Health and Health Planning Council
From: Kathy Marks, General Counsel
Date: August 15, 2024
Subiject: Proposed Dissolution of The Blocher Homes, Inc.

The Blocher Homes, Inc. requests Public Health and Health Planning Council (“PHHPC”) approval of its
proposed dissolution in accordance with the requirements of Not-For-Profit Corporation Law 88 1002(c)
and 1003, as well as 10 NYCRR Part 650.

The Blocher Homes, Inc. (“Blocher Homes”) is a New York not-for-profit corporation formed on July 3,
1902. Blocher Homes currently has 5 directors.

The Plan and Certificate of Dissolution were authorized by majority vote of the Directors on December
22, 2023. A copy of such authorizing resolutions is attached.

Per its Plan of Dissolution, Blocher Homes had previously sought and received permission to sell their
only asset, the real property at 135 Evans Street, Williamsville, NY. As a result of the subsequent wind
down, the corporation holds no assets and has no outstanding liabilities.

If approved by PHHPC, the submitted Petition and Certificate of Dissolution will then be executed/
verified and addressed with the Attorney General’s Office Charities Bureau and Department of State.

There is no legal objection to the proposed Verified Petition, Plan of Dissolution, and the
Certificate of Dissolution. The required documents are attached.

Attachments.

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov
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March 28, 2024
VIA FEDERAL EXPRESS

New York Department of Health
Division of Legal Affairs
Corning Tower, Room 2464
Empire State Plaza

Albany, New York 12237

RE: The Blocher Homes
Dissolution

Dear Sir or Madam:

We are writing to respectfully request the approval of the enclosed Certificate of
Dissolution for The Blocher Homes (“Corporation”) by the New York Department of
Health (“DOH").

The Corporation is no longer conducting activities (see attached DOH letter approving
Closure Plan) and has no remaining assets or liabilities.

At this time, the Corporation requests consent from DOH to file a Certificate of
Dissolution with the New York Secretary of State. Copies of the following materials in
support of the Corporation’s request are enclosed:

1. Verified Petition submitted to the New York Attorney General, with all
exhibits; and
2. Certificate of Dissolution.

Thank you for your time and attention to this matter. Please contact me should you
require any additional information.

Very truly yours,
;QJJ/\O\J /n &;J\kf,wd

Laura N. Quant
Paralegal

Enclosures

4895-4968-6450. 1



NEWYORK | Department

STATE OF

OPPORTUNITY, Of Health
ANDREW M. CUOMO HOWARD A. ZUCKER, M.D., 1.D. LISA 3. PINO, M.A., 1.D.
Governor Commissioner Executive Deputy Cormmissioner

CERTIFIED MAIL — RETURN RECEIPT REQUESTED

September 9, 2020
Sent via email:
Ms. Barbara Gorenflo, Administrator
Blocher Homes
135 Evans Street
Williamsville, New York 14221-5527
bgorenflo@beechwoodcare.org

Re: Closure Plan for Blocher Homes
Dear Ms. Gorenfio:

The New York State Department of Health (“Department”) has reviewed the original
closure plan submitted on July 1, 2020 and the resubmission submitted on July 10, 2020 for
Blocher Homes. The updated plan satisfactorily meets the criteria set forth by the Department.
It assures the appropriate transfer of residents.

The Department approves the implementation of the closure plan toward successful
transfer of all residents by September 30, 2020 which you indicated as your target closure date.
At such time that no residents remain in the facility, you are instructed to relinquish your
operating certificate to the Department.

Staff from the Western New York Regional Office will work with you to monitor activities
as the ciosure plan commences. Please contact Norine Nickascn at (585) 423-8185 if you have
any questions or require assistance during this time. Thank you far your cooperation in ensuring
the health and safety of your facility’s residents throughout the transition period.

Sincerely,

Jennifer L. Treacy, R.Ph.
Acting Deputy Commissioner
Office of Primary Care and
Heaith Systems Management

cc: N. Nickason
H. Hayes
K. Pergolino
E. Beverly
C. Royal, NYSOFA
A. McGeary, OMH

Empire State Piaza, Corning Taower, Albany, WY 12237 | health.ny.gov



THE ATTORNEY GENERAL OF THE STATE OF NEW YORK
MAIN PLACE TOWER — SUITE 300A, BUFFALO, NEW YORK 14202

In the Matter of the Application of

THE BLOCHER HOMES, INC.

VERIFIED PETITION
For Approval of Dissolution pursuant to Section 1002
of the Not-for-Profit Corporation Law

TO: THE ATTORNEY GENERAL OF THE STATE OF NEW YORK
COUNTY OF ERIE

Petitioner, The Blocher Homes, Inc., by its attorneys, Nixon Peabody LLP, Anita L. Pelletier,
Esq., for its Petition herein respectfully alleges:

l. Petitioner, whose principal office is located in the County of Erie, was
incorporated pursuant to New York's Not-for-Profit Corporation Law on July 26, 1902. Copies
of Petitioner's Certificate of Incorporation, as amended, as well as complete and current Bylaws
are attached as Exhibits A and B, respectively.

2. The names and residence addresses of all remaining directors and officers of
Petitioner are listed below.

Names/Addresses Titles

Carol M. Forden Secretary/Director
12245 Stuart Drive
Venice, Florida 34293

Dr. Robert Whitney Chair/Director
54 Qakgrove Drive
Williamsville, New York 14221

David Reichard Vice Chair/Treasurer/Director
One Concetta Court
Getzville, NY 14068

Daniel P. O'Neill President/CEO
Beechwood Homes

2235 Millersport Hwy

Getzville, New York 14068

4875-9734-3864.4



Names/Addresses Titles

Kristin M. Anderson Vice President of Finance/CFO
Beechwood Homes

2235 Millersport Hwy

Getzyville, New York 14068

3. The purposes for which Petitioner was organized are:

"...the crection, establishment and maintenance of a home, or homes, for
aged persons, upon lands located in the Town of Amherst in the County of
Erie and State of New York, to be donated for the purpose by John
Blocher, Esq."

4, Petitioner is a charitable corporation.

5. By Petition verified on February 22, 2022, Petitioner applied to the Attorney General
pursuant to New York Not-for-Profit Corporation Law Sections 510 and 511-a for approval to
sell all or substantially all of Petitioner's assets (Index No. OAG No. BU2022-9) ("501/511
Petition"). A copy of the Attorney General Approval dated March 2, 2022 ("AG_Approval") is
attached hereto as Exhibit C.

6. Pursuant to the AG Approval, Petitioner sold real property located at 135 Evans
Street, Williamsville, New York ("Real Property") which was Petitioner's sole remaining asset.
The sale closed on June 30, 2022.

7. After closing on the sale of Real Property, Petitioner proceeded to wind down its
activities, pay all remaining liabilities and distributed the sale proceeds as well as its remaining
assets as set forth in the AG Approval.

8. Petitioner has no assets or liabilities as of the date hereof.

9. The Board of Directors unanimously approved the dissolution as part of its approval
of the sale of its assets on February 3, 2021. A copy of the resolution is attached hereto as
Exhibit D.

10. Petitioner has filed a final financial report on form CHARS500, with all required
attachments, with the Charities Bureau showing no assets or liabilities. A copy of the CHARS500
is attached hereto as Exhibit E.

11. The New York State Attorney General must consent to the dissolution of the
Corporation. No other consents are required.

12. Other than the 510/511 Petition (as defined herein), no previous application for
approval of the dissolution has been made.

[SIGNATURE PAGE FOLLOWS]

4875-9734-3864.4




WHEREFORE, Petitioner requests that the Attorney General approve its Plan of
Dissolution and consent to filing the Certificate of Dissolution with New York State, pursuant to
the Not-for-Profit Corporation Law Section 1002,

NIXON PEABODY LLP

v

Anita L. Pelletier, Esq.

Dated: March 28 , 2024

Anita L. Pelletier, Esq.
Nixon Peabody LLP
Counsel for Petitioner

1300 Clinton Square
Rochester, New York 14604

4875-9734-3864.4



VERIFICATION

STATE OF NEW YORK )
:58

COUNTY OF ERIE )

Daniel P. O’Neill, individually, being duly swom affirms and verifies that he has read the
annexed Verified Petition, knows the contents thereof and the same is true to his knowledge,
except those matters therein which are stated to be alleged on information and belief, and as to
those matters he believes them to be true. His belief, as to those matters herein not stated upon

knowledge, are based upon the files maintained by Petitioner.._ /
PO xleis

Name: Daniel P. O’Neill
Title: President/CEO

g
Sworn to before me this & 3 ¥
day of maRCH , 2024

T YK T (S A~
- Notary Public

SUSAN M. TERRANCVA
Notary Public, State of New York
Reg. No, 01TEG253055

Qualified in Erie County
My Commission Expires Dec. 19, iy

4875-9734-3864 4



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the

original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the

Department of State, at the City of Albany, on
January 8, 2013.

RO

. Daniel E. Shapiro
g First Deputy Secretary of State

...-.-.....

&

a® * S't

Rev. 06/07
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Goorre B, Vatkina, ¢, &, Griffithe, Artimr 3, futherlam, Il ¥,
Day and J?’u. nmoan.oau balng ramidents of tho tats of ;.,.L
amt citigens of the Uniteqd ftates, do herely asccotnte oudsalves
Sogethar fur the purrose of forming o oorporation unlor Artiodd Giz
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

antlieg, .

2T OF NEp

RN
:I - ¢\f‘-.-
¢ @ %
iy *t
. sl
..:?% &

Rev. 06/07

WITNESS my hand and official seal of the

Department of State, at the City of Albany, on
Jamuary 8, 2013.

R

Daniel E. Shapiro
First Deputy Secretary of State



; THE BLLOCHER HOMES

WILLIAMSVILLE, NEW YORK

r—

-

AL o o
THEODORE A. BURD, s&C'Y-Traas,

FIS IRUE COUNTFY- Bt DG, -
BUPFFALD, WZW YORX

. CERTIFICATE OF REPQORT OF EXISTENCE

*of the Membersh

i___ . . .CSorporgtions Law, the understgned DUES HERHEY CERTIFY that:
1. The name (original and present) of the corporation is
! = = )

THE BLOCHER HOMES{&_:. ? 3 - ”"'}' |
2. The date of the F{lfhg [rt-:f the certificate of ineorporation

of said corporatiam Sn
State was July 45, o3

= i v ::‘:‘"./ =
S ‘_3;'3. The law under whicdh Fald sorporation was formed is -
'2 Membership Corporaj.i‘ém rﬂﬂ?’; ang4  * .
R B y . -
: 4+ The existence of sufd cori_oratiég is hereby cantinued.
: i

~ Dated, at Buffalo, New York,
this 30th day of Janunary, 1951.

"""’%"" —

offide of the Department of
A

=

Th re A, Burd /
Secretary and TreaSurer
. . of THE BLOCHER HOMES,

Stete of Rew York

e

County of Erie

On this 30th day of January,
appeared THEQODORE A. BURD, to me kn
in and who executed the foregoing i
to me that he executed the same. .

NOTARY PUELIC
* to ¢od far Brin Cacaly, How Yodk
Wy Cxmabeinn Brmie Mar. 30, Ml
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is a true copy of said original.

.? *- S‘Q

STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custady of the Secretary of State and that the same

l..' % NE ..'o

.':?.J:M ?.'..'

Rev. 06/07

. 31‘..

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

January 8, 2013.

R0t

Daniel E. Shapiro
First Deputy Secretary of State
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CERTIFICATE OF CHANGE IN NUMBER OF DIRECTORS )

~y

of .

. . THE BLOGHER HOMES

-Pursuant’to Section 30 of the Lﬁembenahlp Curpometisns slaw

e EL

) WE " THE UNDERSIGNED be:ng a cha—Pre sident and iha

Secﬁ?tﬁry,v
respectively, of THE BLOCHER HOMES, do state and caTtify:

l.T—The‘nam'e"o:f this corporation is THE'B-I:OGHER--HOM‘ES:

2. The Certificate of Incorporatipn was f{iled on or about the 24th
day of July, 1902, in the office of the Secretary of State of lhe State of New York,

- = - - .- .

3. Th; number of direc‘tors of the cor_pora.txon previously authorized. — "

{.’G\ — by the Gertificate of Incorporation is thirty {30), two-thirds of whom shall be

members of the Method:st Church, formerly desxg{nated as the Methodlst Ep:scopa.l
—— I -
‘Church, The numher of diregtors as changed-=by this certificate shall be not more

than thirty (30) and not less than fiftsen (15), two-thirds of whom shall be membérs"

L £+

of said Church. -

T

* IN WITNESS WHEREOF, we have made, subscribed and acknowledged

N this certificate this ;jﬂ day of /}ﬁ/ﬁ/_ﬂ,{{;j‘ » 1961,

) I "f{f{ L(_"“C}(Cﬂ L( ”

. ; . Pdr ¥y W. Darby
: P'E s i R Vicg-President '}

e ,S’//f{d {Ktm / / //rr/ﬁ
{2 _ /Theodore A, Burd
o Secretary

Y

.7

At
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

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

'.0 Nw’ N, January 8, 2013,

’ Daniel E. Shapiro
First Deputy Secretary of State

....-CI.-..
* .
®epsccne®

Rev, 06/07



#40f State shall qail a copy of any netlce required by law is:

CERTLETCATE OF TYEE
. oF , )
RAT-FOR-PROFIT CORPORATION
%ﬂ; oF
THE BLOCHER HOMES

Under Ssction 113" af the Not-For~Profit Corporaticn Law

T o

The undersigned belng the President and- Secretary

of The Blocher Homes, hereby certify:

N

{1)- The name of the carporaticn 1z The Blocher

Homes. |

{(2) The Certificate of Incorporation of the cor-
poratlon was filed by the State Board of Charitles on June 17,

1902 under the Provisions of Chapter 559 of the Laws of the State

of New York, passed Jame 26, 1562, |

'
" (3), The post offfce address to which the Secretary

135 Evans Street, Williamsville, New York 14221.

(4) Under Section 201 (Purposes) of the Not-For-

Profit Corporation Law, the corporation 1s a Type B not—rornprofiﬂ

T i
1 sorporation. - . i
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-Sworn, deposes and says that he 1s the
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SERELAT Meynoke.
Searetary-Treaaurer
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/ . > _._‘_';- Y st A . .‘“ ;":ﬁ ~ a
STATE OF NEW YORR -y AR A
COUNTY OF ERIE ) SS.: ‘

DONALD H. MEYNCKE » belng duly
%gcretary—Treasurer
of. The Blocher Homes and that he sxecuted the foregoing Cer£1f1~
cate of Type ofhh not-for—proF}t corperation; that he has read
the Certifioate and knows its contents are true.
el
R Lnatd 2k

FPREE

Donald H. Meyncke
- Secretary -Treasurer

Sworn to before me this 16th

day of Ju%g,-~@ 1973,

' Notary P blic

NORMAN E. Jus. . -
Notary Publle St of New Yort
Gealibed I Bde Corsty -
iy Cowuleslon saple Kk 30, 19
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CERTIFICATE OF AMENDMENT

OF THE

CERTIFICATE OF INCORPORATION
- OF

THE BLOCHER HOMES

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

THE UNDERSIGNED, being the President of The Blocher Homes (the *Corporation™),

hereby certifies;

1. The name of the Corporation and the name under which it was formed is THE

BLOCHER HOMES.

2. The Certificate of Incorporation of the Corporation was filed by the Department

of State on July 26, 1902, under the provisions of Chapter 559 of the Laws of the State of New

York.

3. The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102
of the Not-for-Profit Corporation Law and it is and shall hercafter continue to be a Type B

corporation under Section 201 of the Not-for-Profit Corporation Law.

4. Paragraph Second of the of the Certificate of Incorporation relating to The

Blocher Iomes is hereby amended to read in its entirety as follows:

a) Paragraph Second - The name of said corporation is and shall be “The

Blocher Homes, Inc.”

130219001188



5. The Certificate of Incorporation of the Corporation is hereby amended to add the

service of process address and is hereby amended to reed as follows:

a)  Paragraph Seventh - The post office address to which the Secretary of
State shall mail a copy of any process against Corporation that may be served upon

him/her is:

The Blocher Homes, Inc.
Attn: President/CEQ
2235 Millersport Highway
Getzville, New York 14068

6: The foregoing amendments to the Certificate of Incorporation of the Corporation
were authorized and approved by majority vote of the entire Board of Directors of the

Corporation, there being no Members of the Corporation entitled to vote thereon,

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment
of the Certificate of Incorporation of The Blocher Hornes and affirms under penalties of perjury

that the statements made herein are true this E-h day of February, 2013.

DA

DanieFH, O°Neill, President
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AMENDED AND RESTATED BY-LAWS
OF
THE BLOCHER HOMES, INC.

Preliminary Note: The Board of Directors of the Corporation adopted By-laws on August 6,
2014 (the “2014 By-laws™). The Board of Directors now wishes to simplify the governance of the
Corporation, and toward that end, is amending and restating the 2014 By-laws as set forth herein,
effective June 7, 2017.

ARTICLE ]
NO MEMBERS
Section 1. No Members. The Corporation shall not have members.
ARTICLE II
BOARD OF DIRECTORS

Sectiom 1. Power of Board and Qualification of Directors. The Corporation shall be
managed by its Board of Directors. Each Director shall be at least eighteen years of age. No more
than two-thirds of the Directors may at any given time also serve as directors or employees of
Beechwood Healthcare Center, Inc. or Asbury Pointe, Inc.

Section 2. Number, Election and Texm of Office. The number of Directors shall be not
less than three. Until changed by vote of the Board of Directors, as provided herein, the number
of Directors constituting the entire Board of Directors shall be fixed at three. The number of
Directors may be changed from time to time by vote of a majority of the entire Board of Directors,
provided that no decrease in the number of Directors shall shorten the term of any incumbent
Director. Directors shall be elected at each Annual Meeting of the Board of Directors. Subject to
their earlier resignation or removal, directors shall serve until the next Annual Meeting of the
Board of Directors at which directors are regularly elected and until their respective successors
have been elected or appointed and qualified. .

Section 3. Organization. At each meeting of the Board of Directors, the Chair, or, in the
absence of the Chair, the Vice Chair, if any, shall preside. In the absence of either of such
officers, a chairperson chosen by a majority of the Directors present shall preside. The Secretary
shall act as sectelary of the Board of Directors. In the event the Secretary shall be absent from any
meeting of the Board of Directors, the meeting shall select its secretary.

Section 4. Resignations and Removal of Directors. :

(@)  Any Director of the Corporation may resign at any time by giving written notice
to the Chair or to the Secretary. Such resignation shall take effect at whatever time may be
specified in the notice or, if no time is specified, then on delivery.

13525828.1



(b}  Any or all of the Directors may be removed for cause by vote of the Directors,
provided there is a quorum present of not less than a majority of the entire Board of Directors.

Section 5. Newly Created Directorships and Vacancies, Vacancies in the Board of
Directors and newly created directorships resulting from an increase in the number of Directors
shall be filled by the vote of a majority of Directors then in office, regardless of their number.
Directors thus elected shall serve until the next Annual Meeting of the Board of Directors at which :
Directors of the Corporation are regnlarly elected and until their successors are elected and have '
qualified.

Section 6. Action by the Board of Directors. ,

(a) Except as otherwise provided by law or in these by-laws, the act of the Board of
Directors means action at a meeting of the Board of Directors at which a quorum is present, by
vote of a majority of the Directors present at the time of the vote. Each Director shall have one
vote. The business of the Board of Directors and any committees shall be conducted by Robert’s
Rules of Order,

(b)  Action by the Board of Directors or by any committee thereof, may be taken by
written consent of all members of the Board or the committee in lieu of a meeting. The
resolutions consented to and the written consents shall be filed with the minutes of the Board or
committee,

Section 7. Place of Meetings. The Board of Directors may hold its meetings at the
principal office of the Corporation, or at any other place (within or outside the State of New
York} that it selects from time to time.

Section 8, Regular Meetings. Regular meetings of the Board of Directors shall be held
bi-monthly unless the Board decides otherwise. The Annual Meeting of the Board shall be held
in June.

Section 9. Special Meetings. Special meetings of the Board of Directors shall be held
whenever called by the Chair or one third of the entire Board of Directors. Notice shall be given
orally or in writing and shall state the purposes, time and place of the meeting. If notice is given
orally, whether in person or by telephone, it shall be given not less than one day before the
meeting. If notice is given in writing, it shall be sent by mail or other reasonable means not less
than four days before the meeting.

Section 10. Waivers of Notice. Notice of a meeting need not be given to any Director
who submits a signed waiver of notice, before or after the meeting, or who attends the meeting
without protesting the lack of notice.

Section 11. Quorum. Except as otherwise provided by statute or these by-laws, a
majority of the entire Board of Directors shall constitute a quorum for the transaction of
business.

Section 12. Adjournment. A majority of the Directors present, whether or not a
quorum is present, may adjourn any meeting to another time and place without notice to any
Director.

Section 13. Conference Telephone. Any one or more Directors may participate on a
meeting of the Board of Directors or any committee designated pursuant to Article III by means

-7
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of conference telephone or similar communications equipment allowing all persons participaling
in the meeting to hear each other at the same time.

ARTICLE II
COMMITTEES

Section 1. Committees. The Board of Directors may designate committees of the Board
of Directors, each consisting of three or more Directors, with whatever authority they may
provide in the resolution designating the commitiee, except that no such committee shall have
authority to do any of the following acts:

(@)  Fill vacancies in the Board or in any committee;

(b)  Fix the compensation of directors;

(c)  Amend or repeal the By-laws;

(d)  Amend or repeal any resolution of the Board;

()  Elect or remove officers or directors;

@ Approve a merger ot plan of dissolution;

(&)  Authorize the sale, lease, exchange or other disposition of all or substantially all
the assets of the Corporation; or

(h)  Approve amendments to the Corporation’s certificate of incorporation.

Section 2, Meetings. The times and places of committee meetings shall be determined
by the Chair of the Corporation or by the Chairperson of the committee.

Section 3. Quorum and Manner of Acting. Unless otherwise provided by the Board of
Directors, a majority of the members of a committee shall constitute a quornm and the vote of a
majority of the members attending when there is a quorum present shall be the act of the
committee.

Section 4. Committees of the Corporation. The Board of Directors may create
committees of the Corporation, Members of such committees may include non-directors, who
may be appointed by the Board of Directors and shall serve at the pleasure thereof. No
committee of the Corporation shall have the authority to bind the Board of Directors.

ARTICLE IV
OFFICERS
Section 1. Officers. The officers of the Corporation shall be a Chair, a Vice Chair, a
President, one or more Vice Presidents, a Treasurer, and a Secretary, or such other officers as the

Board of Directors may determine. Any two or more offices may be held by the same person,
except the offices of President and Secretary.

13525828.1
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Section 2. Term of Office and Qualifications. Officers shall be elected by the Board of
Directors. Unless the Board determines otherwise, each officer’s term of office shall last until
the officer’s successor is elected or appointed and qualified.

Section 3. Removal and Resignation of Officers. Any officer may be removed by the
Board of Directors, with or without cause. Any officer may resign at any time by giving written
notice to the Board of Directors, or to the Chair or to the Secretary. An officer’s resignation shall
take effect at the time it specifies. If no time is specified, the resignation is effective upon
delivery.

Section 4. Vacancies, A vacancy in any office shall be filled by the Board of Directors.

Section 5. Chair. The Chair shall preside at all meetings of the Board of Directors at
which the Chair is present.

Section 6. Vice Chair. The Vice Chair shall preside at all meetings of the Board of
Directors at which the Chair is absent and the Vice Chair is present.

Section 7. The President. The President shall be the chief executive officer of the
Corporation and, subject to the determinations of the Board of Directors, shall have general control
and management of the affairs of the Corporation. In the absence or incapacity of any other officer
of the Corporation, the President shall have the authority and may perform the duties of that
officer.

Section 8. The Vice Presidents. Each Vice President shall have such authority and
petform such duties as the Board of Direclors may prescribe.

Section 9. Treasurer. The Treasurer shall keep and maintain the account books and
shall be in charge of, and responsible for, all funds and securities of the Corporation. The
Treasurer shall perform all other duties customarily incident to the office of Treasurer and such
other duties as from time to time may be assigned by the Board of Directors.

Section 10. Secretary. The Secretary shall act as secretary of Board meetings and shall
keep the minutes of all such meetings; the Secretary shall see that all necessary notices of
meetings are duly given; the Secretary shall keep a current list of the Corporation’s Directors and
officers and their residence addresses; the Secretary shall be custodian of the seal of the
Corporation.

ARTICLE Y
CONTRACTS, CHECKS, DRAFTS AND BANK ACCOUNTS

Section 1. Execution of Contracts, The Board of Directors, except as these by-laws
otherwise provide, may authorize any officer or officers, agent or agents, in the name of and on
behalf of the Cotporation to enter into any contract or execute and deliver any instrument, and
such authority may be general or confined to specific instances. Unless so authorized by the
Board of Directors no officer, agent or employee shall have any power or authority to bind the
Corporation by any contract or to pledge its credit.

-4-
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Section 2. Loans. No loans shall be countracted on belall of the Corporalion enless
specifically authorized by the Board of Directors.

Section 3. Checks, Drafts and Orders for Payment., All checks, drafts and other
orders for the payment of money out of the funds of the Corporation, and all notes or other
evidences of indebtedness of the Corporation, shall be signed on behalf of the Corporation in
such manncr as shall from time to time be determined by resolution of the Board of Directors.

Section 4, Deposits. All [unds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such banks, trust companies or
other depositories as the Board of Directors may select.

ARTICLE VI
GENERAL

Section 1. Office. The office of the Corporation shall be at such place in the County of
Erie, State of New York, as the Board of Directors may determine.

Section 2. Seal. The corporate seal shall be in the form of a circle and shall have
inscribed thereon the words “The Blocher Homes, Inc.” or such other language as the Board of
Directors may approve.

Section 3. Indemmification of Directors and Officers. To the full extent authorized by
iaw, the Corporation shall indemnify any person, made or threatened to be made, a party in any
action or proceeding, whether civil or criminal, by reason of the fact that the person, his or her
testator or intestate is or was a Director or officer of the Corporation. The foregoing shall not
obligate the Corporation to purchasc directors’ and officers’ liability insurance, but the
Corporation may purchase such insurance if authorized and approved by the Board of Directors
and permitted by applicable law.

Section 4. Fiscal Year. The fiscal year of the Corporation shall commence January 1
each calendar year and ending December 31.

Section 5, Amendments. The By-laws of the Corporation may be amended or repealed
by vote of the Board of Directors of the Corporation.

o a2 Yo, Pousbiod Gy

Stephen N. Hunt Bg}i)ara A. Gaq:ewzcy
Chairperson Secretary
-5
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ATTORNEY GENERAL OF THE STATE OF NEW YORK
COUNTY OF ERIE

In the Matter of the Application of

ATTORNEY GENERAL
THE BLOCHER HOMES, INC., APPROVAL

For Approval to Sell All or Substantially All of 0OAG No. BU-2022-9
Petitioner’s Assets Pursuant to Sections 510 and 511-a of the
New York Not-For-Profit Corporation Law

I. By Petition verified on February 22, 2022, Petitioner, The Blocher Homes, Inc.,
applied to the Attorney General pursuant to New York Not-for-Profit Corporation Law (“N-
PCL”) Sections 510 and 511-a for approval to sell all or substantially all of Petitioner’s assets.

2. The asset that is the subject of the Petition is real property located at 135 Evans
Street, Williamsville, New York 14222 (Parcel ID #67.17-5-2.1) (the “Real Property™).

3. Petitioner will sell the Real Property to People Community Housing Development
Fund Corporation (the “Purchaser”) for the purchase price of $1,235,000 (the “Purchase Price™).

4. The Purchaser plans to develop a mixed income and supportive housing
development at the Real Property consisting of 97-units with a mix of one and two-bedroom
units in the renovated existing building as well as newly constructed buildings (the "Project").
Rents will be set at 60% and 80% of AMI with 20 units being subsidized by the New York State
Office of Persons with Developmental Disabilities ("OPWDD") for persons with intellectual and
developmental disabilities to live in an integrated residential setting. OPWDD units will have
income limits of 50% AMI.

5. To assist with construction of the Project, Petitioner will provide interim
financing in the form of a seller note ("Seller Note") on the following terms:

% Down Payment: | $61,750

: Interest Rate: Long-term AFR as of the closing date of the sale of Real
i Property to People Community HDFC or assignee

! Term: 36-months

| Payments: Construction Completion (est. 3/1/2023) 561,750

Permanent Conversion (est. 12/1/2023) $1,111,500
All remaining Principal and Unpaid Interest payable at maturity.

© 4851-0534-7554.1



6. Petitioner has sufficient other assets to pay its outstanding liabilities and,
therefore, believes it is in the best interests of Petitioner as well as the community it serves to sell
the Real Property and to support the development the Project by providing the Seller Note to
assist with construction of the Project.

7. Petitioner will use the existing assets and cash proceeds from the sale of the Real
Property to pay closing costs associated with the sale in the approximate amount of $350,000 as
well as liabilities in the approximate amount of $142,070.

8. Any funds and assets, including the Seller Note, remaining upon dissolution ("Net
Proceeds") will be distributed to Beechwood/Blocher Foundation, Inc. (the “Foundation™ to
support and further programs and activities that benefit the elderly.

9, Based on a review of the Petition and the exhibits thereto, and the verification of
Daniel P. O’Neill, the President and CEO of Petitioner, that Petitioner has complied with the
provisions of the N-PCL applicable to the sale or other disposition of all or substantially all of
Petitioner’s assets, and neither the Petitioner or any third-party having raised with the Attomey
general any objections to the proposed transaction, the transaction is approved.

10.  Petitioner shall provide written notice to the Attorney General that the transaction
has been completed, abandoned or is still pending after ninety (90) days after approval.

Dated: March 2, 2022 ATTORNEY (GENERAL OF THE STATE OF NEW YORK

o ' _
By : \.*1—'2,&1,-{_(,{, L f}( } ( L
Assistant Attorney General
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RESOLUTIONS
OF THE
BOARD OF DIRECTORS
OF
THE BLOCHER HOMES, INC.

A meeting of the Board of Directors of The Blocher Homes, Inc. (the “Corporation’) was held on
February 3, 2021, and the Board of Directors discussed the following:

The Corporation is New York not-for-profit corporation that owns and operates an
assisted living facility (“the “Facility”) located at 135 Evans Street, Williamsville, New
York (the “Real Property”) which comprises all or substantially all of the Corporation’s
assets.

The Corporation is part of the Beechwood Continuing Care Community which operates
several elder care facilities ranging from skilled nursing to independent living
(“Beechwood Community™).

The Beechwood Community also includes the Beechwood/Blocher Foundation (the
“Foundation”) which assists the Beechwood Community with fundraising as well as the
administration and investment of charitable gifts.

As more of the aging population is deciding to age at home, the occupancy at the Facility
has declined, this decrease in occupancy has only increased as a result of the COVID-19
pandemic.

Because of the decreased occupancy, the Corporation has operated at a loss for the past
five (5) years and as a result of these losses, the Corporation decided it was in the best
interests of the Corporation to close the Facility and market the Real Property for sale.

The Corporation submitted a plan to close the Facility to the New York State Department
of Health (“DOH”) and all of the resident have been relocated to other living
arrangements,

While the Corporation determined that it was in the Corporation's best interests to close the
Facility, the Corporation desired to have the Real Property used for charitable purposes
and more specifically, to address unmet housing needs in Western New York.

The Corporation began discussing the sale and development of the Real Property with
People, Inc., which has a history of providing programs and services to people with
intellectual/developmental disabilities, special needs, their families and older adults in the
Western New York and Greater Rochester region.

People, Inc., commissioned a Comprehensive Market Study in February 2020 (the
"Report") regarding a proposed mixed income and supportive housing development at the
Real Property (the "Project”). The Project will consist of 93-units with a mix of one and
two-bedroom units in the renovated existing building as well as newly constructed
buildings. Rents will be set at 60% and 80% of AMI with 20 units being subsidized by the
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New York State Office of Persons with Developmental Disabilities ("OPWDD") for
persons with intellectual and developmental disabilities to live in an integrated residential
setting. OPWDD units will have income limits of 50% AMI and People, Inc., will be a
referral source for these units.

* The Report concluded that there was sufficient demand for the Project and the types of
units proposed to be constructed at the Project. The Report further concluded that the
Project will not cause any undue economic harm on the existing rental stock in the market
area where the Project will be located.

» The Corporation belicves that the Project will be beneficial to the Beechwood Community

as well as the community served by the Beechwood Community facilities for a variety of
reasons including;:

(a) While not specifically restricted to elderly, many elderly in the community will qualify
to live in the Project as low income individuals. The Project will provide an
opportunity for elderly individuals to relocate to a safe and affordable place
conveniently located in the Village.

(b) The Corporation believes that staff at other Beechwood Community entities located in
the vicinity of the proposed Project will qualify to reside at the Project. Therefore, the
Projeet will provide an opportunity to move closer to where they work (5 minutes) and
avoid an hour long bus ride (one way).

= The Corporation ultimately entered into a Purchase and Sale Agreement (the "PSA™) with
People Community Housing Development Corporation, a New Y ork not-for-profit
corporation, of which People, Inc. (the "Buyer"), is the sole member for the purchase price
of $1,235,000 (the “Purchase Price™).

= The Corporation and the Buyer entered into a First Amendment to Purchase and Sale
Agreement ("First Amendment") on December 29, 2020, to extend the outside closing date
of the sale to June 30, 2022.

= In order to facilitate development of the Project, the Corporation will finance the Purchase
Price in the form of a seller note ("Seller Note") with the following terms:

Down Payment: | 861,750

Interest Rate: Long- term AFR as of the closmg date of the sale of Real
Property to Buycr

Term: . © | 36-momnths -

Payments: Construction Completlon (est 3/ 1/2023) $61,750
Permanent Conversion (est. 12/1/2023) $1,111,500
All remaining Principal and Unpaid Interest payable at maturity.

» The Corporation has sufficient other assets to pay its outstanding Habilities and, therefore,
believes it is in the best interests of the Corporation as well as the community it serves to

4824-5342-4845.3



sell the Real Property and to support the development the Project by providing the Seller
Note to assist with financing the Project.

* The Board of Directors also determined that after sale of the Real Property, the Board of
Directors will assign the Seller Note to the Foundation which will assume responsibility
for ensuring amounts due under the Seller Note are paid and that any proceeds received
therefrom will be used to support the activities of the Beechwood Community.

Based on the foregoing, it was

RESOLVED: that the Board of Directors approves the sale of the Real Property to the
Buyer for the Purchase Price in accordance with the Purchase and Sale Agreement and the
First Amendment, in substantially the form presented at the meeting; and it is further

RESOLVED: that the Corporation shall provide a Seller Note on the terms and
conditions set forth above to facilitate development of the Project which the Board
of Directors believes will benefit the Beechwood Community affiliated entities in

the area as well as the community currently served by the Corporation; and it is
further

RESOLVED: that the Corporation will use the Down Payment on the Seller Note
to pay the closing costs and will assign the Seller Note to the Foundation, with any
proceeds received from the Seller Note to be used to support the activities of the
Beechwood Community which purposes are substantially similar to those of the
Corporation; and it is further

RESOLVED: that the Board of Directors authorizes and approves the dissolution of
the Corporation after the payment of all liabilities and assignment of the Seller
Note and any other remaining assets to the Foundation; and it is further

RESOLVED: that the officers of the Corporation are each individually authorized
to and empowered to executc and deliver, in the name and on behalf of the
Corporation, the Purchase and Sale Agreement as well as any and all other
documents necessary to effectuate the foregoing resolution, including any
documents seeking any required government or court approvals, L

[ certify that the abeve resolutions were authorized and approved at a meeting of the
Board of Directors duly noticed and held on February 3, 2021,

Dated: February 3, 2021 5:7 ny b’ Mm

Name: Rdbert B. Whitney
Title: Chairperson
Blocher Homes Board of Directors
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FREED MAXICK CPAS, P.C.
424 MAIN STREET, SUITE 800
BUFFALO, NEW YORK 14202-3508
716-847-2651

MARCH 21, 2024

THE BLOCHER HOMES, INC.
2235 MILLERSPORT HIGHWAY
GETZVILLE, NY 14068

THE BLOCHER HOMES, iNC..

ENCLOSED ARE THE CRIGINAL AND ONE COPY OF THE 2023 EXEMPT ORGANIZATION
RETURNS, AS FOLLOWS...

2023 FORM 990
2023 NEW YORK FORM CHARS500

EACH ORIGINAL SHOULD BE DATED, SIGNED AND FiLED IN ACCORDANCE WITH THE FILING
INSTRUCTIONS. THE COPY SHOULD BE RETAINED FOR YOUR FILES.

VERY TRULY YOURS,

FREED MAXICK CPAS, P.C,




TAX RETURN FILING INSTRUCTIONS
FORM 930

FOR THE YEAR ENDING
DECEMBER 31, 2023

PREPARED FOR:

THE BLOCHER HOMES, INC.
2235 MILLERSPORT HIGHWAY
GETZVILLE, NY 14068

PREPARED BY:

FREED MAXICK CPAS, P.C.
424 MAIN STREET, SUITE 800
BUFFALO, NY 14202-3508

AMOUNT DUE OR REFUND:

NOT APPLICABLE

MAKE CHECK PAYABLE TO:

NOT APPLICABLE

MAIL TAX RETURN AND CHECK {IF APPLICABLE) TO:

NOT APPLICABLE

RETURN MUST BE MAILED ON OR BEFORE:

NOT APPLICABLE

SPECIAL INSTRUCTIONS:

THIS RETURN HAS BEEN PREPARED FOR ELECTRONIC FILING. IF YOU WISH TO
HAVE IT TRANSMITTED ELECTRONICALLY TO THE IRS, PLEASE SIGN, DATE, AND
RETURN FORM 8873-TE TO OUR OFFICE. WE WILL THEN SUBMIT THE
ELECTRONIC RETURN TO THE IRS. DO NOT MAIL A PAPER COPY OF THE
RETURN TO THE IRS. RETURN FORM 8879-TE TO US BY MAY 15, 2024.

PLEASE NOTE:

BEGINNING JANUARY 1, 2024, UNDER THE CORPORATE TRANSPARENCY ACT (CTA),
MANY TAXPAYERS (I[E CORPORATIONS, PARTNERSHIPS, TRUSTS, SOLE PROPRIETORS,
ETC) MAY BE REQUIRED TO REPORT BENEFICIAL OWNERSHIP INFORMATION TO THE
FINANCIAL CRIMES ENFORCEMENT NETWORK (FINCEN). THE CTA INCLUDES STRICT
FILING DEADLINES AND PENALTIES. (SEE HTTPS://WWW.FINCEN.GOV/BO! AND BOI
FREQUENTLY ASKED QUESTIONS FOR MORE INFORMATION}.

THESE FILINGS WILL NOT BE PREPARED BY FREED MAXICK AS THEY MAY CONSTITUTE
THE UNLICENSED PRACTICE OF LAW AND YOU SHOULD CONSULT YOUR LEGAL
COUNSEL REGARDING THIS MATTER. PLEASE VISIT FREEDMAXICK.COM FOR MORE
INFORMATION.

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT YOUR FREED MAXICK TAX ADVISOR.

P



IRS E-file Signature Authorization OME No 1545-0047
rorm 3879-TE for a Tax Exempt Entity

For calendar year 2023, or fiscal year baginning , 20283, and anding 20 2 023
Department af the Treasury Do not send to the IRS. Keep for your records.
Internal Revenue Service Go to www.irs.gov/Form8879TE for the latest information.
Name of filer EIN or 85N
THE BLOCHER HOMES, INC. 16-0743924

Name and title of officer or person subjecttotax KRISTIN M. ANDERSON

VP OF FINANCE/CFO
[Part!}  Type of Return and Return Information

Check the hox for the return for which you are using this Form 8879-TE and enter the applicable amount, if any, from the retum. Form 8038-CP and
Form 5330 filers may enter dollars and cents. For all other forms, enter whole dollars only. If you check the box on line 1a, 2a, 3a, 4a, 5a, 6a, 7a, 8a, 9a,
or 10a betow, and the amount on that line for the return being filed with this form was blank, then leave line 1b, 2b, 3b, 4b, 5b, 6b, 7b, 8b, 9b, or 10b,
whichever is applicable, biank {do not enter -0-). But, if you entered -0- on the return, then enter -0- on the applicable line below. Do not compiete more
than one fine in Part |.

1a Form 990 check here Total revenue, if any (Form 990, Part VIil, column (&), line 12) ib M
2a Form 990-EZ check here Total revenue, if any (Form 990-EZ, ine O) 2b
3a  Form 1120-POL check here Total tax (Form 1120-PCL, line22) 3b
4a Form 990-PF check here Tax based on investment income {Form 990-PF, Part V, line 5} db
S5a  Form 8868 checkhere Balance due {Form 8868, liNe 3¢} ..o, 5b

00000005

6a Form 990-T check here Total tax {(Form 990-T, Part Ili, line 4) 6b
7a  Form 4720 check here Total tax (Form 4720, Part Ili, line 1) 7b
Ba Form 5227 check here . FMV of assets at end of tax year {Form 5227, temD) .. ... . 8b
9a Form 5330 checkhere Tax due (Form 5330, Part il,line 19y .. ... e Sb
10a  Form 8038-CP check here b_Amount of credit payment requested (Form 8038-CP, Part Hfl, line 22) 10b

Part Il | Declaration and Signature Authorization of Officer or Person Subject to Tax
Under penalties of perjury, | declare that | am an officer of the above entity or |:| | am a persen suhject to tax with respect to {name

of entity) , (EIN) and that | have examined a copy of the

2023 electronic return and accompanying schedules and statements, and, to the best of my knowledge and belief, they are true, correct, and

complete.  further declare that the amount in Part | above is the amount shown on the copy of the electronic return. 1 consent to allow my

intermediate service provider, transmitter, or electronic return originator (ERO} to send the return to the IRS and to receive from the IAS (a) an
acknowledgement of receipt or reason for rejection of the transmission, (b} the reason for any delay in processing the return or refund, and (c) the date
of any refund. If applicable, | authorize the U.S. Treasury and its designated Financial Agent to initiate an electronic funds withdrawal (direct debit}

entry to the financial institution account indicated in the tax preparation software for payment of the federal taxes owed on this return, and the

financial institution to debit the entry to this account. To revoke a payment, | must contact the U.S. Treasury Financial Agent at 1-888-353-4537 no

later than 2 business days prior to the payment (settlement) date. | also authorize the financiatl institutions involved in the processing of the electronic
payment of taxes to receive confidential information necessary to answer inquiries and resolve issues related to the payment. | have selected a

personal identification number (PIN) as my signature for the electronic return and, if applicable, the consent to electronic funds withdrawal.

PIN: check one box only

{authorize FREED MAXTICK CPAS, P.C. to enter my PIN 20210

ERO firm name Enter five numbers, but
do not enter all zeros

as my signature on the tax year 2023 electronically filed return. If | have indicated within this return that a copy of the return is being filed
with a state agencyiies) regulating charities as part of the IRS Fed/State program, { also authorize the aforementioned ERO to enter my PIN :
on the return’s disclosure consent screen. -

|:| As an officer or person subject to tax with respect to the entity, | will enter my PiN as my signature on the tax year 2023 electronically filed
return. If  have indicated within this return that a copy of the return is being filed with a state agency(ies) regulating charities as part of the -
IRS Fed/State program, | will enter my PIN on the return's disclosure consent screen. :

Signalure of officer or parson sublect to tax Date
Iiart T Certification and Authentication

ERO’s EFIN/PIN. Enter your six-digit electronic filing identification
number (EFIN} followed by your five-digit self-selected PIN. | 16649020210 |
Do not enter all zeros

| certify that the above numeric entry is my PIN, which is my signature on the 2023 electronically fited return indicated above. 1 confirm that | am
submitting this return in accordance with the requirements of Pub. 4163, Modernized e-File (MeF) information for Authorized IRS e-file Providers for
Business Returns.

ERO's signaiure FREED MAXICK CPAS, P.C. Date 03/21/24

ERO Must Retain This Form - See Instructions
Do Not Submit This Form to the IRS Unless Requested To Do So

For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8879-TE (2023)

LHA 202521 01-05-24
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Return of Organization Exempt From Income Tax OMB No. 15450047
Form 990 Under section 501(c), 527, or 4947(a)(1} of the Internat Revenue Code {except private foundations) 2023
Do not enter social security numbers on this form as it may be made public. [ Onen to Pubbe .
Department af Ihe Treasury Go to www.irs.govlForm{:!SO for instructions and the Iat:’st informafi'on. Ogggggclag?‘hc
A For the 2023 calendar year, or tax year beginning and ending
B Checkif C Name of organization D Employer identification number
applicabla:
s | THE BLOCHER HOMES, INC.
B Doing business as 16-0743924
i Number and street {or P.0. box if mail is not delivered to street address) Room/suite | E Telephone number
f;?j‘,'_n, 2235 MILLERSPORT HIGHWAY 716~-810-7400
Faemm" City or town, state or province, couniry, and ZIP or foreign postal code {3 Grossreceipis § 1 ' 392 " 3946,
fmended | QETZVILLE, NY 14068 H{a} Is this a group return
[_]855"™* | F Name and address of principal officer: DANIEL O'NEILL for subordinates? [ lves No
pendiy | SAME AS C ABOVE Hib} Ave all subordinates inciudea? | |Yes | | No
| Tax-exempt status: 501c)3) [ 1501 ) dinsertne.) [ 14047y or [ ] 527 If "No," attach a list. See instructions
J Website:  HTTP; / /WWW.BEECHWOODCARE . ORG/BLOCHER/ H(c) Group exemption number
K Form of organization; Corporation { | Trust | ] Association [ | Other [ 1. Year of formation: 1 90 4] M State of legat domicile: NY
[Partl| Summary
@ 1 Briefly describe the organization’s mission or most significant activities: FORMERLY AN ASSTISTED LIVING
2 FACILITY, NOW SOLD AND IN THE PROCESS OF DISSOLUTION.
E 2 Check this box if the erganization discentinued its operations or disposed of more than 25% of its net assets.
g 3 Number of voting members of the governing body (Part VI, ine 1a) 3 3
":': 4 Number of independent voting members of the governing body (Part V1, line 1b) 4 3
@| 8 Total number of individuals employed in calendar year 2023 (Part V, line 2a) 5 0
| 6 Total number of volunteers (estimate if necessary) ... 6 3
E 7 a Total unrelated business revenue from Part Vi, column (C), ine 12 7a 0.
b Net unrelated business taxable income from Form 990-T, Part |, line 31 . . . . . ..., i>) 0.
Prior Year Current Year
| 8 Contributions and grants (Part VIl line Thy 0. 0.
£| 9 Program service revenue (Part VI, Ene 2a) . 10,331, 13,420.
&
#| 10 Investmentincome {Part VIll, column (A}, tines 3, 4,and 7d} .. 148. 264,438,
T| 11 Other revenue (Part VIll, cofumn {4), lines 5, 6d, 8¢, Sc, 10¢, and 11e) 470. 155,082,
12 Total revenue - add Hnes 8 through 11 {must equal Part VI, column (A), line 12y . 10,848. 432,950.
13  Grants and similar amounts paid (Part IX, cofumn (&), fres 43 300,000. 3,898.
14 Benefits paid to or for members (Part IX, column (&), line 4) . . 0. 0.
@ 15 Salaries, other compensation, employee benefits (Part IX, column (&), lines 5-10) 0. 429.
@ 16a Professional fundraising fees (Part IX, column (&), line11e) ... ... 0. 0.
§ b Total fundraising expenses (Part [X, column {D}, line 25) 0. o : )
W\ 17 Other expenses (Part IX, column (A, fines 11a-11d, 116248} 145,263, 85,0096,
18 Totaf expenses. Add lines 13-17 (must equal Part IX, column (8), line 25} . . 445,263, 89,423,
19 Revenue less expenses, Subtract line18fromiline 12 ... ... -434,314. 343,527,
Beginning of Current Year End of Year _
20 Total assets (PartX, line 18) 1,018,208. 0. ?
21 Total liabilities (Part X, fine 26) ... 8,405. 0. 3
22 Net assets or fund balances. Subtract ling 21 from Ne 20 ..o 1,009,803, 0.

Part Il | Signature Biock

Under penalties of perjury, t declare hat | have examined this return, including accompanying schedules and staiements, and to the best of my knowledge and belief, it is
true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowiedge.

Sign Signature of officer i Date
Here KRISTIN M. ANDERSON, VP OF FINANCE/CFO

Type or print name and title

Print/Type preparer's namea Praparer's signature Date sk [ ]| PTIN
Paid MARY MADONIA MARY MADONIA 03/21/24 ‘s[eii—ampioyed PO0405803
Preparer |Firm'sname FREED MAXICK CPAS, P.C. Firms By 45-4051133
Use Only |Firm's address 424 MATN STREET, SUITE 800
BUFFALO, NY 14202-3508 Phoneno.716-847-2651
May the IS discuss this return with the preparer shown above? Seeinstructions Yes I::] No

LHA For Paperwork Reduction Act Notice, see the separate instructions. 332001 12-21-23 Form 990 (2023



Form 990 {2023} THE BLOCHER HCMES, INC. 16-0743524  page 2
Statement of Program Service Accomplishments

Check if Schedule O contains a response ornoteto any lineinthis Part Bl l:l
1  Briefly describe the organization’s mission:
FORMERLY AN ASSISTED LIVING FACILITY, NOW SOLD AND IN THE PROCESS OF
DISSQLUTION.
2 Did the organization undertake any significant program services during the year which were not listed on the
prior Form 990 or 990-E2? e e e [ Jves [X]No
If *Yes," describe these new services on Scheduie O.
3 Did the organization cease conducting, or make significant changes in how it conducts, any program services? |:|Yes No

If "Yes," describe these changes on Schedule O.

4 Describe the organization’s program service accompiishments for each of its three largest program services, as measured by expenses.
Section 501(c)(3) and 501{c)(4) organizations are required to report the amount of grants and allocations to others, the total expenses, and
revenue, if any, for each program service reported.

4a  (code: ¥ (Expenses § 3 ' 898. inctuding grants of § 3 s 898. } (Revenue § 13 ' 420. )
THE BLOCHER HOMES OPERATED AN ASSISTED LIVING FACILITY WHICH HAD 65
LICENSED BEDS. A PLAN OF CLOSURE WAS APPROVED BY THE NEW YORK STATE
DEPARTMENT OF HEALTH ON SEPTEMBER 8, 2020. ALL RESIDENTS MOVED OUT OF
THE BLOCHER HOMES, INC. AS OF FEBRUARY 28TH, 2021 AND BLOCHER HAS
CEASED OPERATIONS. THE ASSETS WERE SOLD ON APRIL 28, 2023. THE
REMAINING ASSETS WERE DISTRIBUTED TO THE BEECHWOOD/BLOCHER FOUNDATION,

INC.
4b (Cade: } (Expenses $ inciuding grants of } {Ravenue § )
4c  (Code: } (Expenses $ including grants of & ) (Hevenue $ )

4d Other program services (Describe on Schedule O.)
(Expenses $ including grants of § ) (Revanua $ )
4e Total program service expenses 3,898.

Form 990 (2023
332002 12-21-23
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Form 990 (2023) THE BLOCHER HOMES, INC. 160743524  page3
i Part IV | Checklist of Required Schedules
Yes { No
1 Is the organization described in section 501{c)(3) or 4947{a){1) (other than a private foundation)?
If "Yos," complate SCREOUIE A | ... 11X
2 s the organization required to complete Schedule B, Schedule of Contributors? See instructions 2 X
3 Did the organization engage in direct or indirect political campaign activities on behaif of or in opposition to candidates for
public office? f "Yes,” complete SCREUIE C, PAIE I ... oo oo oo oo 3 X
4 Section 501{c)(3) organizations. Did the organization engage in lobbying activities, or have a section 501{h} election in effect
during the tax year? Jf "Yes," complets SCREAUIE ©, PAFt I ..o..ooocooooeeee e eeev oo 4 X
5 Is the organizaticn a section 501(c){4), 501(c)(5), or 501(c){b) organization that receives membership dues, assessments, or
simitar amounts as defined in Rev. Proc. 88-197 Jf *Yes," complete Schedule C, Part Ml ..o 5 X
6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donars have the right to
provide advice on the distribution or investment of amounts in such funds or accounts? ff "yes, " complete Schedule D, Part ! 6 X
7 Did the erganization receive or hold a conservation easement, including easements to preserve open space,
the enviranment, historic land areas, or historic structures? jf “Yes, " complete Schedule D, Part fl ... 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? jf “ves," complete
SCREAUIE D, Pat Ml . oo ettt e e e oo et 8 X
9 Did the organization report an amount in Part X, line 21, for escrow or custodial account liability; serve as a custodian for
amounts not iisted in Part X; or provide cred#t counseling, debt management, credit repair, or debt negotiation services?
If "Yes, " complete SCHeaUIE D, PArtIV .. e 9 X
10 Did the organization, directly or through a retated organization, hold assets in donor-restricted endowments
or in quastendowments? Jf "Yes, * complate SChadule D, PArt V... 10 X
11 if the organization’s answer to any of the following questions is "Yes," then complete Scheduie D, Parts VI, VI, VIIE, X, or X,
as applicable.
a Did the organization report an amount for land, buildings, and equipment in Part X, line 10? ) "Yes," compiete Schedule D,
PAME VI oottt e e e et e 11a X
b Did the organization report an amount for investments - other securities in Part X, line 12, that is 5% or more of its total
assets reported in Part X, line 167 Jf "Yes," complete Schedule D, Part VIl ..o, 11h X
¢ Did the organization report an amount for investments - program related in Part X, line 13, that is 5% or more of its total
assets reported in Part X, fine 187 Jf *Yes," complete Schedule D, Part VI ... oo e 11c X
d Did the organization report an amount for other assets in Part X, line 15, that is 5% or more of its totat assets reported in
Part X, line 187 Jf "Yes," complete SCREGUIE D, PAItIX .......o oo e 11d X
e Did the organization report an armaount for other liabilities in Part X, line 257 {f "Yes," comnplete Schedule D, Part X ... 11e X
f Did the organization's separate or consolidated financiai statements for the tax year include a footnote that addresses
the organization’s liability for uncertain tax pesitions under FIN 48 (ASC 740)? ff “Yes," complete Schedule D, Part X ... 11| X
12a Did the organization obtain separate, independent audited financial statements for the tax year? ff “Yes," complete
Schedule D, Parts XIANG XIH ... .o oo oo e e 12a| X
b Was the crganization included in consolidated, independent audited financial statements for the tax year?
If "Yes, " and if the organization answered "No" to line 12a, then completing Schedule D, Parts Xi and Xif is optional 12b X
13 Is the organization a school described in section 170(b)(THANR? I *Yes,” complete Schedule E . 13 X
14a Did the organization maintain an office, employees, or agents outside of the United States? 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising, business,
investment, and program service activities outside the United States, or aggregate foreign investments valued at $100,000
or More? jf "Yes, " complete SCREaUIE F, Parts AT IV ...ttt 14b X
15  Did the organization report on Part 1X, column (&), line 3, more than $5,000 of grants or other assistance to or for any
foreign organization? |f “Yes," complete Schedule F, Parts Hand IV ... 15 X
16  Did the organization report on Part X, column {A), line 3, more than $5,000 of aggregate grants or other assistance to
or for foreign individuals? if *Yes, " complete Schedule F, Parts lland IV ... 16 X
17 Did the organization report a total of more than $15,000 of expenses for professionat fundraising services on Part X,
column (A}, lines & and 11e? Jf "Yes," compiete Schedule G, Part |. Seeinstructions 17 X
18 Did the organization report more than $15,000 totaf of fundraising event gross income and contributions on Part VL, lines
16 and 8a? Jf *Yes, * complete Schedule G, Part il ..o 18 X
19  Did the organization report more than $15,000 of gross income from gaming activities on Part VIIL, line %a? f *Yes, "
complete Schedule G, Part Il 19 X
20a Did the organization operate one or more hospital facifities? ff *Yes," compiete Schedule H 20a X
b If "Yes" to line 20a, did the organization attach a copy of its audited financial statements to this return? 200
21 Did the organization report more than $5,000 of grants or other assistance to any domestic organization or
demestic government on Part IX, column {A), line 17 i "Yes " complete Schedule |, Parts fand il oo oo 21 X
332003 12-21-23 Form 990 (2023)
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Form 990 (2023 THE BLOCHER HOMES, INC. 16-0743924  paged
} Part IV ] Checklist of Required Schedules ..ntinued)

Yes | No
22 Did the organization report more than $5,000 of grants or other assistance to or for domestic individuals on
Part EX, column (A}, ine 27 Jf “Yes," complete Schedule f, Parts FanG I ..o e e 22 X
23 Did the erganization answer “Yes" to Part VII, Section A, line 3, 4, or 5, about compensation of the organization’s current
and former officers, directors, trustees, key employees, and highest compensated employees? Jf “Yes," complete
Schedule J 23 | X
24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000 as of the
last day of the year, that was issued after December 31, 20027 f "Yas, " answer fines 24b through 24d and complete
Schedule K. IF"NO, " GO B0 HNE 288 ... et . |124a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary pericd exception? ... 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year fo defease
ANy B XDt O T e 24¢
d Did the organization act as an “on behalf of® issuer for bonds outstanding at any time during theyear? . 24d
25a Section 501{c}(3), 501(c){4), and 501(c}){29) organizations. Did the organization engage in an excess henefit
transaction with a disqualified person during the year? Jf "Yes," complete Schedule L, Partl ..o 252 X
b Is the organization aware that it engaged in an excess benefit transaction with a disquafified person in a prior year, and
that the transaction has not been reported on any of the organization’s prior Forms 990 or 890-EZ7 Jf “Yes,* complete
Schedule L, Part ] ..........ooooooooooeoooeoeeeeeeeeee e e et 25b X

26 Did the organization report any amount on Part X, line 5 or 22, for receivables from or payables to any current
or former officer, director, trustee, key employee, creator or founder, substantial contributor, or 35%
controlled entity or family member of any of these persons? ff "Yas," complete Schedule L, Partll ..o 26 X

27 Did the organization provide a grant or other assistance to any current or former officer, director, trustee, key employee,
creator or founder, substantial contributor or employee thereof, a grant selection committee member, or to a 35% controlled

entity (including an employee thereof) or family member of any of these persons? jf "Yes," complete Scheduie L, Part #i 27 X

28 Was the organization a party to a business transaction with one of the following parties? (See the Schedule L, Part IV,
instructions for applicabie filing threshoids, conditions, and exceptions):
a A current or former officer, director, trustee, key employee, creator or founder, or substantial contributor? f

"Yes," complate SChaaule L, Part IV .. e e 28a X
b A family member of any individual described in line 28a? f "Yes," complefe Schedule L, Part IV ... 285 X
c A 35% controlied entity of one or more individuals and/or organizations described in line 28a or 28b? f
"Yes, " compPlate SChadule L, Part IV ..o e 28c X
29 Did the organization receive more than $26,000 in noncash contributions? f "Yes,” complete Schedule M ... 29 X
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation
contfibutions? ff "Yes," complete SCRAUIE M ... e e 30 X
31 Did the organization liguidate, terminate, or dissolve and cease operations? [f “Yes, " complefe Schedule N, Part! ... 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? Jf “veg,* complete
SCABAUIE Ny PAI I ... oo oo oo oo oo 2 X
33 Did the organization own 100% of an entity disregarded as separate from the organization under Regutations
sections 301.7701-2 and 301.7701-37 {f "Yes, " complete Schedule R, PArt T _............cooi oo 33 X
34 Was the organization related to any tax-exempt or taxable entity? f "Yes,* complete Scheduie R, Part It, I, or IV, and
At N I8 T e e e e ettt 34 | X
35a Did the organization have a controfled entity within the meaning of section 512(b)13)? 35a X ;
b If “Yes" to line 35a, did the organization receive any payment from or engage in any transaction with a controlied entity
within the meaning of section 512(b)(13)7 Jf "Yes," complete Schedule R, Part V, 18 2 ..o oo, 35b
36 Section 501(c}(3) organizations. Did the organization make any transfers 1o an exempt non-charitable related organization?
If "Yes,” complete Schedule R, Part V, e 2 e e et e 36 X
37 Did the organization conduct more than 5% of its activities through an entity that is not a related organization
and that is treated as a partnership for federal income tax purposes? ff "Yes," complate Schedule R, Part Vi ... 37 X
38 Did the organization complete Schedule O and provide explanations on Schedule O for Part VI, lines 11b and 197
Note: All Form 990 filers are required to complete Schedule © . oo g | X
tatements Regarding Other IRS Filings and Tax Compliance
Check if Schedule O contains a response or note to any lineinthisPartv [
Yes i No
1a Enter the number reported in box 3 of Form 1096. Enter -0- if not applicable | .. ... ... 1a 0 B
b Enter the number of Forms W-2G included on line 1a. Enter -0- if not applicable .. . ... ... 1b 0
¢ Did the organization comply with backup withholding rules for repartable payments fo vendors and reportable gaming
(M iNg) WiN NG 10 Pz WIS T e 1c | X
332004 12-21-23 Form 990 (2023)
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Form 990 (2023 THE BLOCHER HOMES, INC. 16-0743924  paged
[ Part V | Statements Regarding Other IRS Filings and Tax Comphance gontinusd)

Yes | No
2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax Statements, ‘
filed for the calendar year ending with or within the year covered by thisreturn ... 2a 0
b [f at least one is reported on line 2a, did the organization file all required federal employment tax returns? 2b
3a Did the organization have unrelated business gross income of $1,000 or mare during the yeay? 3a X
b If "Yes," has it filed a Form 980-T for this year? jf "No" to fine 3b, provide an explanation on Schedule O ..., 3b
4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a
financial account in a foreign country (such as a bank account, securities account, or other financiat accounty? 4a X
b 1f "Yes," enter the name of the fareign country : 1o
See instructions for filing requirements for FiNGEN Form 114, Report of Foreign Bank and Financial Accounts {FBAR).
5a Was the organization a party to a prohibited tax shelter transaction at any ime during the tax year? . 5a X
b Did any taxable party notify the crganization that it was or is a party to a prohibited tax sheiter transaction? . .. ... ... 5h X
c If"Yes to line 5a or 5b, did the organization file Form BBBE-T? e Sc
6a Does the organization have annual gross receipts that are normaily greater than $100,000, and did the organization soficit
any contributions that were not tax deductible as charitable contribUtions? 6a X
b i "Yes," did the organization include with every solicitation an express statement that such contributions or gifts
were not tax deductible? e, et e 6h
7 Organizations that may receive deductible contributions under section 170{c).
a Did the organization receive a payment in axcess of $75 mada partly as a contribution and partly for goods and services provided to the payor? | 7a X
b if "Yes," did the organization notify the donor of the value of the goods or services provided? 7b
Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required
T0 8 FOMM B2B27T e e e S Te X
d I "Yes," indicate the number of Forms 8282 filed during the year i 7d |
e Did the arganization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? .. L7e X
f Did the crganization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? ... Fii X
g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? . | 7g
h I the organization received a contribution of cars, boats, airplanes, or other vehicles, did the crganization file a Form 1098-G? 7h
8 Sponsoring organizations maintaining donor advised funds. Did a doner advised fund maintained by the
sponsoring organization have excess business holdings at any time during the year? 8
9 Sponsoring organizations maintaining donor advised funds.
a Did the sponsoring organization make any 1axable distributions under section 49667 9a
b Did the sponsoring organization make a distribution to a donor, donor advisor, ot related person? . 9b
10  Section 501(c}(7) organizations. Enter: '
a Initiation fees and capital contributions inctuded on Part VIl linet2 10a
b Gross receipts, included on Form 980, Part VIH, line 12, for public use of club facilittes . . . 10b
11 Section 501(c}{ 12} organizations. Enter:
a Gross income from members or shareholders 11a
b Gross income fram other sources. {Do not net amounts due or paid to other sources against
amounts due of received from them.) 11b
12a Section 4947{a){1) non-exempt charitable trusts. s the organization filing Form 990 in lieu of Form 10417 12a
b If "Yes," enter the amount of tax-exempt interest received or accrued during the year ................. | 12b I e
13 Section 501{c}{29) qualified nonprofit heaith insurance issuers.
a s the organization licensed to issue qualified health plans in more than one state? 13a
Note: See the instructions for additionat information the organization must report an Schedule O. o
b Enter the amount of reserves the organization is required to maintain by the states in which the
organization is licensed to issue qualifled health PlaNS 13h
¢ Enterthe amountof reservesonhand 13c
14a Did the organization receive any payments for indoor tanning services during the fax year? . ... .. 14a X
b If *Yes," has it filed a Form 720 to report these payments? jf "No, " provide an explanation on Schedule O 14b
15 Isthe organization subject to the section 4860 tax on payment{s) of more than $1,000,000 in remuneration ar
excess parachute paymentis) during the year? | e 15 X
Iif "Yes," see the instructions and file Form 4720, Schedule N.
16 Is the organization an educational institution subject to the section 4968 excise fax on net investment income? 16 X
If "*Yes," complete Form 4720, Schedule O.
17 Section 501(c}{21)} organizations. Did the trust, or any disqualified or other person engage in any activities
that would resutt in the imposition of an excise tax under section 4951, 4852 or 49537 17
if "Yes," complete Form 6069.
332005 12-21-23 Form 990 (2023)
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Form 990 {2023) THE BLOCHER HOMES, INC. 16-0743924 Page 6
I E art g! 1 Governance, Management, and Disclosure. roeach "vas® response to fines 2 through 7k below, and for a "No" response

to line 8a, 8k, or 10k below, describe the circumstances, processas, or changes on Schedule Q. See instructions.

Check if Schedule O contains atesponseornoteto any linednthis Part VI
Section A. Governing Body and Management

1a Enter the number of voting members of the governing body atthe end of the tax year 1a 3

If there are materiat differences in voting rights among members of the governing body, or if the governing
body delegated broad authority to an executive committee or similar committee, explain on Schedule 0.

b Enter the number of voting members included on fine 1a, above, who are independent .. .. 1b 3 0 AT IR :
2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with any other Rt i
officer, director, trustee, or ey emPIOYEE? ||| | e 2 X
3 Did the organization delegate congrol over management duties customarify performed by or under the direct supervision
of officers, directors, trustees, or key employees tc a management company or other petson? 3 X
4  Did the organization make any significant changes to its governing documents since the prior Form 990 was filed? 4 X
5 Did the organization become aware during the year of a significant diversion of the organization's assets? 5 X
& Did the organization have members or stockholders? s 6 X
7a Did the organization have members, stockhoiders, or other persons who had the power to elect or appoint one or
more members of the goverming body e 7a X
b Are any dovernance decisions of the organization reserved to {or subject to approval by) members, stockhoiders, or
persons other than the governing body? 7b X
8 0id the organization confemperaneously document the meetings held or written actions undertaken during the year by the fellowing:
8 The Qoveming Doy e Ba

| b

b Each committee with authority to ac% on behalf of the governing bady?
9 Is thete any officer, director, trustee, or key employee listed in Part VII, Section A, who cannot be reached at the

organizaticn's maifing address? fr "Ywmw@wﬂmw Q i 9 X
Section B. Policies_ Thi

Yes | No
10a Did the organization have local chapters, branches, or affiliates? 10a X
b If "Yes," did the organization have written policies and procedures governing the activities of such chapters, affiliates,
and branches to ensure their operations are consistent with the organization's exempt purposes? . 10b
11a Has the organization provided a complete copy of this Form 990 to ail members of its governing body before fiting the form? 11a| X
b Describe on Schedule O the process, if any, used by the organization to review this Form 990. )
12a Did the organization have a written conflict of interest policy? Jf "No," go ta e 13 ..o oo 12a| X
b Were officers, directors, or trustees, and key employees required to disclose annually interests that could give rise to conflicts? b | X
¢ Did the organization regularfy and consistently monitor and enforce compliance with the policy? if *ves," describe
on Schedule O ROW S WAS BOME ... e 12c | X
13 Did the organization have a written whistleblower DONCY T 13| X
14 Did the organization have a written document retention and destruction policy? 14 t X
15 Did the process for determining compensation of the foliowing persons include a review and apprava$ by independent R i
persons, comparability data, and contemporanecus substantiation of the deliberation and decision?
a The organization's CEQ, Executive Director, or top management official 15a X
b Cther officers or key employees of the organization e, 15b X

If “Yes" to line 15a or 15b, describe the process on Schedule O. See instructions.

16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity dUring the Year? e 16a X

b If “Yes," did the organization foliow a written policy or procedure requiring the organization to evaluate its participation L :

in joint venture arrangements under applicable federal tax law, and take steps io safeguard the organization's
exempt status with respect to such arrangements?

Section C. Disclosure

17  List the states with which a copy of this Form 980 is required to be filed NY

18 Section 6104 requires an organization to make its Forms 1023 (1024 or 1024-A, if applicable), 990, and 990-T {section 501(c)(3}s only} avaitable
for public inspection. Indicate how you made these available. Check all that apply.

|:] Own website Another's website Upon request |:| Other faxplain on Schedule O}

19 Describe on Schedule O whether {and if so, how) the organization made its governing documents, confiict of interest policy, and financiat
statements available to the public during the tax year.

20 State the name, address, and telephone number of the person who possesses the organization’s books and records

KRISTIN ANDERSON - 716-810-7302
2235 MILLERSPORT HIGHWAY, GETZVILLE, NY 14068
332008 12-21-23 Form 990 (2023)
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Form 990 {2023)

THE BLOCHER HOMES,

INC.

16-0743924

Page 7

art Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated
Employees, and Independent Contractors
Check if Schedule O contains a response or note to any line in this Part Vi

Section A. _Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this tabfe for all persons required to be listed. Report compensation for the calendar year ending with or within the organization's tax year.
® | ist all of the organization's current officers, directors, trustees (whether individuals or organizations), regardiess of amount of compensation.

Enter -0- in columns (D}, (E), and (P) if no compensation was paid.

® | ist afl of the organization's current key employees, if any. See the instructions for definition of "key employee."

® |ist the organization's five current highest compensated employees (other than an officer, director, trustee, or key employee)
who received reportable compensation {pox & of Form W-2, box 6 of Form 1083-MISC, and/or box 1 of Form 1033-NEC) of more than
$100,000 from the organization and any related organizations.

® List all of the organization’s farmer officers, key employees, and highest compensated empioyees who received more than $100,000 of
reportable compensation from the organization and any related organizations.

® | ist all of the organization’s former directors or trustees that received, in the capacity as a former director or trustee of the organization,
mere than $10,000 of reportable compensation from the organization and any related organizations.
See the instructions for the order in which to list the persons above.

D Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

(A} {B) {C) D} (B) {F)
Name and ttle Average (do not cf.; Sffo?gmm one Reportable Reportable Estimated
haurs per | box, unless person is both an compensation compensation amount of
week afficer and a director/trustee) from from related other
{list any E, the organizations compensation
hours for | = - B organization (W-2/1099-MISC/ from the
related § £ . g (W-2/1099-MISC/ 1099-NEC) organization
organizations| £ | 3 Z g 1089-NEC) and related
below EAE- A organizations
ine)  |E|Z1g|5|2E[5
{1) DANIEL P, O'NEILL 1.00
PRESIDENT/CREO 39.00 X 0. 257,452, 14,832,
{2) KRISTIN M ANDERSON 1.00
CFO, VICE PRESIDENT 39.00 X 0. 213,034, 18,741,
{3) DAVID REICHARD 1.00
BOARD MEMBER/TREASURER 2.00 11X X 0. 0. 0.
{4) ROBERT WHITNEY 1.00
BOARD MEMBER/CHAIR 2.00 X X 0. 0. 0.
{5) CAROL FORDEN 1.00
BOARD MEMBER/SECRETARY 2,00 |X X 0. 0. 0.
332007 12-21-23 Form 990 (2023)
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Form 990 (2023) THE BLOCHER HOMES, INC. 16-0743924 Page8
[Fart Vi |

Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Emplovees (continued:

(A (8) © D) ) (F)
Name and title Average (danat cr': gf:';’;hﬂn ore Reportable Reportabie Estimated
hours per | pax, unless person is both an compensation compensation amount of
weaek officer and a director/lrustee) from from related other
{list any E the organizations compensation
hours for | £ s organization {W-2/1099-MISC/ from the
related | 2] & g {(W-2/1089-MISC/ 1098-NEC) organization
organizations| 2§ = g g 1089-NEC) and related
below ] 5| E §§- 5 organizations
ne} |SiE|s|5|28| 5
b Subtotal e 0. 470,486.] 33,573.
¢ Total from continuation sheets to Part VII, Section A . T 0. 0. 0.
d Total(add fines 16 and 1) oo 0. 470,486.| 33,573.

2 Total number of individuals (inciuding but not limited to those fisted above} who received more than $100,000 of reportable
compensation frorn the organization 0

Yes | No

3 Did the organization list any former officer, director, trustee, key employee, or highest compensated empioyee on :
line 1a7? if "Yes," complete Schadule J for SUCR INAIIGUB] ... e 3. X
4  For any individual listed on line 1a, is the sum of reportable compensation and other compensation from the organization
and related organizations greater than $150,0007 f "Yes," complete Schedule J for such individual ...
5 Did any person listed on line 1a receive or accrue compensation from any unrelated organization or individual for services

rendered to the organization? f "Yes," complete Schedule J FOr SUCH DEISON oot 5 X
Section B. Independent Contractors

1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of compensation from
the organization. Report compensation for the calendar year ending with or within the organization's tax year.

{A) (B) <
Name and business address NONE Description of services Compensation

2 Total number of independent contractors (including but not limited to those listed above) who received more than
$100,000 of compensation from the organization 0

Form 990 (2023)
332008 12-21-23

8
14540322 759621 5727448 2023,03020 THE BLOCHER HOMES, INC. 57274481



Form 990 (2023) THE BLOCCHER HOMES, INC. 16-0743924 Page 9
lPart Vill | Statement of Revenue
Check if Schedule O contains a response or note to any line in this Part VIH st eisseeeraeess
(A) (B) ()

Total revenue

Related or exempt
function revenue

Unrelated
business revenue

D}
Revenue excludad
from tax under

sections 512 - 514

.‘3 # 1 a Federated campaigns | 1a
o b Membershipdues .. 1b
(.'J- ¢ Fundraisingevents 1c
g d Related organizations . 1d
,_.,“:- e Government grants (contributions) {1e
_E L f All other contributions, qgifts, grants, and
g similar amounts not included above  {1f
‘g = g Noncash conlrih.ulinns included in lines ia-1f 1g $
h _Total. Add lines 1a-1f
Business Code -
o 2 a NET PROGRAM SERVICE REVENUES 623000 13 420, 13,420,
% b
g e
o f Al other program service revenue . ..
g Total. Addlines2a2f . .. ... ... .. . ... 13,420,
3 Investment income {including dividends, interest, and
other similar amounts)
4 Income from investment of tax-exempt bond proceeds
5 Rovalties .
{f) Real {i{} Personal
6a Grossrents . 6a
b Less:rental expenses _ |6b
¢ Hental income or {loss) | 6c
d Netrentalincomeor (foss) ...
7 a Gross amount from sales of () Securities {ii) Other
assets other than inventory i7a 1223884,
b Less: cost or other basis
) and sales expenses 7b 959,446,
§| ¢ Ganorfioss) ... 7c 264,438.4 .o :
& d Netgain or{loss) ........cccocooviiesieens 264,438, 264 438,
E 8 a Gross income from fundraising evenis (not Ll ' '
o including $ of
contributions reported on line 1c). See
Part IV, line18 8a
Less: direct expenses . ..... i8b
Net income or {foss) from fundraising events ... ..
9 a Gross income from gaming activities. See
Part ¥, ine 19 .. 9a
b Less: directexpenses ... . Sb
¢ Net income or {Joss) from gaming activities __.__...................
10 a Gross sales of inventory, less returns
and allowances . ... 103
b Less: cost of goods sold 10b)
¢ Net income or {loss) from sales of inventory ... e
Business Code Dot
% 11 3 EMPLOYEE RETENTION CREDIT 900099 155,092, 155,082,
@
E b
@ c
29 9 Aloterrevenue
= e Total. Add lines 11a-11d 155,092,

12 Total reveaue. Seeinstructions ..o 432,950. 13,430, g 419,530,
332000 12-21-23 form 990 (2023)
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Farm 990 {2023}
Part IX { otatement of Funclional Expenses

THE BLOCHER HOMES,

INC.

16-0743924

Page 10

Section 501(c)(3) and 501{c)(4) organizations must compiate all columns. All other organizations must complate column (A).

Check if Schedule O contains a response or note to any line in this Part IX

Do not inciude amounts reported on lines 6b, Totat e{xA;genses F’rogragg}service Managé?n]ent and Funcgtl?a)ising
7b, 8b, 9b, and 10b of Part Vill. expenses general expenses expenses
1 Grants and other assistance 1o domestic organizations R RETRERhE
and domestic governments. See Part #V, ling 21 3,898. 3,898.
2 Grants and other assistance to domestic
Individuals. See Part iV, line22 ...
3 Grants and other assistance to foreign
organizations, foreign governments, and foreign
individuals. See Part IV, lines 15and 16 |
4 Benefits paid to or for members .
5 Compensation of current officers, directors,
trustees, and key employees ...
6 Compensation not incfuded above to disgualified
persons {as defined under sectien 4858(f}(1)} and
persons described in section 4958(c)(3}B) ... .
7 Othersalariesandwages . ... ...
8 Pension plan accruals and contributions (include
saction 401¢{k) and 403(b) empioyar centributions)
9 Other employee benefits . 429. 429.
10 Payrofitaxes | ...
11 Fees for services (nonemployees):
a Management ...
b oLegal 10r556' 10,555.
c AGCOUNtiNG ... 20,396. 20,396,
d Lobbying
e Professional fundraising services. See Part iV, fine 17
f Investment managementfees ...
g Other. (if line 11g amount exceeds 10% of fine 25,
column {A}, ameunt, list line 11g expenses on Sch 0.)
12  Advertising and promotion
13 Office expenses ... ...
14 Informationtechnology . ... ...
16 Royalties
16 OCCUPANCY .. ...
17 Travel S
18 Payments of travel or entertainment expenses
for any federal, state, or local public officials
19 Conferences, conventions, and meetings
20 Interest
21 Payments to affiliates
22 Depreciation, depletion, and amortization
23 INSUance .. 4,892. 4,892,
24  Other expenses. lternize expenses not covered S A E
above. (List miscellaneous expenses on line 24e. If
line 24e amount exceeds 10% of line 25, column {A), o R
amaunt, list line 24e expenses on Schedule 0.) ) o
a UTILITIES 20,879, 20,878,
b SHARED SERVICES 10,007, 10,007,
¢ MATNTENANCE 8,410. 8,410,
d TELEPHONE 5,358, 5,358.
e All other expenses 4,598- 4,598,
25  Total functional expenses. Add lines 1 through 24e 89,423, 3,898, 85,525, 0.
26 Joint costs. Complete this line only if the organization
reported in column (B} joint costs from a combined
educational campaign and fundraising solicitation.
Check here |:| if foliowing SOP 98-2 (ASG 958-720)
332010 12-21-23 Form 990 (2023)
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Form 990 (2023) THE BLOCHER HOMES, INC. 16-0743924 page 11
i Part X | Balance Sheet
Check if Schedule O contains a response or note fo any line inthis Part X e D
A) (B)
Beginning of year End of year
1 Gash-noninterestbearing ... 53,684.] 1 0.
2  Savings and temporary cash investments 2 0.
3 Pledges and grants receivable, net 3 0.
4 Accounts receivable, net . 4 0.
5§ Loans and other receivables from any current or former officer, director, i
trustee, key employes, creator or founder, substantial contributor, or 35% e R
controfied entity or family member of any of these persons 5 0.
6 Loans and other receivables from other disqualified persons {as defined : B
under section 4958{f)(1)), and persons described in section 4958(c)3}B) il 0.
@ | 7 Notesand loans receivable, net .. . ... . 7 0.
@ | 8 Inventoriesforsaleoruse oo 8 0.
< | 9 Prepaid expenses and deferred charges ... ... 5,078.] 9 0.
10a Land, buitdings, and equipment: cost or other
basis. Complete Part V| of Schedule D 10a 0.
b Less: accumulated depreciation 10k 859,446 .{10¢ 0.
11 Investments - publicly traded securities | ., 11 0.
12  Investments - other securities. See Part IV, ine 11 . 12 0.
13  Investments - program-related. See Part WV, line 11 . 13 0.
14 Intangible assets | 14 0.
15 Other assets. See Part IV, line 11 ... 15 0.
16 Total assets. Add fnes 1 through 15 (must equal ine33) . 1,018,208.] 16 0.
17 Accounts payable and accrued eXpenses 6,403.1 17
18 Grantspayable e 18
19 Deferredravenue e 19
20 Tax-exemptbond liabifities 20
21 Escrow or custodial account liability. Complete Part IV of Schedule D 21
2 22 Loans and other payables to any current or former officer, director, .
E trustee, key employee, creator or founder, substantial contributor, or 35%
',5‘, controlled entity or family member of any of these persons 22
- |23 Secured mortgages and notes payable to unrelated third parties 23
24 Unsecured notes and loans payable to unrelated third parties 24
25  Other liabilities {including federal income tax, payables to related third
parties, and other liabilities not inciuded on fines 17-24}. Complete Part X
of Schedule D e, 2,002.1 25 0.
26 Total liabilities. Add lines 17 through25 . 8,405.] 25 0.
Organizations that follow FASB ASC 958, check here RIS i
§ and complete lnes 27, 28, 32, and 33, RIS RS e IEA P,
& |27 Netassets without donor restrictions 1,009,803, 27 0.
@ |28 WNetassets with donor restrictions ... 28
g Organizations that do not follow FASB ASC 958, check here ] R
'-'I: and complete lines 29 through 33.
; 29 Capital stock or trust principal, of current funds 29
© | 30 Paid-in or capital surplus, or land, building, or equipment fund . 30
& |31 Retained earnings, endowment, accumulated income, or other funds 31
B a2 Totalnetassetsorfundbalances 1,009,803.] s 0.
33 Total liabilities and net assets/fund balances 1,018,208.] 33 0.
Form 990 (2023)
332011 12-21-23
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Form 990 (2023} THE BLOCHER HOMES, INC. 16-0743524 page12
Part Xl | Reconciliation of Net Assets

Check if Schedule O contains a respense or note fo any line in this Part Xl . e
1 Total revenue (must equal Part Viil, column (A), ne 12) e, 1 432,950.
2 Total expenses (must equal Part IX, column (A), BN 25) .. ... 2 89,423,
3 Revenue less expenses. Subtract line 2 from line 3 343,527,
4 Net assets or fund balances at beginning of year (must equal Part X, line 32, column &) 4 1,009,803.
5 Netunrealized gains {fosses) oninvestments e, )
6 Donated servicas and use of facilities [
T INVESIMENt BXDENSES | | ettt eee et et ettt 7
B Prior period adius Nt e e 8
9 Other changes in net assets or fund balances (explain on Schedule O) 9 -1 353,330,
10 Net assets or fund balances at end of year. Combine lines 3 through 9 {must equai Part X, line 32,
column (B)) . ... [OOSR et iiieeieseeeesiiisieisiseiseiiiaeiasiiaaaes 10 0.
1 Part XH| Financial Statements and Reporting
Check if Schedule O contains a response or note to any line inthis Part XH oo
Yes | No

1 Accounting method used to prepare the Form 990: D Cash Accrual |j Other
If the organization changed its methed of accounting from a prior year or checked "Other,” explain on Schedule O,

2a Were the organization’s financiat statements complled or reviewed by an independent accountant? 2a X
If “Yes,"” check a box below to indicate whether the financial statements for the year were compiled or reviewed on a
separate basis, consolidated basis, or both:
D Separate basis [:] Consolidated basis [:] Both consolidated and separate basis

b Were the organization’s financiat statements audited by an independent accountant? 2p | X

if “Yes," check a box below to indicate whether the financial statements for the year were audited on a separate basis, 1
consolidated basis, or both:
|:| Separate basis D Consolidated basis Both consolidated and separate basis

¢ If "Yes" to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the audit,

review, or compilation of its financial statements and selection of an independent accountant? 2¢ | X
If the organization changed either its oversight process or selection process during the tax year, explain on Schedule O.
3a As aresult of a federal award, was the organization required to undergo an audit or audits as set forth in the
Uniform Guidance, 2 C.F.R. Part 200, Subpart F7 e 3a X
b If "Yes," did the organization undergo the required audit or audits? If the organization did not undergo the required audit
or audits, explain why on Schedute C and describe any steps taken to undergo suchaudits .. 3b
Form 990 (2023)
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. . . OMB No, 1545-0047
iﬁ:ig;’ LEA Public Charity Status and Public Support
Compilete if the organization is a section 501{c)(3} organization or a section 2023
4947{a)(1} nonexempt charitable trust. i
Deparlment of the Treasury Attach to Form 990 or Form 920-EZ. Open to Public
Internal Reverue Service Go to www.irs.gov/Form990 for instructions and the latest information. - Inspection
Name of the organization Employer identification number
THE BLOCHER HOMES, INC. 16-0743924

[PartI] Reason for Public Charity Status. {Adl organizations must complete this part.) See instructions.
The organization is not a private foundation because it is: (For lines 1 through 12, check only one box.)

1] a church, convention of churches, or association of churches described in - section 170{b}{1){A)(i).

2 [ ] Aschool described in section 170{b)(1)(A¥ii}. {Attach Schedule E (Form 990).)

3 |:] A hospital of a cooperative hospital service organization described in section 170(b}{1)(A)ii).

4 |:] A medical research organization operated in conjunction with a hospital described In section 170(b}{1}{A)ii}). Enter the hospital's name,
city, and state:

An organization operated for the benefit of a college or university owned or operated by a governmental unit described in

section 170{b)(1){Aj(iv). (Complete Part i)

A federal, state, or local government or governmental unit described in section 170{B)(1){A}){v).

An organization that normafly receives a substantial part of its support from a governmental unit or from the general public described in

section 170{b)(1}{A}(vi}. (Complete Part II.}

A community trust described in section 170{b){1)(A)(vi}. {Complete Part Ii.)

An agricuttural research organization described in section 170{b)(1)(A)ix) operated in conjunction with a land-grant college

or university or a non-land-grant college of agriculture {see instructions). Enter the name, city, and state of the college or

university:

An organization that normally receives (1) more than 33 1/3% of its support from contributions, membership fees, and gross receipts from

activities related to its exempt functions, subject to certain exceptions; and (2) no more than 33 1/3% of its support from gross investment

income and unrelated business taxable income (less section 511 tax) from businesses acquired by the organization after June 30, 1975.

See section 509(a){2). (Complete Part I11.)

11 |:] An organization organized and operated exclusively to test for public safety. See section 509({a)(4).

12 |:] An organization organized and operated exclusively for the banefit of, to perform the functions of, or to carry out the purposes of one or
more publicly supported organizations described in section 509{a){1) or section 509{a}(2). See section 509(a}{3). Check the box on
lines 12a through 12d that describes the type of supporting organization and complete lines 12e, 12f, and 12g.

a |:] Type I. A supporting organization operated, supervised, or controlied by its supported organization{s), typically by giving
the supported organization{s) the power to regularly appoint or elect a majority of the directors or trustees of the supporting
organization. You must complete Part {V, Sections A and B.

& [ ] Typell.A supporting arganization supervised or controlied in connection with its supported organization(s}, by having
control or managerment of the supporting organization vested in the same persons that control or manage the supported
organization(s). You must complete Part IV, Sections A and C.

c |:] Type HI functionally integrated. A supporting crganization operated in connection with, and functionally integrated with,
its supported organization{s) (see instructions). You must complete Part 1V, Sections A, D, and E.

d |:] Type {ll non-functionally integrated. A supporting organization operated in connection with its supported organization(s)
that is not functionally integrated. The organization generally must satisfy a distribution requirement and an attentiveness
requirement (see instructions}. You must complete Part IV, Sections A and D, and Part V.

e D Check this box if the organization received a written determination from the IRS that it is a Type |, Type Il, Type lil
functionally integrated, or Type lI non-functionalty integrated supporting organization. -

5

00 00 O

=

10

# Enter the number of supported organizations ... l |
g Provide the following information about the supported crganization(s).
{i) Name of supported {ii) EIN {iii) Type of organization | (¥ Isthe orgznizationisled | (v} Amount of monetary {vi} Amount of other
organization (desoribed on fines 1-f0 | 1 ¥our aveiing daciment? support (see instructions) | support {see instructions)

above (see insiructions)) Yes No

Total
LHA  For Paperwork Reduction Act Notice, see the instructions for Form 980 or 990-EZ. 332021 12-21-23 Schedule A {Form 990} 2023




Scheduie A {Form 990} 2023 THE BLOCHER HOMES, INC. 16-0743924 pagez2
- Support Scheduie for Organizations Described in Sections 170{b)(1){A}iv) and 170{b){11A)VI)
{Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failed o qualify under Part lil. If the organization
fails to qualify under the tests listed below, please compiete Part I11.})

Section A. Public Support

Calendar year {or flscal year beginning in) {a) 2019 {b) 2020 (c) 2021 {d) 2022 {e) 2023 {f} Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
include any “unusual grants.")

2 Tax revenues levied for the organ-
ization’'s benefit and either paid to
or expended on its behalf

3 The value of services or facilities
furnished by a governmental unit to
the organization without charge

4 Total. Add lines 1 through3

5 The portion of total contributions
by each person (other than a
governmental unit or publicly
supported arganization) included
online 1 that exceeds 2% of the
amount shown on line 11,
colurmn {f}

6 Public support. Sublractfine 5 from line 4.
Section B. Total Support
Calendar year {or fiscal year beginning in) {a) 2019 {b} 2020 {c) 2021 {d) 2022 (e} 2023 {f) Total

7 Amounts fromiined .

8 Gross income from interest,

dividends, payments received on
securities foans, rents, royalties,
and income from simitar sources

9 Net income from unrelated business

activities, whether or not the
business is regularly carried on
10 Other income. Do not include gain

or loss from the sale of capital

assets {Explainin Partvt.}
11 Total support. Add lines 7 through 10
12 Gross receipts from related activities, etc. {see instructions) ...~ 12 |
13 First 5 years. If the Form 990 is for the organization’s first, second, third, fourth, or fifth tax year as a section 501 {cK3)

organization, check this box and stop here ... il D :
Section C. Computation of Public Support Percentage E
14 Public support percentage for 2023 (line 6, column (f}, divided by line 11, column {) . ... 14 %
15 Public support perceniage from 2022 Schedule A, Part Il, ine 14 R 15 %
16a 33 1/3% support test - 2023. If the organization did not check the box on line 13, and line 14 is 33 1/3% or more, check this box and

stop here. The organization qualifies as a publicly supported organization | ..., 1]

b 33 1/3% support test - 2022. If the organization did not check a box on line 13 or 16a, and line 15 is 33 1/3% or more, check this box
and stop here. The organization qualifies as a publicly supported organization
17a 10% -facts-and-circumstances test - 2023. |f the organization did not check a box on line 13, 16a, or 16b, and line 14 is 10% or more,
and if the organization meets the facts-and-circumstances test, check this box and stop here. Explain in Part VI how the organization
meets the facts-and-circumstances test. The organization qualifies as a publicly supported organization
b 10% -facts-and-circumstances test - 2022, If the organization did not check a box on Ene 13, 16a, 16b, or 17a, and line 15is 10% or
more, and if the organization meets the facts-and-circumstances test, check this box and stop here. Explain in Part Vi how the
organization meets the facts-and-circumstances test. The organization qualifies as a publicly supported organization .
18 Private foundation, If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see instructions
Schedule A (Form 990) 2023
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Support Schedule Tor Organizations Described in Section S09(a)2)

{Complete only if you checked the box on line 10 of Part [ or if the organization failed to qualify under Part 1. if the organizaticn fails to
qualify under the tests listed below, please complete Part It.)
Section A. Public Support
Catendar year {or fiscal year beginning in) {a) 2019 {b) 2020 [e) 2021 {d) 2022 {e) 2023 (f) Total
1 Gifts, grants, contributions, and
membership fees received. {Do not

include any “unusual grants.") 86,808.| 182,882.| 366,700. 0. 0.]| 636,490.

2 Gross receipts from admissions,
merchandise sold or services per-
formed, or facilities furnished in
any activity that is related to the

organization’s tax-exempt purpose 2907058.| 2094264. 74,708. 10,801, 13,420.}1 5100251,

3 Gross receipts from activities that
are not an unreiated trade or bus-
iness under section 513

4 Tax revenues levied for the organ-
jization's benefit and either paid to
or expended on its behaif

5 The value of services or facilities
furnished by a governmental unit to
the organization without charge

6 Total. Addlines 1 through5s . | 2993866.] 2277246.] 441,408, 10,801.] 13,420.] 5736741,
7a Amounts included on lines 1, 2, and
3 received from disqualified persons 0.

b Amounts included on fines 2 and 3 received
from other than disqualifiad persons that
exceed lhe greater of $5,000 or 1% of the

amount on line 12 for the year 0 .
cAddlines 7aand7b 0.
8 Public SUPPOFL. (Subiacl line Te from fing § 5736741,
Section B, Total Support
Catendar year (or fiscal year beginning in} (a) 2018 {b) 2020 {c) 2021 {d) 2022 (e} 2023 (f) Total
9 Amounts fromline® 2993866.] 2277246, 441,408, 10,801. 13,420.] 5736741.

10a Gross income from interest,
dividends, payments received on
securities loans, rents, royalties,

and income from similar sources 20,310. 33,006. 4,043. 2,691. 0. 60,050.

b Unrelated business taxabie income
(less section 511 taxes) from husinesses
acquirad after June 30, 1975
¢ Add lines 10a and 10b 20,310.| 33,006. 4,043. 2,6591. 60,050,

11 Netincome from unrelated business
activities not included on line 10b,
whether or not the business is
regularty carriedon

12 Other income. Do not include gain £
or koss from the sale of capital :

assets (Explain in Part V1) -oooonne
13 Total support. (Addfines 9, 10c, 11, and 12} 3014176, 2310252. 445,451- 13,492. 13,420. 5796791,

14 First 5 years. If the Form 990 is for the organization's first, second, third, fourth, or fifth tax year as a section 501(c){3} organization,

checkthisboxand stop here .. . . [:i
Section C. Gomputation of Public Support Percentage
15 Public support percentage for 2023 (line 8, column (f), divided by line 13, column () . ... 15 98.96 %
16_Public support percentage from 2022 Schedule A, Partlll line 15 . 16 99.00 %
Section D. Compistation of Investment Income Percentage
17 investment income percentage for 2023 {line 10c, column {f), divided by tine 13, column (&} . .. ... ... . |47 1.04 %
18 inyestment income percentage from 2022 Schedule A, Part i, line Y7 18 1.00 %

19a 33 1/3% support tests - 2023, If the organization did not check the box on line 14 and Elne 15 is more than 33 1/3%, and line 17 is not
more than 33 1/3%, check this box and stop here. The organization quaiifies as a publicly supported organization . . ...
b 33 1/3% support tests - 2022, if the organization did not check a box on line 14 or line 19a, and line 16 is more than 33 1/3%, and
fine 18 is not more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization .
20 Private foundation. if the organization did not check a box on fine 14, 19a, or 19b, check this box and see instructions ... .. l:l
332023 12-21-23 Schedule A (Form 990) 2023
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Part IV | Supporting Organizations
(Complete only if you checked a box on line 12 of Part 1. If you checked box 12a, Part |, complete Sections A
and B. If you checked box 12b, Part |, complete Sections A and C. If you checked bex 12c, Part |, complete

Sections A, D, and E. if you checked box 124, Part |, complete Sections A and D, and complete Part V.}
Section A. All Supporting Organizations

Yes | No
1 Are alf of the organization's supported organizations listed by name in the organization’s governing s R
documents? Jf "No," describe in Part VI how the supported organizations are designated, If designated by
class or purpose, describe the designation. f historic and continuing relationship, explain. 1_
2 Did the organizaticn have any supported organization that does not have an IRS determination of status
under section 509(a)(1) or (2}? If "Yes," explain in Part VI how the organization determined that the supported
organization was described in section 508(a){1) or (2). 2 :
3a Did the organization have a supported organization described in section 501(c){4), (5), or 6)7 if *Yes," answer )
lines 3b and 3c beiow. 3a
b Did the organization confirm that each supported organization qualified under section 501(c){4), {5), or {6) and
satisfied the public support tests under section 509(a)(2)? (f "Yes," describe in Part V1 when and how the
organization made the determination. Sp
¢ Did the organization ensure that all support to such organizations was used exclusively for section 170{c}{2)(B)

purposes? if "Yes," explain in Part VI what controls the organization put in place to ensure such use. 3¢
da Was any supported organization not organized in the United States {"foreign supported organization")? jf

*Yes," and if you checked box 12a or 12b in Part |, answer lines 4b and 4c below. 4a
b Did the organization have uitimate control and discretion in deciding whether to make grants to the foreign
supported organization? {f "Yes, " describe in Part VI how the organization had such confrol and discretion
despite being controlled or supervised by or in connection with its supported crganizations. ab
¢ Did the organization support any foreign supported organization that does not have an {RS determination R
under sections 50%(c){3) and 509@){1) or {2)? J¥ "Yes," explain in Part VI what controls the arganization used
fo ensure that all support to the foreign supported organization was used exclusively for section 170{c)(2)(B)
pUrposes. 4c
5a Did the organization add, substitute, or remove any supported organizations during the tax year? Jf "Yes,"

answer lines 5b and 5c belaw (if applicable). Also, provide detail in Part VI, including (i) the names and EIN
numbers of the supported organizations added, substituted, or removed; {i) the reasons for each such action;
{iii} the authority under the organization's organizing docurnent authonzing such action; and (iv) how the action
was accomplished (such as by amendment to the organizing document). 5a
b Typel or Type Il only. Was any added or substituted supported organization part of a class already '
designated in the organization’s organizing document? 5h
¢ Substitutions only. Was the substitution the result of an event beyond the organization’s controi? 5¢
6 Did the organization provide support {(whether in the form of grants or the provision of services or facilities) to
anyone other than (i) its supported organizations, (i) individuals that are part of the charitable class
kenefited by one or more of its supperted organizations, or {ii) other supporting organizations that also
support or benefit one or more of the fiing organization's supported organizations? f "Yes, * provide defail in
Part VI, 6
7 Did the organization provide a grant, foan, compensation, or other similar payment to a substantial contributor Vi g : :
{as defined in section 4958(c)(3)(C}}, a family member of a substantial contributor, or a 356% controlled entity with B Y A
regard to a substantial contributor? Jf “Yes," complefe Part | of Schedule L (Form 990, 7
B8 Did the organization make a foan to a disqualified person (as defined in section 4958} not described on line 77
If "Yes," complete Part | of Schedule L (Form 990). 8
9a Was the organization controlled directly or indirectly at any time during the tax year by one or more :
disgualified persons, as defined in section 4946 (other than foundation managers and organizations described
in section 509{a)(1) of (2))? If "Yes, " provide detail in Part VL. 9a
b Did one or more disqualified persons {(as defined on line 9a) hold a controlling interest in any entity in which
the supporting organization had an interest? Jf "Yes, " provide detail in Part Vi. Sh
¢ Did a disqualified person {as defined on line 9a} have an ownership interest in, or derive any parsonai benefit '
from, assets in which the supporting organization also had an interest? jf "Yes, " provide detaif in Part V1. 9c
10a Was the organization subject to the excess business holdings rules of section 4943 because of section
4943{f) (regarding certain Type I supporting organizations, and ali Type {lf non-functionatly integrated
supporting organizations)? (f “Yes," answer line 10b below. 10a
b Did the organization have any excess business holdings in the tax year? (Use Schedule G, Form 4720, to

ad excess business holdings.} 10b
Schedule A (Form 990} 2023
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{Part IV | Supporting Organizations continued)

Yes | No

11 Has the organization accepted a gift or contribution from any of the following persons?
a A person who directly or indirectly controls, either alone or together with persons described on lines 11b and
11c below, the governing body of a supported organization? 11a
b A family member of a person described on line 11a above? 11b
¢ A 35% controlled entity of a person described on line 11a or $1b above? Jf “Yes" to line T1a, 11b, or 11c, provide

detall in Part V1. . 11c
Section B. Type | Supporting Organizations

Yes | No

1 Did the governing body, members of the governing body, officers acting in their official capacity, or membership of one or S
mare supported organizations have the power to regularly appoint or efect at isast a majority of the organization’s officers,
directors, or trustees at afl times during the tax year? J¥ "No," dascribe in Part VE how the supported organization(s)
effectively operated, supervised, or controlled the organizatfon's activities. if the organization had more than one supported
organization, describe how the powers to appoint andfor remove officers, directors, or trustees were allocated among the
supported organizations and what conditions or restrictions, if any, applied to such powers during the tax year. 1

2 Did the organization operate for the benefit of any supported organization other than the supported

organization(s) that operated, supervised, or controlled the supporting organization? jf tvas,” explain in

Part VI how providing such benefit carried out the purposes of the supported organization(s) that operated,

_sugervised or controfled the supporting organization. 2
Section C. Type It Supporting Organizations

Yes | No

1 Were a majority of the organization’s directors or trustees during the tax year alsc a majority of the directors
or trustees of each of the organization’s supported organization{s)? Jf "No," describe in Part VI how controf
or management of the supporting organization was vested in the same persons that controiled or managed

the supported organization(s). 1
Section D. All Type il Supporting Organizations

Yes | No

1 Did the organization provide to each of its supported organizations, by the last day of the fifth month of the
organization’s tax year, {f) a written notice describing the type and amount of support provided during the prior tax
year, (i) a copy of the Form 990 that was most recently filed as of the date of notification, and {iil} copies of the
organization's governing documents in effect on the date of netification, to the extent not previously provided? 1

2 Were any of the organization’s officers, directors, or trustees either (i) appointed or elected by the supported c
organization(s) or {ii} serving on the governing body of a supported organization? f "Ne, * expiain in Part VI how

the organization maintained a ciose and continuous working relationship with the supported organization(s). 2
3 By reason of the relationship described on line 2, above, did the organization's supported organizations have a

significant voice in the organization's investment policies and in directing the use of the organization's

income or assets at all times during the tax year? If "Yas,* describe in Part VI the role the organization's

supported organizations played jn this regard. 3
Section E. Type lll Functionally integrated Supporting Organizations

1 Gheck the box next to the method that the organization used to satisfy the Infegral Part Test during the year (see instructions).
a D The organization satisfied the Activities Test. Complete line 2 bejow.
b D The organization is the parent of each of its supported organizations. Complete line 3 befow.
¢ [ The organization supported a governmental entity. Describe in Part VI how you supported a governmental entity (see instructions,
2  Activities Test. Answaer lines 2a and 2b below. Yes | No
a Did substantially all of the organization’s activities during the tax year directly further the exempt purposes of . '
the supported organization(s) to which the organization was responsive? jf "Yes," then in Part VI identify
those supported organizations and explain how these activities directly furthered their exempt purposes,
how the organization was responsive fo those supported organizations, and how the organization determined
that these activities constituted substantially all of its activities. 2a
b Did the activities described on line 2a, above, constitute activities that, but for the organization's involvement -
one or more of the organization's supported organization{s) would have been engaged in? jf "Yes," explain in

+

Part VI the reasons for the organization's pasition that its supported organization{s) would have engaged in
these activities but for the organization's involverment. 2h

3 Parent of Supported Organizations. Answer lines 3a and 3b below.
a Did the organization have the power to regularly appoint or elect a majority of the officers, directors, or

trustees of each of the supported arganizations? jf "Yes® or "No" provide details in Part VL. 3a
b Did the organization exercise a substantial degree of direction over the policies, programs, and activities of each
of its supported organizations? jf "Yes," describe in Part Vi the role plaved by the organization in this reqard 3b
332026 12-21-23 Scheduie A {Form 990) 2023
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{PartV | Type Hl Non-Functionally Integrated 509{a}(3) Supporting Organizations
1 E Check here if the organization satisfied the Integral Part Test as a qualifying trust on Nov. 20, 1970 ( explain in Part V1). See instructions.
Ali other Type lil non-functionaily integrated supporting organizations must complete Sections A through E.

Section A - Adjusted Net iIncome {A) Prior Year (B) %;Upl;i?]ta;;eaf
1 Net short-term capitai gain 1
2 Recoveries of prior-year distributions 2
3 Cther gross income (see Instructions) 3
4 Add lines 1 through 3. 4
5 Depreciation and depletion 5 “
6 Portion of operating expenses paid or incurred for production or
collection of gross income or for management, conservation, or
maintenance of property held for production of income (see instructions) 6
7 OGther expenses (see instructions) 7
8 Adjusted Net Income (sublract lines 5, 6, and 7 from ling 4) 8
Section B - Minimum Asset Amount (A) Prior Year (6) %;L';rézrl;ta?)’ear
1 Aggregate fair market value of all non-exempt-use assets (see
instructions for short tax year or assets held for part of year):
a_Average monthly value of securities 1a
b_Average monthly cash balances ib
¢ Fair market value of other non-exempt-use assets 1c
d Total {(add lines 1a, 1b, and 1¢} 1d
e Discount claimed for blockage or other factors
(explain in detait in Part VI):
2 Acquisiticn indebtedness applicable to norrexemnpt-use assets 2
3 Subtract line 2 from line 1d. 3
4 Cash deemed held for exempt use. Enter 0.015 of line 3 {for greater amount,
see instructions). 4
5 Net value of non-exempt-use assets {subtract line 4 from line 3) 5
6 Multiply line 5 by 0.035. [:]
7 Recoveries of prioryear distributions 7
8 Minimum Asset Amount {add line 7 to line 6) 8
Section C - Distributable Amount s Current Year
1 Adjusted net income for prior year (from Section A, line 8, column A) 1
2 Enter0.85 of line 1, 2
3 Minimum asset amount for prior year {from Section B, line 8, column A) 3
4 Enter greater of line 2 or jine 3. 4
5 Income tax imposed in prior year 5
8 Distributable Amount. Subtract line 5 from line 4, unless subject to
emergency temporary reduction (see instructions). 6 : e
7 [_] Check here If the current year is the organization's first as a non-functionally integrated Type Il supporting organization (see E

instructions).

Schedule A (Form 990) 2023
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{PartV | Type Ili Non-Functionaily Integrated 509(a)(3) Supporting Organizations rontinued)

Section D - Distributions Current Year
1 Amounts paid fo supported organizations to accomplish exempt purposes 1
2 Amounts paid to perform activity that directly furthers exempt purposes of supported
organizations, in excess of income from activity 2
3 Administrative expenses paid to accomplish exempt purposes of supporied organizations 3
4  Amounts paid 1o acquire exempt-use assets 4
5__ Qualified set-aside amounts (prior IRS approval required - pravide details in Part VI 5
6 _ Other distributions (describe in Part Vi}. See instructions, G
7 Total annuai distributions. Add lines 1 through 6. 7
8 Distributions to attentive supported organizations to which the organization is responsive
(provide details in Part VI). See instructions. 8
9 Distributable amount for 2023 from Section C, line 6 9
10 Line 8 amount divided by line 9 amount 10
{i) (i) {iif)
Section E - Distribution Allocations (see instructions) Excess Distributions Underdistributions Distributable
Pre-2023 Amount for 2023

1 Distributable amount for 2023 from Section G, line 6
Underdistributions, if any, for years prior to 2023 {reason-
able cause required - expfain in Part VI). See instructions.

3 Excess distributions carryover, if any, to 2023

From 2018

From 2019

From 2020

From 2021

From 2022

Total of lines 3a through 3e

Applied to underdistributions of prior years

Applied {o 2023 distributable amount

Carryover from 2018 not applied {see instructions}

j HRemainder. Subtract lines 3g, 3h, and 3i from line 3£
4 Distributions for 2023 from Section D,
line 7: $
a Applied to underdistributions of prior years
b Applied to 2023 distributable amount
¢ _Remainder. Subtract lines 4a and 4b from line 4.

5 Remaining underdistributions for years prior to 2023, if
any. Subtract lines 3g and 4a from line 2, For result greater
than zero, explain in Part Vi. See instructions.

6 Remaining underdistributions for 2023. Subtract lines 3h
and 4b from line 1. For result greater than zero, explain in
Part VI, See instructions. . BT

7 Excess distributions carryover to 2024. Add fines 3j RRE B R :

8 Breakdown of fine 7.

Excess from 2019

Excess from 2020

Excess from 2021

Excess fram 2022

Excess from 2023

b2 < T L [ B = T [ O [ | ]

D o0 |T |
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Eﬂ} Supplemental Information. Provide the explanations required by Part 1i, line 10; Part H, line 17a or 17b; Part I, line 12;
Part iV, Section A, lines 1, 2, 3b, 3¢, 4b, 4¢, 53, 6, 9a, 9b, 9¢, 11a, 11b, and 11¢; Part IV, Section B, lines 1 and 2; Part IV, Saction C,
line 1; Part IV, Section D, lines 2 and 3; Part IV, Section E, lines 1¢, 2a, 2b, 3a, and 3b; Part V, line 1; Part V, Section B, line 1e; Part V,
Section D, lines b, 6, and 8; and Part V, Section E, lines 2, 5, and 6. Also complete this part for any additiona! information.
(See instructions.)

332028 12-21-23 Schedule A {Form 990) 2023
20

14540322 755621 5727448 2023.03020 THE BLOCHER HOMES, INC. 57274481



SCHEDULE D Supplemental Financial Statements COMB Mo, 1215:0017
{Form 990) Complete if the organization answered "Yes” on Form 920, 2023
ParttV, line 6,7, 8, 9, 10, 11a, 11b, 11¢, 11d, 11e, 111, 123, or 12b.
Departmant of the Treasury Attach to Form 980. -Open tO_ Public
Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization Employer identification number
THE BLOCHER HOMES, INC,. 16-0743924

[ Part | | Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete ifthe
organization answered “Yes" on Form 990, Part IV, line 6.

{a) Donor advised funds {b) Funds and other accounts

Total number atendofyear ...
Aggregate value of contributions to (during year)
Aggregate value of grants from {during year)
Aggregate value atend of year .
Cid the organization inform all donors and donor advisors in writing that the assets held in donor advised funds

(2 -/ B\ TN

are the organization's property, subject to the organization’s exclusive legal controi?
6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used only

for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose conferring

impermissible private benefit Y s [ ] Yes [ INo

[Part Il | Conservation Easements. Complete if the organization answered "Yes" on Form 990, Part IV, line 7.

1 Purpose(s) of conservation easements held by the organization (check ali that apply).

[ Preservation of tand for public use (for example, recreation or education) [ 1 Preservation of a historically important land area

|:] Protection of natural habitat |:| Preservation of a certified historic structure

|:] Preservation of open space
2 Complete lines 2a through 2d if the organization heid a qualified conservation contribution in the form of a conservation easement on the last

day of the tax year. '| Hetd at the End of the Tax Year
a Total number of conservation easements 2a
b Total acreage restricted by conservation easements 2b
¢ Number of conservation easements on a certified historic structure included online2a .. .. 2c
d Number of conservation easements included on line 2¢ acquired after July 25, 20086, and not
on a historic structure listed in the National Register 2d
3 Number of conservation easements medified, transferred, released, extinguished, or terminated by the organization during the tax
year

4 Number of states where property subiect to conservation easement is located
§ Does the organization have a written policy regarding the periodic monitoring, inspection, handling of
violations, and enforcement of the conservation easements it holds? D Yes D No

6 Staff and volunteer hours devoted to monitoring, inspecting, handting of violations, and enforging conservation easements during the year

7 Amount of expenses incurred in monitoring, inspecting, handiing of violations, and enforcing conservation easements during the year

8 Does each conservation easement reported on fine 2d above satisfy the requirements of section 170h){4}B)()

and section 170MMANBNIT e [ lves [ INo
9 InPart Xiil, describe how the organization reports conservation easements in its revenue and expense statement and

balance sheet, and include, if applicabie, the text of the footnote to the organization's financial statementis that describes the

organization's accounting for conservation easements. B
Part IH ] Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.
Complete if the organization answered "Yes" on Form 890, Part IV, fine 8.

1a [f the organization elected, as permitted under FASB ASC 958, not to report in its revenue statement and balance sheet works
of ar, historical treasures, ot other similar assets held for public exhibition, education, or research in furtherance of public
service, provide in Part XIIl the text of the footnote to its financiat statements that describes these items.

b if the organization elected, as permitted under FASB ASC 958, to report in its revenue statement and balance sheet works of
art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of pubtic service,
provide the following amounts relating to these items.

{iy Revenue included on Form 990, Part VI, line 1
{ii} Assetsincludedin Farm 890, Part X e

2 |f the organization received or held works of art, historical treasures, or other similar assets for financial gain, provide
the following amounis required to be reported under FASB ASC 858 relating to these items:

a Revenue included on Form 890, Part Vill, line 1 $
b Assets included in Form 990, Park X e eicans %
LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, Schedule D (Form 990) 2023
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Schedule D (Form 990) 2023 .THE BLOCHER HOMES, INC. 16-0743924 page2
[Part T T Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)
3 Using the organization’s acquisition, accession, and other records, check any of the following that make significant use of its
collection items {check all that apply).
a D Public exhibition d |:| Loan or exchange program
b D Scholarly research e |:| Other
c |:| Preservation for future generations
4 Provide a description of the organization's collections and explain how they further the organization's exempt purpose in Part Xiil.
5 During the year, did the organization solicit or receive donations of art, historical treasures, or other similar assets

1o be sold to raise funds rather than to be maintained as part of the organization’s collection? ............................... I::] Yes E No —
[Part IV | Escrow and Custodial Arrangements Complete if the organization answered *Yes" on Form 990, Part IV, line 9, or B

reported an amount on Form 890, Part X, line 21,

1a s the organization an agent, trustee, custodian, or other intermediary for contributions or other assets not included

ON FOIMO90, PAIEXT | oo e (I ves No
b if “Yes," expiain the arrangement in Part XIH and complete the following table:

Amount
¢ Beginning balance O OO ic
d Additions during the YEar | e e 1d
e Distributions during the year e, e
f Ending balance if

2a Did the organization include an amount on Form 9390, Part X, line 21, for escrow or custodial account Hability? D Yes No
b If "Yes," explain the arrangement in Part XHli. Check here if the explanation has been provided in Part XUl ... D
[PartV | Endowment Funds Complete if the organization answered "Yes” on Form 990, Part iV, iine 10.
{a) Current year (k) Prior year (e) Two years back | {d) Three years back | (e) Four years back

ta Beginning of year batance
Contributions

Net investment earnings, gains, and lcsses
Grants or scholarships .
Gther expenditures for facilities
and programs .
Administrative expenses

g End of year balance X
2 Provide the estimated percentage of the current year end balance {line 1g, column {a)) held as:

a Board designated or quasi-endowment %

b Permanent endowment %

¢ Term endowment %

The percentages on lines 2a, 2b, and 2¢ should equat 100%.

3a Are there endowment funds not in the possession of the organization that are held and administered for the

o a o o

-

organization by: Yes | No
(i) Unrelated organizations? ... ... e 3ali)
() Related Organiza  OnS ? Balii)
b If "Yes" on line 3afii}, are the related organizations listed as required on Schedule R? 3b
4 Describe in Part Xl the intended uses of the organization’s endowment funds.
{Part VI ‘| Land, Buildings, and Equipment
Coemplete if the organization answered “Yes" on Form 990, Part IV, line $1a. See Form 990, Part X, line 10.
Description of property {a} Cost or other {b) Cost or other {c) Accumulated {d) Book value
hasis (investment} basis {other) depraciation
la band
b Buiidings
c Leasehold improvements .
d Equipment
e Other ...
Total. Add lines 1a through 1e. (Column () must equal Form 990, Part X, fine 10¢, column (B oo e 0.

Schedule D (Form 990) 2023

332052 08-28-23
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Schedule D {Form 590} 2023 THE BLOCHER HOMES, INC. 16-0743924 page3
[Part Vll] investments - Other Securities
Complete if the organization answered "Yes" on Form 990, Part |V, line 11b. See Form 990, Part X, line 12.
{a) Descripticn of security or category fincluding name of security) {b) Book value {c) Method of vaiuation: Cost or end-of-year market value

{1) Financial derivatives

{2) Closely held equity interests
{3) Other
{A)

{B)

(S}

{
(
F
G
(H)
Total, {Col. {b) must equal Form 930, Part X, line 12, col. (B))
Part V?Ii[ Investments - Program Related.
Compiete if the organization answered “Yes” on Form 980, Part 1V, line 11z, See Form 890, Part X, fine 13.

{a) Description of investment {b) Book value (c) Method of valuation: Cost or end-of-year market value

=]

1m

i)}
(2)
(3)
(4)
(5)
(6)
7
(8)
()
Total. (Col. (b} must equai Ferm 980, Part X, line 13, col. (B))
Part !Xj Other Assets

Comiplete if the organization answered “Yes" on Form 990, Part IV, line 11d. See Form 890, Part X, line 15.
{a} Description {b) Book value

(1}
2)
3)
4
{5)
(6}
@
8)
{9)

Total. (Column {b) must equal Form 990, Part X fine 15, col (BN .o 7
'Part X | Other Liabilities !

Complete if the organization answered "Yes" on Form 990, Part 1V, line 11e or 1 1f. See Form 830, Part X, line 25,
1. (a) Description of liability (b} Book value

(1) Federat income taxes

@

{3

@

]

(6

ts]

8

9
Total. (Cojumn (b} must equal Form S96, Part X lina 25, col, (B)} ..o
2. Liability for uncertain tax positions. In Part Xili, provide the text of the footnote to the organization’s financial statements that reports the

organization's liability for uncertain tax positicns under FASB ASG 740. Check here if the text of the footnote has been provided in Part Xl .

Schedule D (Form 990) 2023
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Schedule D (Form 990) 2023 THE BLOCHER HOMES, INC. 16-0743524 page4d
{Part XI | Reconciliation of Revenue per Audited F:nanmal Statements With Revenue per Return

Complete if the organization answered "Yes" on Form 980, Part IV, line 12a.
1 Total revenue, gains, and other support per audited financial statements 1 432 : 950.
2 Amounts included on line T but not on Form 990, Part VI, line 12:

a Netunreafized gains (Josses) oninvestments . 2a

b Donated services and use of facifities 2b

c Recoveries of prior year grants e 2c

d Other Describein Part XIILY e 2d S :

B Addfines 2athrough 2d e 2e 0.
3 Subtract e 28 romUNE 1 oo e e 3 432,950,
4 Amounts included on Form 990, Part VIiI, line 12, but not en line 1:

a investment expenses not included on Form 980, Part VHil, line7b ... ... . 4a

b Other (Describe in Part XIH) e, 4b

© ADAINES 43N0 4D e 4e 0.
5 Total revenue. Add lines 3 and de. (This must equal Form 990 @p‘[ ling 12 ) 5 432,950,

Part Xil [ Reconciliation of Expenses per Audited Financial Statements With Expenses per Return
Complete if the organization answered "Yes" on Form 990, Part IV, line 12a.
1 Total expenses and losses per audited financial statements 1 1,442,753,

2 Amounts included on jine 1 but not on Form 990, Part 1X, line 25:;

a Donated services and use of facilities 2a

b Prioryear adjustments e, 2b

€ ONer l0SSeS e, 2c

d Other (Describe in Part XIL) . 2d|{ 1,353,330.] -

e Addlnes2athrough 2d 2 | 1,353,330.
3 Subtractfine 2efromline 1 e 3 83,423,
4  Amounts inciuded on Form 990, Part iX, line 25, but not on fine 1:

a Investment expenses not included on Form 990, Part Vi, line 7b ... 4a

b Other {Describe in Part XIH.)
c Addlinesdaanddb ... 4c Q.

Total expenses. Add lines 3 and 4c. (This must egual Form 990, Partl line 18] e 5 89,423,
| Part Xili] Supplemental Information

Provide the descriptions required for Part II, lines 3, 5, and 9; Part Ili, iines 1a and 4; Part IV, lines 1b and 2b; Part V, line 4, Part X, #ne 2; Part XI,
lines 2d and 4b; and Part Xli, lines 2d and 4b. Also complete this part to provide any additional information.

PART X, LINE 2:

BLOCHER IS A NOT-FOR-PROFIT ENTITY AS DESCRIBED IN SECTION 501(A) OF THE

INTERNAL REVENUE CODE AND IS EXEMPT FROM FEDERAL TAXES UNDER 501(C){3) OF

THE CODE. ACCORDINGLY, NO PROVISION FOR FEDERAL INCOME TAXES IS INCLUDED

IN THE FINANCIAL STATEMENTS. BLOCHER IS NOT CLASSIFIED AS A PRIVATE

FOUNDATION FOR TAX PURPOSES.

BLOCHER FILES ITS RETURN OF ORGANIZATION EXEMPT FROM INCOME TAX IN THE

U.S. FEDERAL JURISDICTION AND ITS ANNUAL FILING OF CHARITABLE

ORGANIZATIONS IN NEW YORK STATE.

PART XII, LINE 2D - OTHER ADJUSTMENTS:

332054 09-26-23 Schedule D {Form 990} 2023
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Schedule D {Form 990} 2023 THE BLOCHER HOMES, INC. 16-0743924 pages
Part Xlll | Supplemental Information ;oniinued)

EQUITY TRANSFER TO THE BEECHWOOD/BLOCHER FOUNDATION, INC. 1,353,330,

Schedule D (Form 290} 2023
332055 09-28-23
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SCHEDULE J Compensation Information OMB No. 1545-0047

{Form 990} For certain Officers, Directors, Trustees, Key Employees, and Highest
Compensated Empioyees

Complete if the organization answered "Yes" on Form 290, Part {V, line 23.

Departmant of the Treasury Attach to Form 991, OFI)en to P,Ublic

internal Rlevenue Service Go to www.irs.gov/Form990 for instructions and the Iatest information. nspection

Name of the organization Employer identification number
THE BLOCHER HOMES, INC. 16-0743924

(Partl | Questions Regarding Compensation

Yes | No
1a Check the appropriate box{es} if the organization provided any of the following to or for a person listed on Form 990, o B
Part VI, Section A, line 1a. Comptete Part 1l to provide any relevant information regarding these items.

D First-class or charter travel D Housing allowance or residence for personal use
D Travel for companions D Paymenits for business use of personal residence
[ Tax indemnification and gross-up payments [ Heaith or sacial club dues or initiation fees

D Discretionary spending account |:| Personal services {such as maid, chauffeur, chefy

b If any of the boxes on line 1a are checked, did the organization follow a written policy regarding payment or

reimbursement or provision of all of the expenses described above? If "No,” complete Part llifoexplain . ib
2 Did the organization require substantiation prior 1o reimbursing or aflowing expenses incurred by alt directors,
trustees, and officers, including the CEO/Executive Director, regarding the items checked oniline 1a? ... 2

3 Indicate which, if any, of the following the organization used to establish the compensation of the organization’s
CEQ/Executive Director. Check all that apply. Do not check any boxes for methods used by a related organization to
establish compensation of the CEOQ/Executive Director, but explain in Part HI.

D Compensaticn committee |:| Written employment contract
|:| independent compensation consultant |:| Compensation survey or study
] Form 990 of other organizations L] Approval by the board or compensation committee

4 During the year, did any person listed on Form 880, Part VIi, Section A, line 1a, with respect to the filing
organization or a related organization:

a Receive a severance payment or change-of-control payment? e 4a X
b Participate in or receive payment from a supplemental nonqualified retirement plan? 4b X
c Participate in or receive payment from an equity-based compensation arrangement? 4c X

If "Yes" to any of lines 4a-c, list the persons and provide the applicable amounts for each item in Part 1li.

Only section 501(c}{3), 501(c)(4), and 501{c){29) organizations must complete lines 5-9.
5 For persons listed on Form 990, Part VIi, Section A, line 1a, did the organization pay or accrue any compensation
contingent on the revenues of:
a The organization? 5a X

b Any related organization? 5b X
If "Yes" on line 5a or 5b, describe in Part lil. ’ .
6 For persons listed on Form 990, Part VlI, Section A, line 1a, did the organization pay ot accrue any compensation
contingent on the net earnings of: -
A The OrgaNZatON T e 6a X
b Any refated organization? e, b X
If "Yes" on line 6a or 6b, describe in Part i '
7 For persons listed on Form 930, Part VI, Section A, line 1a, did the organization provide any nonfixed payments
not described on lines 5 and 67 If "Yes," describe inPart Il e 7 X
8 Were any amounts reported on Form 990, Part VI, paid or accrued pursuant to a contract that was subject to the
initial contract exception described in Regulations section 53.4958-4(a)(3)? If "Yes," describein Part 0f . ... 8 X
9 if "Yes" online 8, did the organization also foilow the rebuttable presumption procedure described in
Regulations section B3.408B-6{0)7 o . L 9
For Paperwork Reduction Act Notice, see the Instructions for Form 990, Schedule J {Form 990) 2023

LHA 332115 11-06-23
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Schedule J (Form 990} 2023

THE BLOCHER HOMES,

INC.

16-0743924

Page 2

EPart il

Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees. Use duplicate copies if additional space is needed.

For each individual whose cormpensation must be reported on Schedule J, report compensation from the arganization on row (i} and from related erganizations, described in the instructions, on row (ii).
Do not list any individuals that aren’t listed on Form 990, Part Vil

Note: The sum of columns (B}{i)-{ili) for each listed individual must equal the total amount of Form 990, Part Vil, Section A, line 1a, applicable column (D) and (E} amounts for that individual.

{B) Breakdown of W-2 and/or 1099-MISC and/or 1098-NEC

{C} Retirement and

(D) Nontaxable

(E)} Total of columns

(F) Compensation

compensation other deferred benefits Bii-{D) in coiumn (B)
(A) Name and Title (i) Base (ii) Bonus & (i} Other compensation reported as deferred
cormnpensation incentive reportable on prior Form 990
compensation compensation
(1) DANIEL P, O NEILL o) 0. 0. 0. 0. 0. 0. 0.
PRESIDENT/CEO nl 257,452, 0. 0. 0. 14,832, 272,284, 0.
{2) ERISTIN M ANDERSCN (i) 0. 0. 0. 0. 0. 0. 0.
CFO, VICE PRESIDENT gnl 213,034. 0. 0. 8,337. 10,404, 231,775, 0.
0]
@i
®
(i)

®
(ii)

@
(ii)

0]
(i)

0]
(ii)

0]
(i)

0]
(i)

0]
{ii)

(i)
{ii)

(i)
{ii)

(i)
{ii)

(i)
{ii)

(i)
{ii)

332112 11-06-23
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Schedule J (Form 990) 2023 THE BLOCHER HOMES, INC. 16-0743924 Page 3
| Part Il ] Suppiemental Information
Provide the information, explanation, or descriptions required for Part |, lines 1a, b, 3, 4a, 4b, 4c, 5a, 5b, 6a, 6b, 7, and 8, and for Part I, Also complete this part for any additional information.

Schedute J (Form 990) 2023

332113 11-06-23
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SCHEDULE N
{Form 990}

Liquidation, Termination, Dissolution, or Significant Disposition of Assets
Complete if the organization answered "Yes" on Form 990, Part [V, lines 31 or 32, or Form 990-EZ, line 36.
Attach certified copies of any articies of dissolution, resoiutions, or plans.
Attach to Form 920 or Form 920-EZ.
Go to www.irs.gov/Form990 for the latest information.

Department of the Treasury
Internal Revenue Service

OB No., 1545-0047

2023

..Open to Public
- Inspection

Name of the organization

INC.

THE BLOCHER HOMES,

Employer identification number

16-0743924

I Parti E Liguidation, Termination, or Dissolution. Complete this part if the arganization answered "Yes” on Form 980, Part [V, line 31, or Form 990-EZ, line 36. Part | can be duplicated if additional

space is needed.

1 {a} Description of asset(s)
distributed or transacticn

(b} Date of
distribution

(e) Fair market value of
asset(s) distributed or
amount of transaction

(d) Method of
determining FMV for
asset(s) distributed or

{e) EiN of recipient {f) Name and address of recipient

{9} IRC section of
recipient(s) (if
tax-exempt) or type

expenses paid expenses transaction expenses of enty
Yes | No
2 Did or will any officer, director, trustee, or key employee of the organization:

a Become adirector or trustee of a successor or ransteree Organization? et e 2a
b Become an employee of, or independent contractor for, @ SUCCESSOr OF TaANS O rEE OrQaNMIZat 0N 2b
c Become a direct or indirect owner of a successor or transferee OFGaNIZANONT e e e e 2c
d Receive, or become entitled to, compensation or other similar payments as a result of the organization's liquidaticn, termination, or dissolution? 2d
e

If the organization answered "Yes" to any of the guestions on lines 2a through 2d, provide the name of the person involved and explain in Part Il

For Paperwork Reduction Act Notice, see the Instructions for Form 920 or 990-EZ.

332151 09-12-23
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Schedule N (Form 990) 2023 THE BLOCHER HOMES, INC. 16~0743924 page 2
[ Part] | Liquidation, Termination, or Dissolution (continued)
Note: if the organization distributed all of its assets during the tax year, then Form 990, Part X, column (B), line 16 (Total assets), and line 26 (Total liabilities), should equal -0-. Yes | No
3 Did the organization distribute its assets in accordance with its governing instrument(s)? If "No," desctibe In Part Kl e 3
4a |s the organization required to natify the attorney general or other appropriate state official of its intent to dissolve, liquidate, or terminate? ... 4a
b If "Yes," did the organization provide such notice? . 4ab
5§ Did the organization discharge or pay all of its liabiiities in accordance with state laws? 5
6a Did the organization have any tax-exempt bonds outstanding during the YEar? e e 6a
b If “Yes" to line 8a, did the organization discharge or defease all of its tax-exempt bond liabilities during the tax yr in accordance with the Internal Revenue Code and state laws? 6b

If "Yes” on line Bb, describe in Part lil how the organization defeased or otherwise settled these lfabilities. If "No" on line 6b, explain in Part lil.

] Part 1l [ Sale, Exchange, Disposition, or Other Transfer of More Than 25% of the Organization’s Assets. Complete this part if the organization answered "Yes” on Form 990, Part IV, line 32, or
Form 990-EZ, line 36. Part Il can be duplicated if additional space is needed.

1 {a) Description of asset(s) (b) Date of (c) Fair market value of (d) Method of (e) EIN of recipient (f) Name and address of recipient {g) IRC saction of
dstruted o harsastor asiiuton | SIS SR | ety Bodutedr et
expenses paid expenses transaction expenses of entity
PEQPLE COMMUNITY HOUSING DEVEL
LAND, BUILDING & EQUIPMENT AT 135 MV AT DATE OF 1219 N, FOREST ROAD
EVANS ST, AMHERST, NY 04/18/23 1,235,000, gaLE 16-1564672 WILLIAMSVILLE, NY 14321 BOL(C} (3}
Yes | No
2  Did or will any officer, director, trustee, or key employee of the organization:
a Become a director or trustee Of @ SUCCESS0r Of TraNS oI e OFGaNIZAt 0N T e ettt et ettt et e enea e 2a X
b Become an employee of, or independent contractor for, a SUCCesS0r OF tranSfer e OrgaN Zat 0N Y 2b X
¢ Beccme a direct or indirect owner of a successor or transferee organization? 2¢ X
d Receive, or become entitled to, compensation cr other similar payments as a resuit of the organization’s significant disposition of assets? L 2d X

e _lIf the organization answered "Yes" to any of the questions on lines 2a through 2d, provide the name of the person involved and explain in Part fll.

332182 09-12-28
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SCHEDULE O Supplemental Information to Form 990 or 990-EZ OB Ho. 1545 0047
{Form 990} Complete to provide information for responses to specific questions on 2023
Form 990 or 990-EZ or to provide any additional information.
Departmant of the Treasury Attach to Form 990 or Form 990-EZ. : Open to Public
Internal Revenue Service Go to www.irs.gov/Form980 for the latest information. Inspection
Name of the organization Employer identification number
THE BLOCHER HOMES, INC. 16-0743524

FORM 990, PART VI, SECTION B, LINE 11B:

THE FORM 9590 WAS PREPARED BY AN OUTSIDE, INDEPENDENT ACCOUNTING FIRM. A :

DRAFT WAS SENT TO ALL BOARD MEMBERS WHO WERE ASKED TO REVIEW AND PROVIDE

COMMENTS PRIOR TO FILING WITH THE IRS.

FORM 990, PART VI, SECTICON B, LINE 12C:

CONFLICT OF INTEREST POLICY WAS PROVIDED TO EACH DIRECTCR AND OFFICER ON AN

ANNUAL BASIS AT WHICH TIME A WRITTEN DISCLOSURE WAS COMPLETED AND SIGNED.

FORM 990, PART VI, SECTION C, LINE 18:

THE ORGANTIZATION'S FORM 1023 AND FORM 5990 ARE AVAILABLE UPON REQUEST FROM

BEECHWOOD CONTINUING CARE, INC., A RELATED ORGANIZATION. THE FORM 990 IS

ALSO AVAILABLE ON GUIDESTAR.CRG.

FORM 990, PART VI, SECTION C, LINE 19:

THE GOVERNING DCCUMENTS, CCONFLICT OF INTEREST PCLICY AND FINANCIAL

STATEMENTS ARE AVAILABLE UPCN REQUEST FROM BEECHWOOD CONTINUING CARE, INC.,

A RELATED ORGANIZATION. L

FCRM 990, PART XTI, LINE 9, CHANGES IN NET ASSETS:

EQUITY TRANSFER TO THE BEECHWOOD/BLOCHER FOUNDATION, INC. -1,353,330.

FORM 990, PART XII, LINE 2C

THERE HAS BEEN NO CHANGE FROM THE PRIQR YEAR TN THE AUDIT OVERSIGHT

PROCESS OR THE INDEPENDENT ACCOUNTANT SELECTICN PRCCESS.

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule O (Form 990) 2023
LHA 332211 13-14-23
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Schedule O (Form 9903 2023 Page 2

Name of the organization Employer identification humber
THE BLOCHER HOMES, INC. 16-0743924
332212 11-14-23 Scheduie O (Form 990) 2023
32
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SCHEDULE R
(Form 990)

Departmant of the Treasury
internai Revenue Service

Related Organizations and Unrelated Partnerships

Attach to Form 990.

Go to www.irs.gov/Form380 for instructions and the latest information.

Complete if the crganization answered "Yes* on Form 990, Part IV, line 33, 34, 35b, 36, or 37.

OMB Na. 1545-0047

2023

Open to Public
.- iInspection

Name of the organization

Employer identification- number

THE BLOCHER HOMES, INC. 16-0743924
Part | Identification of Disregarded Entities. Complete if the organization answered "Yes" on Form 990, Part IV, ine 33.
(a} {b) {c) (d) (e) n
Name, address, and EIN {if appiicable} Primary activity Legal domicile {siate or Total income End-of-year assets Direct controlling
of disregarded entity foreign country) entity
Partl Identification of Refated Tax-Exempt Organizations. Complete if the organization answered "Yes" on Form 990, Part |V, line 34, because it had one or more related tax-exempt

organizations during the tax year.

(a) () . (c) (<) .{e) . , ® . Secﬁon(591)2(b)(13)
Name, address, and EIN Primary activity Legal domicile {state or Exempt Code Public charity Direct controlling controfled
of related organization foreign country) section status {if section entity entity?
501(e)(3) Yes | No
BEECHWOOD HEALTH CARE CENTER, INC, -
20-3368632, 2235 MILLERSPORT HWY,K GETZVILLE,
NY 14068 SKILLED NURSING FACILITY MEW YORX BOL(C)(3) Lo N/A X
ASBURY POINTE, INC, - 16-1516081
2235 MILLERSPORT HWY [RDEPENDENT SENIOR LIVING
GETZVILLE, NY 14068 FACILITY MNEW YORX BOL(C)(3) Lo N/A X
LOCKPCRT PRESBYTERIAN HOME,K INC - 84-2197427 BEECHWOOD
2235 MILLERSPORT HWY [CONTINUING CARE,
GETZVILLE, NY 14068 RDULT HOME NEW YORK S0L(C}{3} Lo [INC. X
KEN TCKR PRESBYTERIAN VILLAGE HDFC, INC - BEECHWOOD
16-1127014, 2235 MILLERSPORT BWY, GETZVILLE, [INDEPENDENT LIVING [CONTINUING CARE,
HY 14068 FACILITY NEW YORK 501(C) (3} Lo [ENC, X

For Paperwork Reduction Act Notice, see the Instructions for Form 290.

322181 09-28-23 LHA
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Schedule R (Form 920}

THE BLOCHER HOMES,

INC.

16-0743924

Continuation of Identification of Related Tax-Exempt Organizations

(a) (b) (c) (d (e) {n Secﬁm(g)z(bm
Name, address, and EIN Primary activity Legal domicile (state or Exempt Code Public charity Direct controlling controfled
of related organization foreign country) saction status {if section entity arganization?
505 (e)3) Yes | No
PRESEYTERIAN VILLAGE AT NORTH CHURCH, INC, - BEECHWOOD
§4-2169083, 2235 MILLERSPORT HWY, GETZVILLE, [INDEPENDENT LIVING [CONTINUING CARE,
NY 14068 FACILITY NEW YORK 501{C){3) 10 [LNC, X
BEECHWQOD CONTINUING CARE, INC, - 16-1315252
2235 MILLERSPORT HWY
GETZVILLE, NY 14068 FOUNDATION/MANAGEMENT CO, NEW YORK B01{CY{3) o /2 X

azz22
04-01-23
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THE BLOCHER HOMES,

INC.

16-0743924 Page 2

Identification of Related Organizations Taxable as a Partnership. Complete if the organization answered “Yes" on Form 820, Part [V, line 34, because it had one or more related

Schedule R (Form 990) 2023
Part 1l A ; -
organizations treated as a partnership during the tax year.
(a) {b) {c) (d) {e} N (g} {h} 0] ] k)
Narne, address, and EIN Primary activity d'c;fn?gi‘le Girect controlling | Predominant income Share of total Share of Disproportionate Code V-UBI  |Generai orPercentage
of related organization {state or entity (Irelated, unrelated, income end-of-year dlocations | 2rnOUNt in box | mar2gng) synership
foreian excluded from tax under assets | 20 of Schedule [paines
county) sections 512-514) Yes | No | K1 (Form 1065) [vesNo

Identification of Related Organizations Taxable as a Corporation or Trust, Complete if the organization answered "Yes" on Form 980, Part IV, line 34, because it had one or mare related

Part IV organizations treated as a corporation or trust during the tax year.

(a) (b) (c) (e} n (g) {h) 59(0200

Name, address, and EIN Primary activity Legal domicile | Direct controlling | Type of entity Share of total Share of Percentage| s12by13)

of related crganization (state or entity (C corp, S corp, income end-of-year ownership |  controlled
foreign or trust) assets sniity?

country) Yes i No
Schedule R (Form 990) 2023
35
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Scheduie R (Form 890y 2023 THE BLOCHER HOMES, INC. 16-0743924 Page 3
PartV  Transactions With Related Organizations. Complete if the organization answered "Yes" on Form 990, Part 1V, line 34, 35b, or 36.
Note: Complete line 1 if any entity is listed in Parts I, i, or [V of this schedule. Yes [ No
1 During the tax year, did the organization engage in any of the foliowing transactions with one or more related crganizations listed in Parts Il-IV?
a Receipt of {i) interest, (i) annuities, {ifi) royalties, or {iv) rent from & controled BNty e 1a b4
b Gift, grant, or capital contribution to related Organization(s] | .. ..o ettt e e et e e s et ettt £ 1b b:4
¢ Gift, grant, or capital contribution from refated OMGANIZATONIS) ... ... .ottt ee e et ettt le X
d Loans or lcan guarantees to or for related Organization(S) e b id b:4
e Loans orloan guarantees by related Organization(S) .. .. ... ... ee et et et ettt et e et et 1e X
£ DIVCRNS frOM FB1AET OMGANZANON(S) ... oos oo eoeseesees oo oo oo oo ee s eee oo ettt oot ]| | X
g Sale of assets 10 related ONGANIZALIONS) | ... .. ...t e et et eee e et e et e e et e et e s ea e ee et en s s e e e et et ER e 1ttt 19 p:¢
h Purchase of assets from related OFganiZatian(S) .. oot ettt RS 2SSt LRSS E et re et e 1h X
I Exchange of 8ssets With Fe Bt et OrG ANz N ) et r ettt er ettt ettt er et ar e e 1i p:
i Lease of facilities, equipment, or cther assets to related organization(s) 1j X
k Lease of facilities, equipment, or cther assets from related Organization{S) || ... e e e ettt et e e 1k X
Performance of services or membership or fundraising solicitations for related organization(s) 1l X
m Performance of services or membership or fundraising solicitations by related organization(s} im X
n Sharing of facilities, equipment, mailing lists, 0r other assets With related OrGaN Zal ON S) L e e, n X
o Sharing of paid employees with related organization(s) 10 | A
p Reimbursement paid o related organization{s) for expenses ip | X
q Reimbursement paid by related organization(s) for expenses 19 X
r Other transfer of cash or property to related organization(s) L ) Ir X
s Other transfer of cash or property from refated organization(S) .. 1s X
2 ifthe answer to any of the above is "Yes," see the instructicns for information on who must complete this line, including covered relationships and transaction thresholds.
@ {b) (©) )
Name of related organization Transaction Amount involved Method of determining amount involved
type (as)
(1}
)
(3
{4)
{5)
(6}

332163 05-28-23
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Schedule R Form 930) 2023 THE BLOCHER HOMES, INC. 16-0743924 Page 4

Part VI Unrelated Organizations Taxable as a Partnership. Gomplete if the organization answered "Yes" on Form 990, Part IV, tine 37.

Provide the following information for each entity taxed as a partnership through which the organization conducted more than five percent of its activities (measured by total assets or gross revenue)
that was not a related organization. See instructions regarding exclusion for certain investment partnerships.

{a) () (c) (d) A(megIE 6] (9) (h) ® ] (k}
Name, address, and EIN Primary activity Legal domicile Pre?otménant ifltctor(?e pasra(;l(&rg ;.);n Share of Share of ”‘;2;‘;‘:2’ Cud?'v.t')JBIZO General or| Percentage
i i related, unrelated, ¢ .of- A [amount in box 20| managing :
of entity (state or foreign excﬁu Hed from tax under | o 5,5_, . total end-of-year dloeatons?|“of Sehedule Ko1 | Bartner? ownership
country) sections 512-514)  [ves|No Income assets ves|No| (Form 1065} |ves|No

Schedule R (Form 990} 2023
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a Supplemental Information

Provide additional information for responses to questions on Schedule R. See instructions.
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RESOLUTIONS
OF THE
BOARD OF DIRECTORS
OF
BLOCHER HOMES

A meeting of the Board of Directors of Blocher Homes was held on October 4, 2023, and the

Board of Directors discussed the following:

»  On April 28, 2023, Blocher Homes located at 135 Evans Street, Williamsville, New York
14221 was purchased by Blocher Homes Housing Development Fund Corporation /
People Community Housing Development Corporation, a New Y ork not-for-profit

corporation, with a principal place of business at 1219 North Forest Road, Williamsvilie,

New York 14321.

Based on the foregoing, it was

RESOLVED: that the Board of Directors authorizes and approves the dissolution
of Blocher Hotnes, after the payment of all liabilities and transfer of any remaining

assets to the Lockport Presbyterian Home; and it is further

RESOLVED: that the officers of Blocher Homes are each individually authorized
to and empowered to execute and deliver, in the name and on behalf of Blocher
Homes, any and all other documents necessary to effectuate the foregoing
resolution, including any documents seeking any required government or court

approvals.

[SIGNATURE PAGE FOLLOWS]

4860-1624-Th3 2.1
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1 certify that the above resolutions were authorized and approved at a meeting of the Board of

Directors duly noticed and held on October 4, 2023,

Dated: October 4, 2023 71\';3{/’]7-,0: f(/ﬁ%é{/
Name: Robert Whitney
Title: Board Chair, Blocher Homes

4R60-1624-7612.1



TAX RETURN FILING INSTRUCTIONS

NEW YORK FORM CHARS00

FOR THE YEAR ENDING
DECEMBER 31, 2023

PREPARED FOR:

THE BLOCHER HOMES, INC. :
2235 MILLERSPORT HIGHWAY ;
GETZVILLE, NY 14068 ’

PREPARED BY:

FREED MAXICK CPAS, P.C.
424 MAIN STREET, SUITE 800
BUFFALO, NY 14202-3508

AMOUNT OF TAX:

BALANCE DUE OF $50

MAKE CHECK PAYABLE TO:

NOT APPLICABLE

MAIL TAX RETURN TO:

THE NEW YORK FORM FCRM CHAR500 SHOULD BE FILED VIA THE WEB AT:
HTTPS//ICHARITIESNYS.COM/ANNUAL_FILING.HTML

RETURN MUST BE MAILED ON OR BEFORE:

MAY 15, 2024

SPECIAL INSTRUCTIONS:

e



Send with fee and attachments to:
CH AR 500 NYS Office of the Attarney General 2023
. 3 L Charities Bureau Registration Section A
NYS Annual Filing for Charitable Organizations 28 Liberty Street Open to Public

www, CharitiesNYS.com New York. NY 10005 Inspection

1.General Information -
For Fiscal Year Beginning (mm/dd/yyyy) 01/01/2023 and Ending (mm/ddiyyyy) 12/31/2023

Check if Applicable: Name of Organization: Employer Identification Number (EIN}:

[ Address Change THE BLOCHER HOMES, INC. 16-0743924

I:I Name Change Mailing Address: NY Registration Number;

[ ] initial Filing 2235 MILLERSPORT HIGHWAY 03-14-83

Final Filing City / State / ZIP: Telephone:

[ ] Amended Filing GETZVILLE, NY 14068 716 810-7000

I:] Reg ID Pending Website: Email:
HTTP://WWW.BEECHWOODCARE . ORG/BLOCHER / KANDERSONEGBEECHWOOD

GCheck your organization’s
registration category: [ l7a0ny [_1EPTLonly DUAL (7A & EPTL [ EXEMPT*

2, Centification

See instructions for certification requirements. Improper certification is a violation of law that may be subject to penalties. The certification requires
two signatories.

Confirm your Registration Category in the
Charities Registry at www.CharitiesNYS.com.

We certify under penalties of perjury that we reviewed this report, including all attachments, and to the best of our knowledge and belief,
they are true, correct and complete in accordance with the Jaws of the Siate of New York applicable to this report.

DANTEL P. O'NEILL

President or Authorized Officer: PRESIDENT / CEO
Signature Print Name and Title Date
KRISTIN M. ANDERSON
Chief Financiat Officer or Treasurer: VP QF FINANCE/CFO
Signature Print Name and Title Date

3. Annual Reporting Exemption :

Gheck the exemption(s} that apply to your filing. If your organization is claiming an exemption under ane category (7A or EPTL only filers) or both
categories (DUAL filers) that apply to your registration, complete anly parts 1, 2, and 3, and submit the certified Char500. No fee, schedutes, or
additional attachments are required. if you cannot claim an exemptian or are a DUAL fiter that claims only one exemption, you must file applicabie
schedules and attachments and pay applicable fees.

|:| 3a. 7A filing exemption: Total contributions from NY State including residents, foundations, government agencies, etc. did not
exceed $25,000 and the organization did not engage a professional fund raiser (PFR) or fund raising counsel {FRC) to solicit
contributions during the fiscal year.

|:| 3b. EPTL filing exemption: Gross receipts did not exceed $25,000 and the market value of assets did not exceed $25,000 at any time
during the fiscal year.

4. Schedules and Attachments
See the following page
far a checklist of I:] Yes No 4a. Did your organization use a professional fund raiser, fund raising counsel or commercial co-venturer
schedules and for fund raising activity in NY State? If yes, complete Schedule 4a.

attachments to
complete your filing. [ ]vYes Ne  4b. Did the organization receive government grants? If ves, complete Scheduie 4b.

5. Fee
See the checkiist on the 7A filing fee: EPTL filing fee: Total fee:
next page to calculate your ’

feefs}. Indicate fee(s) you Deoin o L
are submitting here: $ 25. $ 25, $ 50. epartment of Law

CHARS00 Annual Filing for Charitable Organizations (Updated January 2022}
*The "Exempt” categary refers to an organization's NYS registration status. It does not refer to its RS tax designation.

Make a single check or money order
payable to:

368451 040123 1019 Page 1
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THE BLOCHER HOMES, INC.

CHAR300

Annual Fiting Checklist

Simply submit the certified CHARS00 with na fee, schedute, or additional attachments 1F:

- Your organization is registered as 7A only and you marked the 7A filing exemption in Part 3.

- Your organization is registered as EPTL only and you marked the EPTL fiing exemption in Part 3.

- Your organization is registered as DUAL and you marked hoth the 7A and EPTL filing exemption in Part 3.

Checklist of Schedules and Attachments

Check the schedules you must submit with your CGHARS00 as described in Part 4:
[ 11f you answered "yes" in Part 4a, submit Schedule 4a: Professional Fund Raisers (PFR), Fund Raising Counse! (FRC), Commercial Go-Venturers {CCV)

i you answered "yes" in Part 4b, submit Schadule 4h: Government Grants

Check the financial attachments you must submit with your CHAR500:
IRS Form 990, 990-EZ, or 990-PF, and 990-T if applicable

All additional IRS Form 990 Schedules, including Schedule B {Schedule of Contributors}. Schedule B of public charities is exempt from

disciosure and will not be available for public review.

|:| Qur organization was eligible for and filed an IRS 990-N e-postcard. Qur revenue exceeded $25,000 and/or our assets exceeded $25,000 in the

filing year. We have included an IRS Form 990-EZ for state purposes oniy.

if you are a 7A only or DUAL filer, submit the applicable independent Certified Public Accountant's Review or Audit Report:

Review Report if you received total revenue and support greater than $250,000 and up to $1,000,000

|:| Audit Report if you received total revenue and support greater than $1,000,000 and the fiscal year begins on or after July 1, 2021,
if the fiscal year begins before that date, an Audit Report is required if total revenue and support is greater than $750,000

|:| No Review Report or Audit Report is required because total revenue and support is less than $250,000

[__] We are a DUAL filer and checked box 3a, no Review Report or Audit Report is required

Calculate Your Fee

For 7A and DUAL filers, calculate the 7A fee:

|:| $0, if you checked the 7A exemption in Part 3a
$25, if you did not check the 7 exemption in Part 3a

For EPTL and DUAL filers, calculate the EPTL fee;

[_1 $0, if you checked the EPTL exemption in Part 3b

$25, if the NET WORTH is less than $50,000

|:| $50, i the NET WORTH is $50,000 or more but less than $250,000

|:| $100, if the NET WORTH is $250,000 or more but less than $,000,000
|:| $250, if the NET WORTH is $1,000,000 or more but less than $10,000,000
] $750, if the NET WORTH is $10,000,000 o more but less than $50,000,000
|:| 81500, if the NET WORTH is $50,000,000 or more

Send Your Filing
Send your CHARS00, all schedules and attachments, and total fee to:

NYS Office of the Attorney General
Charities Bureau Registration Section
28 Liberty Street

New York, NY 10005

Need Assistance?

Visit:  www.CharitiesNYS.com
Call:  {212) 416-8401

Email: Charities.Bureau@ag.ny.gov

btz 1019 CHARS00 Annual Filing for Charitable Organizations (Updated January 2022)

2

2323.03020 THE BLOCHER HOMES,

s my Registration Category 7A, EPTL, DUAL or EXEMPT?

Organizations are assigned a Registration Category upon
registration with the NY Charities Bureau:

TA filers are registered to soticit contributions in New York
under Article 7-A of the Executive Law ("7A")

EPTL filers are registered under the Estates, Powers & Trusts
Law ("EPTL") because they hold assets and/or conduct
activities for charitable purposes in NY.

DUAL filers are registered under both 7A and EPTL.

EXEMPT filers have registered with the NY Charities Bureau
and meet conditions in Schedule E - Registration
Exemption for Charitable Organizations . These
organizations are not required to file annual financial reports
but may do so voluntarily.

Confirm your Registration Category and learn more about NY
law at www.CharitiesNYS.com.

ey 3 agais s

Where do | find my organization’s NE ?

NET WORTH for fee purposes is calculated on:

- IRS Form 990 Part |, line 22

- IRS Form 990 EZ Part |, line 21

- IRS Form 990 PF, calculate the difference between
Total Assets at Fair Market Value (Part I, line 16(c)} and
Total Liabilities (Part I, line 23(b)}.

Page 2
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CERTIFICATE OF DISSOLUTION
OF
THE BLOCHER HOMES, INC.
Under Section 1003 of the Not-for-Profit Corporation Law

THE UNDERSIGNED, being the President and CEO of The Blocher Homes, Inc.
("Corporation™), does hereby certify:

1. The name of this Corporation is The Blocher Homes, Inc.

2. The Certificate of Incorporation of the Corporation was filed in the office of the
Secretary of State of the State of New York on July 26, 1902.

3. The names and addresses of the remaining directors and officers of the
Corporation are as follows:

Names/Addresses Titles

Carol M. Forden Secretary/Director
12245 Stuart Drive
Venice, Florida 34293

Dr. Robert Whitney Chair/Director
54 Oakgrove Drive
Williamsville, New York 14221

David Reichard Vice Chair/Treasurer/Director
One Concetta Court
Getzville, NY 14068

Daniel P. O'Neill President/CEQO
Beechwood Homes

2235 Millersport Hwy

Getzville, New York 14068

Kristin M. Anderson Vice President of Finance/CFO
Beechwood Homes

2235 Millersport Hwy

Getzville, New York 14068

4. The Corporation is a charitable corporation.

5. At the time of authorization of the Corporation's Plan of Dissolution as provided
in Not-for-Profit Corporation Law Section 1002, the Corporation holds no assets which are
legally required to be used for a particular purpose.

4854-5368-8824.3



6. The Corporation elects to dissolve,

7. The dissolution was authorized a unanimous vote of the directors. The
Corporation has no members.

8. The Corporation is a charitable corporation with no assets. Prior to the delivery
of the Certificate of Dissolution to the Department of State for filing, a copy of the Plan of

Dissolution which contains the statement prescribed by paragraph (b) of Section 1001 of the Not-
for-Profit Corporation Law, has been duly filed with the Attorney General.

[SIGNATURE PAGE FOLLOWS]

4854-6368-8824.3
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IN WITNESS WHEREOF, the undersigned has signed this Certificate this 28th day of

_March , 2024,
Ll

Name: Daniel P. O'Neill
Title: President/CEQ

4854-6368-8824.3



4854-6368-8824.3

CERTIFICATE OF DISSOLUTION
OF
THE BLOCHER HOMES, INC.

Under Section 1003 of the Not-for-Profit Corporation Law

FILED BY:

Nixon Peabody LLP
1300 Clinton Square
Rochester, New York 14604

e



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Colleen Leonard, Executive Secretary

Public Health and Health Planning Council
From: Alexa Nagy, Senior Attorney

Bureau of Program Counsel

Division of Legal Affairs
Date: August 13, 2024
Subject: Proposed Dissolution of Flushing Manor Care Center, Inc. (FMCC, Inc.)

This is to request that the above matter be included on the agendas for the next

Establishment and Project Review Committee and Public Health and Health Planning Council
(PHHPC) meetings.

The attachments relating to this matter include the following:

Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel,

A photocopy of an email letter from Legal Counsel requesting approval of the proposed
Certificate of Dissolution of FMCC, Inc. dated February 7, 2024;

A proposed verified petition seeking the Attorney General's approval of the filing of the
Certificate of Dissolution of FMCC, Inc.;

A photocopy of the Certificate of Incorporation for FMCC, Inc., dated April 6, 1989, and
filed on June 22, 1989, and Consent to File Letter of the Public Health Council for
FMCC, Inc., dated June 19, 1989;

Photocopies of Certificates of Change for FMCC, Inc.;

A copy of the unanimous written consent of the board of directors and stockholders of
FMCC, Inc., dated January 11, 2024, approving and authorizing the dissolution; and
A copy of the amended and restated By-Laws of FMCC, Inc., adopted December 14,
2012 and a copy of the original By-Laws.

Attachments

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



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Kathy Marks
General Counsel
Date: August 15, 2024
Subject: Proposed Dissolution of Flushing Manor Care Center, Inc. (FMCC, Inc.)

Flushing Manor Care Center, Inc. (FMCC, Inc.) requests Public Health and Health Planning
Council (“PHHPC”) approval of its proposed dissolution in accordance with the requirements of 10
NYCRR Part 650.

FMCC, Inc. is a New York Corporation that was formed on April 6, 1989, when the entity filed a
Certificate of Incorporation with the NYS Department of State to operate a residential health care
facility. FMCC, Inc. received approval from the Public Health Council "PHC" of the filing of its Certificate
of Incorporation on June 19, 1989.

Effective January 1, 2015, the operations of FMCC, Inc.'s 278 bed skilled nursing facility, located
in Flushing, Queens were transferred to a new operator approved by the Public Health Council and
FMCC, Inc. has ceased all activities since. FMCC, Inc. has no remaining assets or liabilities (other than a
$500 wind down fund for distribution to members). Therefore, FMCC, Inc. wishes to formally dissolve its
company, and has determined that it is in the best interest of the company to do so.

The Plan of Dissolution and Articles of Dissolution were authorized by unanimous written consent
of the Petitioner's Board of Directors on January 11, 2024. A copy of such authorizing resolution is
attached.

Because PHC previously approved the filing of the Certificate of Incorporation of FMCC, Inc., its
successor, PHHPC, must approve of this dissolution.

There is no legal objection to the proposed Verified Petition, Plan of Dissolution, and Certificate of
Dissolution of FMCC, Inc.

Attachments

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov
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MARX N?irt‘fendorﬁ windelsmarx.com

Benjamin N. Fink
212.237.1105 156 W. 56th Street { New York, NY 10019
BFink@WindelsMarx.com T. 212.237.1000 | F. 212.262.1215

February 7, 2024

Via FedEx

New York State Department of Health
General Counsel

Corning Tower

Empire State Plaza

Albany, NY 12237

Re: Verified Petition for Dissolution of Flushing Manor Care Center, Inc.

To Whom It May Concern:

The enclosed Verified Petition of Flushing Manor Care Center, Inc. (“FMCC”), which
contains the consent to dissolution and plan for dissolution of FMCC is being delivered to the New
York State Department of Health, office of the General Counsel for the approval of dissolution of
FMCC. Kindly acknowledge receipt so that FMCC may proceed to conclude the winding up of
its affairs.

The undersigned is available at BFink@windelsmarx.com or by phone at 732-539-0504
should you require any additional information to process this request for a status update.

Very truly yours,

/s/ Benjamin N. Fink, Esq

Encl.

(12276363:1}
NEW YORK, NY | NEW BRUNSWICK,NJ | MADISON,NJ | STAMFORD, CT



X

In the Matter of the Application of :

FLUSHING MANOR CARE CENTER, INC. : VERIFIED PETITION
For Approval of Certificate of '
Dissolution pursuant to

the New York Public Health Law.

X

TO: THE NEW YORK STATE DEPARTMENT OF HEALTH
DIVISION OF LEGAL AFFAIRS

FLUSHING MANOR CARE CENTER, INC., (the “Corporation”) by and through the
unanimous consent of the Directors and Stockholders of the Corporation, for its Verified Petition
alleges:

1. FLUSHING MANOR CARE CENTER, INC. whose principal place of business was
located at, 35-15 Parsons Boulevard, Flushing, New York 11354, and currently maintains as
a registered agent with the New York Department of State c/o RGNC&S CPAs 97 Froehlich
Farm Blvd.,, Woodbury, NY 11797, was organized pursuant to New York’s Business
Corporation Law on June 22, 1989. A copy of the Certificate of Incorporation are attached

as Exhibit A.

2. The names, addresses and titles of the Corporation’s Directors and Stockholders are as
follows:

NAME TITLE ADDRESS

The Estate of Dr. Esther Benenson | Director & Stockholder 1185 Park Ave., Apt. 12C
New York, NY 10128

Amy Benenson Director & Stockholder 1185 Park Ave., Apt. 12C
New York, NY 10128

Blanche Benenson Director & Stockholder 4 Hill Top Road
Larchmont, NY 10538

Michael J. Benenson Director & Stockholder 350 S Ocean Blvd
Boca Raton, FL 33432

Sharon Benenson Sydney Director & Stockholder 31504 Foxfield Dr,
Westlake Village, CA 91361

3. The purposes for which the Corporation was organized are set forth in its Certificate of
Incorporation in the fourth paragraph thereof and are as follows:

{12237304:2} Page 1 of 4



10.

11.

{12237304:2}

To own and operate the Flushing Manor Care Center, Inc.at 139-66 35% in the
County of Queens, City and State of New York; to engage in an conduct the
business of a nursing home and health related facility pursuant to the provisions
of New York State Public Health Law; to purchase, lease or otherwise aqcquire,
construct, own, use, manage, operate and maintain, and sell or otherwise dispose
of any and all manner of machine, apparatus, equipment, instruments, systems
and devices incidental or necessary for the operation of a nursing home and health
related facility and services incidental thereto.

The Corporation plans to dissolve in accordance with the Plan of Dissolution attached hereto
as Exhibit B (the “Plan”).

The Corporation is dissolving because the Corporation is no longer a going concern.
No Internal Revenue Service audits are open.

On January 11, 2024, the Directors and Stockholders unanimously consented to resolutions
adopting the Plan, and authorizing the filing of this Petition by Ms. Amy Benenson, and
upon granting of same to execute and file Articles of Dissolution. Such resolution is
attached hereto as Exhibit C.

The Corporation does not have any directors or stockholders other than those indicated
above.

The Corporation has no undistributed assets, and no liabilities for which the Corporation has
not already satisfied by escrow of the amounts necessary to settle any such liabilities.
According to the Plan of Dissolution, the Directors and Stockholders of the Corporation
have consented to use the undistributed assets to distribute to the Directors and Stockholders
in accordance with the Operating Agreement.

The Corporation shall comply with any form of reporting required by the New York State
Department of Health in order to obtain approval for dissolution of the Corporation.

Other than the approval of the New York State Department of Health, no approval of the
dissolution of the Corporation is required by any governmental body or officer.

Page 2 of 4



WHEREFORE, petitioner requests that the New York State Department of Health approve the
Articles of Dissolution of FLUSHING MANOR CARE CENTER, INC., a corporation, pursuant to
the provisions of Article 28 of the New York Public Health Law.

IN WITNESS WHEREFORE, the Corporation has caused this Petition to be executed this
ZL day of January, 2024, by

Ay L. Brugusor

Amy Hedenson

{12237304:2} Page 3 of 4



Verificati | Certificati

STATE OF NEW YORK )
5S.
COUNTY OF fener U"‘)i

Amy Benenson being duly sworn, deposes and says:

She is a Directors and Stockholders of FLUSHING MANOR CARE CENTER, INC., the
corporation named in the above Petition, and duly authorized to sign and file the above Petition
on behalf of all the directors and stockholders and make this verification and certification. I have
read the foregoing Petition and (i) know the contents thereof to be true to my own knowledge,
except those matters that are stated on information and belief, and as to those matters I believe to
be true; and (ii) I hereby certify under penalties of perjury that the Plan was duly authorized and
adopted by the Stockholders and Directors of the Corporation.

Ay L. Brmenon—

Amy Béglenson

Sworn to before me this

31 day of January, 2024

/J@We//

otary Public

o WULFF IVETTE .
#OTARY PUBLIC, STATE OF NEW YOR(
NG.: 01WU4973060
QUALIFIED IN STATE OF NEW YO K
COMMISSIOM EXPIRES (2. /26

{12237304:2} Page 4 of 4



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FLUSHING MANOR CARE CENTER,
INC., File Number C025374-5 has been compared with the original document in
the custody of the Secretary of State and that the same is true copy of said
original.

WITNESS my hand and official seal of the
I Department of State, at the City of Albany,
* OF NEw ™. on October 26, 2023.

EEX]
.o'. te,

1B redan o RLoan

ENT O .o Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100004556967 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov




A 234-~Certificate of Incorporstion © 1e79 By JULIUS BLUMBERG, INC,,
. Busiliess Corpotstion Law §402: 2-80 . % s PuBLISHER, NYC 10013

@ertificate nf Incorporation of
FLUSHING MANOR CARE CENTER, INC.

under Section 402 of the Business Corporation Law

IT 1S HEREBY CERTIFIED THAT:

-
~——

(1) The name of the proposed corporationis FLUSHING MANOR CARE CENTER, INC. e

~(2) The purpose or purposes for which this corporation is formed, are as follows, to wit:

To own and operate Flushing Manor Care Center, Inc., at
139-66 35th Avenue, Flushing, New Yo;k 11354, in the County

of Queens, City and State of New York; to engage in and

g conduct the business of a nursing home and health related

.

o™ .fécility purswant to the provisions of the New York State

o Public Health Law; to purchaée, lease or otherwise acquire,

-

@ < -
) construct, own, use, manage, operate and maintain, and sell
or otherwise dispose of any and all manner of machine,
apparatus, equipment, instruments, systems and devices
incidental or necessary for the operation of a nursing home
e and health related facility and services incidental thereto.
t~
o
m ———
~ - R
o -
L
-
~

The corporation, in furtherance of its corporate purposes above set forth, shall have all of the powers
enumerated in Section 202 of the Business Corporation Law, subject to any limitations provided in the Business
Corporation Law or any other statute of the State of New York,



1 ion i be located in the .
(3) The office of the corporation 1s to be | ity (town) (lncorporated villege)
County of Queens State of New York.

(4) The agéregate number of shares which the corporation shall have the authority to x'é"sgﬁ is . 200
shares of common stock, no par value. ‘ B

All stock certificates of the corporation shall
bear on the fact thereof the foliowing:

(i) no person shall own, 10 percent or moée of
the stock of the corporation unless he has been approved for
such ownership by the Public Health Coﬁncili and

(ii) a statement that any transfef, assignment
or other d;§position of 10 percent or more of the stock or

- - -

of 10 peréent of the votiné rights thereunder of the corporation

1 -

or the transfer, assignment or other disposition of the
stock or voting rights of the éorporééion which results in
the ownership ér controliof more than 10 percent of the
stock or voting rights thereunder of the corporation by any
person shall be subject to approvél by the Public Health
Council; and
(iii) a_statement that no stock or voting rights.

thereunder 6; the corporation may be owned or control led Ry

P - - e

another corporation.



(5) The Secretary of State is designated as agent of the corporation upon whom process against it may be
- served. The post office address to which the Secretary of State shall mail a copy of any process against
the corporation served upon him is

SPECTOR SCHER FELDMAN KARASSIK & LEVY
655 THIRD AVENUE .
. NEW YORK, NEW YORK 10017

Y

ATT: Jerome T, Levy, Esq.

(6) Any approvals or consents which are required by the
Public Health Law or by any other statute of the State
of New York before this Certificate of Incorporation
may be filed in the Department of State and endorsed on
or annexed to this Certificate of Incorporation.

(7) No person may own 10 percent or more of the stock of
the corporation who has not been approved for the
ownership.of such stock by the Public Health Council.

. - P ——
. (8) It is intended that the proposed corporation's accounting
period shall commence on the date ‘of incorporation and
shall end on the last day of December, in each year.

“ =

-

The undersigned incorporator, or edch of them if there are more than one, is of the age of eighteen
-—-=———years or over. .

IN WITNESS WHEREOF, this certificate has been subscribed this é;& day of 14-7!/0‘:{ 19 8‘ %
by the undersigned who affirm(’s) that the statements made herein are true under the penalties of perjury.

JE.Z:ROME T. LEVY LLoTUS,

ot o vpuaounase LA s i

Typs vame of lrorsonats Signatury
655 Thirf Avenue. New York, New York 10017
% ot - Aidrens PETTEEY T
Fype name o Inconporator Signators
Type name of incorporator. Sipnaturs
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STATE OF NEW YORK

DEPARTMENT OF HEALTH
CORNING TOWER BUILDING u B l_ I c E A l_T H n U N G | l
ALBANY, N.Y. 12237 ‘ = , '

h

June 19, 1989

Mr. Jerome T. Levy
Spector, Scher, Feldman,
Karassik & Levy
Attorneys at Law
655 Third Avenue
New York, NY 10017 -

Re: Certificate of Incorporation of Flushing Manor Care Center, Inc.

Dear Mr. Levy:

. AFTER INQUIRY and INVESTIGATION and in accordance with action taken
at a meeting. of the Public Health Council held on the 27th day of May, 198831
hereby certify that the Public Health Council consents .to the filing of the
Certificate of Incorporation of Flushing Manor Care Center, Inc., dated April
6, 1989. ‘

Sincerely,

Karen S. Westervelt
Executive Secretary

7]
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FLUSHING MANOR CARE CENTER,
INC., File Number 130325000463 has been compared with the original document
in the custody of the Secretary of State and that the same is true copy of said
original.

WITNESS my hand and official seal of the

L Department of State, at the City of Albany,
" OF NEy- on October 26, 2023.
A &
_ENT O... Brenda.n C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100004556970 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at htp:/ecorp.dos.ny.gov




: 130325000462

New York State Department of State
Division of Corporations, State Records and Uniform Commercial Code
One Commerce Plaza, 99 Washington Avenue
Albany, NY 12231
www.dos.ny.gov

CERTIFICATE OF CHANGE
OF

FLUSHING MANOR CARE CENTER, INC

(Insert Name of Domestic Corporation)

Under Section 805-A of the Business Corporation Law

FIRST: The name of the corporation is:
FLUSHING MANOR CARE CENTER, INC

If the name of the corporation has been changed, the name under which it was formed is:

SECOND: The certificate of incorporation was filed by the Department of State on:
June 22, 1989

THIRD: The change(s) effected hereby are: ( Check appropriate statement(s))

[} The county location, within this state, in which the office of the corporation is located, is
changed to:

@ The address to which the Secretary of State shall forward copies of process accepted on

behalf of the corporation is changed to read in its entirety as follows:
ATTENTION:ADMINISTRATOR

139-66 35TH AVENUE

FLUSHING, NY 11354

| | The corporation hereby: (Check one)
D Designates

as its registered agent upon whom process against the corporation may be served.
The street address of the registered agent is:

D Changes the designation of its registered agent to:

The street address of the registered agent is:

DOS-1556-f-1 (Rev. 06/12) Page 1 0f 2

130325000463



| 13032500 ALD

L__( Changes the address of its registered agent to:

D Revokes the authority of its registered agent.

FOQURTH: The change was authorized by the board of directors.

| /ég/éaa?g%emc MICHAEL BENENSON
7

Q'ggmture) (Name of Signer)

SECRETARY .
(Title of Signer) ﬂ‘- WZ\W WRK
MENT OF STATE

CERTIFICATE OF CHANGE FuE MAR 25 2083
OF ,
" l
FLUSHING MANOR CARE CENTER, INC.

(Insert Name of Domestic Corporation)

Under Section 805-A of the Business Corporation Law UW

Filer's Name FLUSHING MANOR CARE CENTER, INC.

Address 139-86 35TH AVENUE

City, State and Zip Code FLUSHING, NY 11354

NOTE: This form was prepared by the New York State Department of State, You are not required ta use this form. You may draft
your own form or use forms available at legal stationery stores. The Department of State recommends that all documents be
prepared under the guidance of an attorney. The certificate must be submitted with a $30 filing fec.

For Office Use Only

/\

DOS-1556-4 (Rev. 06/12) Page 2 0f2



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FLUSHING MANOR CARE CENTER,
INC., File Number 150224000570 has been compared with the original document
in the custody of the Secretary of State and that the same is true copy of said
original.

WITNESS my hand and official seal of the

ettty Department of State, at the City of Albany,
" OF NEw"*. on October 26, 2023.
_ENT O, Brenda.n C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100004556971 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov




New York State Department of State 1 0 2 24 0 00 e

Division of Corporations, State Records und Uniform Commereial Code
One Commerce Plazn, 99 Wushington Avenue
Albany, NY 12231
wwy. dos,ny.gov

CERTIFICATE OF CHANGE
OF

FLUSHING MANOR CARE CENTER, INC.
(Insert Name of Domesiic Corporation)

Under Section 805-A of the Business Corporation Law

FIRST: The name of the corporation is:
FLUSHING MANOR CARE GENTER, INC.

If the name of the corporation has been changed, the name under which it was formed is:

SECOND: The cettificate of incorporation was filed by the Department of State on:
Jine 22, 1989

THIRD; The change(s) effected hereby are: (Check appropriate statément(s))

| | The county location, within this state, in which the office of the corporation is located, s
changed to: )

[ | The address to which the Sectetary of State shall forward: gopics of process accepted.on

behalf of the corporation_i-ié changed to read in its entirety as follows:
Flushing:Manor Care Genter, Inc., c/o FilBen Group, LLC, 800 Westchester Avenue, Suite

5 : . 4

- 8.712; Rye Braok; NY 10573; Attention: Michael J. Benensoh

[] The corporation hereby: (Check one)
[ ] Designates (
as its registered agent ypon whom process against the corporation may be served.

The street address of the registered agent is:

\ D Changes the designation of its registered agent to:

-n

The strect address of the registered agent is:

DOS-1566-1- (Rev, 06/12) Page 102

150224000570
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(7] Changes the address of its registered agent to:

e o A 4 0 05

l i Revokes the authornty of is 1eb|ste:ed agent,

FOURTH ¢ The change was authorized by the board of divectors

MICHAEL J. BENENSON

i (Name of Stgier) \ v, (
GT"07 AUT,}T‘PBJ;ED PERSON QATE 0

)
2 (Title ofSIgner) E W
3 T DERARTHENT g g7
L = CERTIFICATE OF CHANGE FILED FEB 2
3 OF s 4 a5
\

B FLUSHING MANOR CARE CENTER, ING. B, A
U L:,; e (Insert Name uf Domestic Corporation) ™ T o

=

€

Under Section 805-A of the Business Corporation Law

Fifer’s Name V

Windels Marx Lane & Mlttendorf LLP Attentlon Jeanine Margiano Esq.

Address 166 West 56th Stroet

figo iy i 4t

o ot o g cpsisd ot ¢

City, Stite and Zip Cote New York, NY 10019

NOTE: This foim was prepared by. thc New York Stave Department

o7 State. You are not required to uss this formy, You may dra(\
yobr own, furm oi-use forit’ avalldble:at Icgal ‘stationery stores. The

Department.of Sudte tecommends that all documeuts be
preparqd ynder the gutdance of an nttomey "Fhe certificate must be submitted with a $30 Tiling fee.

For Qffice {se Only
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DocuSign Envelope ID: B114BA86-69B88-4606-BODB-A33E9B750CB0

PLAN OF DISSOLUTION
OF
FLUSHING MANOR CARE CENTER, INC.

The undersigned, all of the directors and stockholders (each a “Director and Stockholder”
and collectively the "Directors and Stockholders ") of FLUSHING MANOR CARE CENTER,
INC., a New York corporation (the "Corporation") have considered the advisability of voluntarily
dissolving the Corporation and have determined that dissolution is in the best interest of the
Corporation.

1. The Directors and Stockholders hereby unanimously vote to approve this Plan of
Dissolution.

2. The Corporation, having no undistributed assets and no liabilities for which the
Corporation has not already satisfied by escrow of the amounts necessary to settle any such
liabilities, shall proceed to dissolution without any further distribution to the Directors and
Stockholders.

3. Other than the approval of the New York State Department of Health, no approval of
the dissolution of the Corporation by any governmental body or officer is required.

4, Articles of Dissolution shall be signed by Director and Stockholder, Amy Benenson,
and all required approvals shall be attached thereto.

BOARD OF DIRECTORS:

THE ESTATE OF DR. ESTHER
BENENSON

DocuSigned by:
AM 5uum
By:[@;ﬁnm“ 4D

Name: Amy Benenson
Title: Executor

DocuSigned by:
AM7 Eel\eJM
§ 408
Name: Kmy Benenson

DocuSigned by:

! Blandie Pustinson.

Name: Blanche Benenson

{12237362:2}



DocuSign Envelope ID: B114BA86-69B8-4606-BODB-A33E9B750C80

DocuSigned by:

MI(KLE| BENENSON

5DCC2B06620940E

Name: Michael J. Benenson

DocuSigned by:

Sloarsn, Pustnson

77BAB268AAZE43+

Name: Sharon Benenson

STOCKHOLDERS:

THE ESTATE OF DR. ESTHER
BENENSON

DocuSigned by:
l AM\’ seAeJM
By: L‘ﬁﬂ’)D1’z11ﬂAD/1an

Name: Amy Benenson
Title: Executor

DocuSigned by:

A~u, 69)\&!0’\

N==Eb82BT31/8bb4

Name: Amy%énenson

== DocuSigned by:

Blande Pruinson

CH1ESCITIFOEAYG

Name: Blanche Benenson

= DocuSigned by:

MIOKILE], BENENS BN

S EDCC2ROGRZNOA0E
Name:; Michael J. Benenson

DocuSigned by:

Slaron. Brnson.

2ZRA2260AATEATA
TEA; 75431

Name: Sharon Benenson

{12237362:2}



DocuSign Envelope |1D; B114BA86-69B8-4606-B0DB-A33E9B750CB0

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
AND STOCKHOLDERS OF FLUSHING MANOR CARE CENTER, INC.

The undersigned, the members of the Board of Directors and the Stockholders of
Flushing Manor Care Center, Inc, a New York corporation (the "Corporation”) hereby
adopt the following resolutions pursuant to the New York Business Corporation Law
and the By-Laws of the Corporation (the “Bylaws"):

WHEREAS, the Corporation, as of January 1, 2015, sold substantially all of its
assets and ceased all business operations other than the payment or other
settlement of its remaining liabilities and the collection, marshalling and distribution
of its remaining assets;

WHEREAS, the Board of Directors and the Stockholders have determined that
it is now in the best interests of the Board of Directors and the Stockholders to
dissolve the Corporation, and to wind up the Corporation's affairs in accordance with
Article 28 of the Public Health Law, Article 10 of New York’s Business Corporations
Law, and the Bylaws.

NOW THEREFORE, be it

RESOLVED, that the Corporation is dissolved and its affairs shall be wound up
in accordance with Article 28 of the Public Health Law, Article 10 of New York's
Business Corporations Law, and the Bylaws; and

RESOLVED, that Amy Benenson is designated as the authorized signatory of
the Corporation for the purpose of executing and filing any and all necessary
paperwork, documentation, or instruments to effectuate the dissolution of the
Corporation, including without limitation, the Petition to the New York State
Department of Health in the form attached hereto as Exhibit “A”, and Certificate of
Dissolution in the form attached hereto as Exhibit “B”; and

RESOLVED, that Jeff Rosenthal, CPA is designated as the liquidator of the
Corporation and authorized and directed to wind up the affairs of the Corporation
and make final distributions; and further

RESOLVED, that this consent may be executed electronically and transmitted
by email in several counterparts, all of which together shall for all purposes constitute
one consent, binding on all the parties hereto, notwithstanding that all the parties

have not signed the same counterpart.
(12235982:2}



DocuSign Envelope ID: B114BA86-69B8-4606-BODB-A33E9B750CB0

IN WITNESS WHEREOF, the undersigned have executed this Consent as of
January 11, 2024.

BOARD OF DIRECTORS:

THE ESTATE OF DR. ESTHER BENENSON

DocuSigned by:
! A~\7 62!\2.)0!\
B . 24386046
Name: Amy Benenson
Title: Executor

DocuSigned by:
| AM7 62/\&30!\
£6828131786B4D6 ...

Name: Amy Benenson

DocuSigned by:

rb(m/\m Buninson

CB5TESCT7OB0EATS. ..

Name: Blanche Benenson

| MICKILE] BENENS BN

nnnnnnnnn

Name: Michéel J. Benenson

DocuSigned by:
' Cloaron. Pratinson

Name: Sharon Benenson

STOCKHOLDERS:

THE ESTATE OF DR. ESTHER BENENSON

DocuSigned by:

AM" 60\230/\

82837888900

Name: Amy Benenson
Title: Executor

DocuSigned by:

AM7 BeAeJm

Name: Amy Benenson

{12235982:2}
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{12235982:2}

DocuSigned by:

(b(xmdw Brasinsen.

CoHE5€87880FE480

Name: Blanche Benenson

DocuSigned by:

MI(KIE], BENENS BN

ADCOCAROEE2DG4DE.

Name: Michael J. Benenson

DocuSigned by:
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EXHIBIT “A”

{12235982:2}



DocuSign Envelope ID: B114BA86-69B8-4606-B0DB-A33E9B750CB0

X

In the Matter of the Application of :

FLUSHING MANOR CARE CENTER, INC. : VERIFIED PETITION
For Approval of Certificate of :

Dissolution pursuant to

the New York Public Health Law.

X

TO: THE NEW YORK STATE DEPARTMENT OF HEALTH
DIVISION OF LEGAL AFFAIRS

FLUSHING MANOR CARE CENTER, INC., (the “Corporation”) by and through the
unanimous consent of the Directors and Stockholders of the Corporation, for its Verified Petition
alleges:

1. FLUSHING MANOR CARE CENTER, INC. whose principal place of business was
located at, 35-15 Parsons Boulevard, Flushing, New York 11354, and currently maintains as
a registered agent with the New York Department of State c/o RGNC&S CPAs 97 Froehlich
Farm Blvd., Woodbury, NY 11797, was organized pursuant to New York’s Business
Corporation Law on June 22, 1989. A copy of the Certificate of Incorporation are attached
as Exhibit A.

2. The names, addresses and titles of the Corporation’s Directors and Stockholders are as
follows:

NAME TITLE ADDRESS

The Estate of Dr. Esther Benenson | Director & Stockholder 1185 Park Ave., Apt. 12C
New York, NY 10128

Amy Benenson Director & Stockholder 1185 Park Ave., Apt. 12C
New York, NY 10128

Blanche Benenson Director & Stockholder 4 Hill Top Road
Larchmont, NY 10538

Michael J. Benenson Director & Stockholder 350 S Ocean Blvd
Boca Raton, FL 33432

Sharon Benenson Sydney Director & Stockholder 31504 Foxfield Dr,
Westlake Village, CA 91361

3. The purposes for which the Corporation was organized are set forth in its Certificate of
Incorporation in the fourth paragraph thereof and are as follows:

{12237304:2} Page 1 of 4



DocuSign Envelope ID: B114BA86-69B88-4606-BODB-A33E9B750CB0

10.

1.

{12237304:2}

To own and operate the Flushing Manor Care Center, Inc.at 139-66 35% in the
County of Queens, City and State of New York; to engage in an conduct the
business of a nursing home and health related facility pursuant to the provisions
of New York State Public Health Law; to purchase, lease or otherwise aqcquire,
construct, own, use, manage, operate and maintain, and sell or otherwise dispose
of any and all manner of machine, apparatus, equipment, instruments, systems
and devices incidental or necessary for the operation of a nursing home and health
related facility and services incidental thereto.

The Corporation plans to dissolve in accordance with the Plan of Dissolution attached hereto
as Exhibit B (the “Plan”).

The Corporation is dissolving because the Corporation is no longer a going concern.
No Internal Revenue Service audits are open.

On January 11, 2024, the Directors and Stockholders unanimously consented to resolutions
adopting the Plan, and authorizing the filing of this Petition by Ms. Amy Benenson, and
upon granting of same to execute and file Articles of Dissolution. Such resolution is
attached hereto as Exhibit C.

The Corporation does not have any directors or stockholders other than those indicated
above.

The Corporation has no undistributed assets, and no liabilities for which the Corporation has
not already satisfied by escrow of the amounts necessary to settle any such liabilities.
According to the Plan of Dissolution, the Directors and Stockholders of the Corporation
have consented to use the undistributed assets to distribute to the Directors and Stockholders
in accordance with the Operating Agreement.

The Corporation shall comply with any form of reporting required by the New York State
Department of Health in order to obtain approval for dissolution of the Corporation.

Other than the approval of the New York State Department of Health, no approval of the
dissolution of the Corporation is required by any governmental body or officer.

Page 2 of 4



DocuSign Envelope ID: B114BA86-69B8-4606-BODB-A33E9B750CB0

WHEREFORE, petitioner requests that the New York State Department of Health approve the
Articles of Dissolution of FLUSHING MANOR CARE CENTER, INC., a corporation, pursuant to
the provisions of Article 28 of the New York Public Health Law.

IN WITNESS WHEREFORE, the Corporation has caused this Petition to be executed this
___day of January, 2024, by

Amy Benenson

{12237304:2) Page 3 of 4
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Verification and Certification

STATE OF NEW YORK )
:SS.:
COUNTY OF )

Amy Benenson being duly sworn, deposes and says:

She is a Directors and Stockholders of FLUSHING MANOR CARE CENTER, INC., the
corporation named in the above Petition, and duly authorized to sign and file the above Petition
on behalf of all the directors and stockholders and make this verification and certification. I have
read the foregoing Petition and (i) know the contents thereof to be true to my own knowledge,
except those matters that are stated on information and belief, and as to those matters I believe to
be true; and (ii) I hereby certify under penalties of perjury that the Plan was duly authorized and
adopted by the Stockholders and Directors of the Corporation.

Amy Benenson

Sworn to before me this

day of January, 2024

Notary Public

{12237304:2} Page 4 of 4



DocuSign Envelope ID: B114BA86-69B8-4606-BODB-A33E9B750CB0

EXHIBIT “B”
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PLAN OF DISSOLUTION
OF
FLUSHING MANOR CARE CENTER, INC.

The undersigned, all of the directors and stockholders (each a “Director and Stockholder”
and collectively the "Directors and Stockholders ") of FLUSHING MANOR CARE CENTER,
INC., a New York corporation (the "Corporation") have considered the advisability of voluntarily
dissolving the Corporation and have determined that dissolution is in the best interest of the
Corporation.

1. The Directors and Stockholders hereby unanimously vote to approve this Plan of
Dissolution.
2. The Corporation, having no undistributed assets and no liabilities for which the

Corporation has not already satisfied by escrow of the amounts necessary to settle any such
liabilities, shall proceed to dissolution without any further distribution to the Directors and
Stockholders.

3. Other than the approval of the New York State Department of Health, no approval of
the dissolution of the Corporation by any governmental body or officer is required.

4, Articles of Dissolution shall be signed by Director and Stockholder, Amy Benenson,
and all required approvals shall be attached thereto.

BOARD OF DIRECTORS:

THE ESTATE OF DR. ESTHER
BENENSON

DocuSigned by:

Name: Amy Benenson
Title: Executor

DocuSigned by:
AM" BU\&WA
£ame: Kmy Benenson

DocuSigned by:

! Blandie Buatinson

Name: Blanche Benenson

{12237362:2}
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DocuSigned by:

MI(KILE], BENENS BN

40F,
Name: Michael J. Benenson

DocuSigned by:

Mw Brnnson

AAAAAAA

Name: Sharon Benenson

STOCKHOLDERS:

THE ESTATE OF DR. ESTHER
BENENSON

DoguSigned by:

AM 5¢A¢JM

1

By: E6882B434 7868B4D6-
Name: Amy Benenson

Title: Executor

DocuSigned by:

A»w’ BMUM

S 17806 %

Name: Amyuﬁ'énenson

= DocuSigned by:

Blande Prinssu

Name: Blanche Benenson

Vol DocuSigned by:

MI(KL€|, BENENSON

|\ 40F
Name: Michael J. Benenson

DocuSigned by:

Sharsn. Buatnson

Name: Sharon Benenson

{12237362:2}



BY-LAWS
OF

FLUSHING MANOR CARE CENTER, INC.

ARTICLE I - QOFFICES

SECTION 1. PRINCIPAL OFFICE. The principal office of
the Corporation shall be established and maintained at 139-66 35th

Avenue, New York.

BECTION 2. OTHER OFFICES, The Corporation may have
other offices, either within or without the State of New York, at
such place or places as the Board of Directors may from time to
time appoint or as the business of the Corporation may require.

ARTICLE II - STOCKHOLDERS

8ECTION 1. ANNUAL MEETINGS. Annual meetings of
stockholders for the election of the directors and for such other
business as may be stated in the notice of the meeting, shall be
held at such place, either within or without the State of New York,
and at such time and date as the Board of Directors, by resolution,
shall determine and as set forth in the notice of meeting., 1In the
event the Board of Directors fails to so determine the time, date,
and place of meeting, the annual meeting of stockholders shall be
held not late than one hundred twenty (120) days after the end of
the Corporation's fiscal year, at the principal office of the
Corporation.

If the date of the annual meeting shall fall upon a legal
holiday, the meeting shall be held on the next succeeding business
day. At each annual meeting, the stockholders entitled to vote
shall elect a Board of Directors and may transact such other
corporate business as shall be stated in the notice of the meeting.

BECTION 2. OTHER MEETINGS8. Meetings of stockholders
for any purpose other than the election of directors may be held
at such time and place, within or without the State of New York,
as shall be stated in the notice of the meeting.



SECTION 3., VOTING. Each stockholder entitled to vote
in accordance with the terms and provisions of the Certificate of
Incorporation and these By-Laws shall be entitled to one vote, in
person or by proxy, for each share of stock entitled to vote held
by such stockholder, but no proxy shall be voted after three (3)
yvears from its date unless such proxy expressly provides for a
longer period. upon the demand of any stockholder, the vote of
the directors and upon any question before the meeting shall be
by ballot, All elections for directors shall be decided by
plurality vote; all other questions shall be decided by majority
vote except as otherwise provided by the Certificate of
Incorporation or statute.

SECTION 4. STOCKHOLDERS RECORD DATE, In order that
the corporation may determine the stockholders entitled to notice
of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing
without a meeting, or entitled to receive payment of any dividend
or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or
exchange of stock oxr for the purpose of any other lawful action,
the Board of Directors may fix, in advance, a record date, which
shall not be more than fifty (50) nor less than ten (10) days
before the day of such meeting, nor more than fifty (50) days
prior to any other action. A determination of stockholders of
record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meetlng,
provided, however, that the Board of Directors may fix a new
record date for the adjourned meeting.

BECTION 5. S8TOCKHOLDER LIST. upon the request of any
stockholder, the officer who has charge of the stock ledge or the
Corporation shall at least ten (10) days before each meeting of
stockholders prepare a complete alphabetical address list of the
stockholders entitled to vote at the ensuing election, with the
number of shares held by each. Said list shall be open to the
examination of any stockholder, for any purpose germane to the
meeting, during ordlnary business hours, for a period of at least
ten (10) days prior te the meeting, either at a place with the
city where the meeting is to be held, which place shall be
specified in the notice of the meetlng, or, if not so specified,
at the place where the meeting is to be held. The list shall be
available for inspection at the meeting.

SBECTION 6. QUORUM, Except as otherwise required by
law, by the Certificate of Incorporation or by these By-Laws, the
presence, in person or by proxy, of stockholders holding a

2



majority of the stock of the corporation entitled to vote shall
constitute a quorum at all meetings of the stockholders. In case
a quorum shall not be present at any meeting, a majority in
interest of the stockholders entitled to vote thereat, present in
person or by proxy, shall have power to adjourn the meeting from
time to time, without notice other than announcement at the
meeting, until the requisite amount of stock entitled to vote
shall be present. At any such adjourned meeting at which the
requisite amount of stock entitled to vote shall be represented,
any business may be transacted which might have been transacted
at the meeting as originally noticed; but only those stockholders
entitled to vote at the meeting as originally noticed shall be
entitled to vote at any adjournment or adjournments thereof.

8ECTION 7. S8PECIAL MEETING. Special meetings of the
stockholders, for any purpose, unless otherwise prescribed by
statute or by the Certificate of Incorporation, may be called by
the Chairman of the Board, the President or Secretary and shall
be called by the President or Secretary at the request in writing
of a majority of the directors or stockholders entitled to vote.
Such request shall state the purpose of the proposed meeting.

SECTION 8. NOTICE OF MEETINGS., Written notice,
stating the place, date and time of the meeting, and the general
nature of the business to be considered, shall be given to each
stockholder entitled to vote threat at his address as it appears
on the record of the corporation, not less than ten (10) nor more
than fifty (50) days before the date of the meeting.

SECTION 9. BUSINESS TRANSACTED. No business other
than that stated in the notice shall be transacted at any meeting
without the unanimous consent of all the stockholders entitled to

vote thereat.

SECTION 10. ACTION WITHOUT MEETING, Except as
otherwise provided by the Certificate of Incorporation, whenever
the vote of the stockholders at a meeting thereof is required or
permitted to be taken in connection with any corporate action by
any provisions of the Certificate of Incorporation, these By~
Laws, or statute, the meeting and vote of stockholders may be
dispensed w1th, and action may be taken without a meetlng,
without prior notice and without a vote, if a consent in writing,
setting forth the action so taken, shall be signed by all of the
holders of outstanding stock.



ARTICLE III -~ DIRECTORS

S8ECTION 1., NUMBER AND TERM. Directors shall be elected
at the annual meeting of the stockholders and each director shall
be elected to serve until his successor shall be elected and shall
qualify. The number of directors may not be less than three (3)
except that where all the shares of the corporation are owned
beneficially and of record by eilther one (1) or two (2)
stockholders, the number of directors may be less than three (3)
but not less than the number of stockholders. The number of
Directors constituting the first Board of Directors shall be two
(2) directors until changed as provided herein.

S8ECTION 2, RESIGNATIONS. Any director, member of a
committee or other officer may resign at any time. Such
resignation shall be made in writing, and shall take effect at the
time specified therein, and if no time be specified, at the time
of its receipt by the President or Secretary. The acceptance of
a resignation shall not be necessary to make it effective,

SECTION 3. VACANCIES. If the office of any director,
mempber of a committee or other officer becomes vacant, the
remaining directors in office, though less than a quorum by a
majority vote, may appoint any qualified person to fill such
vacancy, who shall hold office for the unexpired term and until
his successor shall be duly chosen.

SECTION 4. REMOVAL. Any director or directors may be
removed either with or without cause at any time by the affirmative
vote of the holders of a majority of all the shares of stock
outstanding and entitled to vote, at a special meeting of the
stockholders called for the purpose, and the vacancies thus crated
may be filled, at the meeting, held for the purpose thus created
may b& filled, at the meeting held for the purpose of removal, by
the affirmative vote of a majority in interest of the stockholders
entitled to vote.

SECTION 5, INCREASBE OF NUMBER, The number of directors
may be increased by amendment of these By~Laws by the affirmative
vote of the directors or, by the affirmative vote of a majority in
interest of the stockholders, at the annual meeting or at a special
meeting called for that purpose, and by like vote the additional
directors may be chosen at such meeting, to hold office until the
next annual election and until their successors are elected and
qualify.



SBECTION 6. COMPENSATION., Directors shall not receive
any stated salary for their services as directors or as members
of committees, but by resolution of the Board a fixed fee and
expenses of attendance may be allowed for attendance at each
meeting. Nothing herein contained shall be construed to preclude
any director from service the Corporation in any other capacity
as an officer, agent or otherwise, and receiving compensation

therefor,

SECTION 7. MEETINGS. A meeting of the Board of
Directors shall be held for organization, for the election of
officers and for the transaction of such other business as may
properly come before the meeting, within thirty (30) days after
each annual election of directors by the Corporation's
stockholders.

The Board of Directors by resolution may provide for
the holding of regular meetings and may fix the times and places
at which such meetings shall be held. Notice of regular meetings
shall not be required to be given, provided that whenever the
time or place of regular meetings shall be fixed or changed,
notice of such action shall be mailed promptly to each director
who shall not have been present at the meeting at which such
action was taken, addressed to him at his residence or usual
place of business.

SBECTION 8. SPECIAL MEETINGS. Special meetings of the
Board of Directors may be called by the President, any Vice
President or any director. Except as otherwise required by
statute, notice of each special meeting shall be mailed to each
director, addressed to him at his residence or usual place of
business, or shall be sent to him at such place by any other
means of written telecommunications, not later than two (2) days
before the day on which the meeting~is to be held.

Such notice shall state the time and place of such
meeting, but unless otherwise required by statute or the
Certificate of Incorporation of the Corporation, need not state

the purposes thereof.

Notice of any meeting need not be given to any director
who shall attend such meeting in person or who shall waive notice
therefor, before or after such meeting, by letter or other nmeans
of written telecommunications.

BECTION $. ACTION WITHOUT MEETING. Any action
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reguired or permitted to be taken by the Board of Directors, or
by any committee thereof, may be taken without a meeting, if all
members of the Board, or the committee as the case may be,
consent in writing to the adoption of a resolution authorizing
the action. The resolution and the written consents thereto
shall be filed with the minutes of proceedings of the Board or

committee.

ARTICLE IV -~ OFFICERS

SECTION 1. OFFICERS8. The officers of the Corporation
shall consist of a President, a Treasurer, and a Secretary, and
shall be elected by the Board of Directors and shall hold office
until their successors are elected and qualified, 1In addition,
the Board of Directors may elect a Chairman, one or more Vice-
Presidents and such Assistant Secretaries and Assistant
Treasurers as it may deem proper. None of the officers of the
Corporation need be directors. The officers shall be elected at
the first meeting of the Board of Directors and at each annual
meeting thereafter. More than two offices may be held by the
same person, except as otherwise provided by law.

SEECTION 2. OTHER OFFICERS AND AGENTS. The Board of
Directors may appoint such officers and agents as it may deem
advisable, who shall hold their offices for such terms ad shall
exercise such power and perform such duties as shall be
determined from time to time by the Board of Directors.

SECTION 3. PRESIDENT. The President shall be the
chief executive officer of the Corporation and shall have the
general powers and duties of supervision and management usually
vested in the office of President of a corporation. He/she
shall, when present, preside at all meetings of the stockholders,
and in the absence of non-election of the Chairman of the Board
of Directors, at all meetings of the Board of Directors, and
shall have general supervision, direction and control of the
business of the Corporation, subject to the control of the Board
of Directors. Except as the Board of Directors shall authorize
the execution thereof in some other manner, he/she shall execute
bonds, mortgages, and other contracts on behalf of the
Corporation, and shall cause the seal to be affixed to any
instrument requiring it and when so affixed the seal shall be
attested by the signature of the Secretary or the Treasurer or an
Assistant Secretary or an Assistant Treasurer.

[}



BECTION 4., VICE-PRESIDENT. Each Vice-President shall
have such powers and shall perform such duties as shall be
assigned to him/her by the directors.

SECTION 5. TREASURER. The Treasurer shall have the
custody of the Corporation funds and securities and shall Kkeep
full and accurate account of receipts and disbursements in books
belonging to the Corporation. He/she shall deposit all moneys
and other valuables in the name and to the credit of the
Corporation in such depositories as may be designated by the
Board of Directors,

SECTION 6. S8ECRETARY. The Secretary shall give, or
cause to be given, notice of all meetings of stockholders and
directors, and all other notices required by law or by these By-
Laws, and in case of his/her absence or refusal or neglect so to
do, any such notice may be given by any person thereunto directed
by the President, or by the directors, or stockholders, upon
whose requisition the meeting is called as provided in these By-
Laws. He/she shall record all the proceedings of the meetings of
the Corporation and of directors in a book to be Xept for that
purpose. He/she shall keep in safe custody the seal of the
Corporation, and when authorized by the Board of Directors, affix
the same to any instrument requiring it, and when so affixed, it
shall be attested by his/her signature or by the signature of any
assistant secretary.

SECTION 7. ASSISTANT TREASURERS & ASSISTANT
SECRETARIES. Assistant Treasurers and Assistant Secretaries, if
any, shall be elected and shall have such powers and shall
perform such duties as shall be assigned to them, respectively,
by the directors.

SECTION 8, RESIGNATIONS. Any officer may resign at
any time by given written notice of his/her resignation to the
Board of Directors, the President, or the Secretary. Unless
otherwise specified in the written notice, the resignation shall
take effect upon receipt thereof by the Board of Directors or any
such officer,.

BECTION 9. REMOVAL. An officer may be removed at any
time, either with or without cause, at any meeting of the Board
of Directors by the vote of a majority of all the directors then
in officea.



SECTION 10. VACANCIES8. A vacancy in any office by
reason of death, resignation, removal, or any other cause shall
be filled for the unexpired portion of the term in the manner
prescribed by these By-laws for regular election or appointment
to such office,

BECTION 11. SALARIES. The salaries of the officers of
the Corporation shall be fixed from time to time by the Board of
Directors, except that the Board of Directors may delegate to any
person the power to fix the salaries or other compensation of any
officers or agents appointed in accordance with the provisions of
these By-Laws. No officer shall be prevented from receiving such
salary by reason of the fact that he/she 1s also a director of
the Corporation.

SECTION 12. SURETY BOND. If the Board of Directors
shall so require, any officer or agent of the Corporation shall
execute to the Corporation a bond in such sum and with such
surety or sureties as the Board of Directors may direct,
conditioned upon the faithful discharge of his/her duties,
including responsibility for negligence and for the accounting
for all property, funds or securities of the Corporation which
may come into his/her hands.

ARTICLE V - CONTRACTS, LOANS, CHECKS AND DERQSITS

8ECTION 1. CONTRACTS8. The Board of Directors may
authorize any officer or officers, agent or agents, to enter into
any contract or execute and deliver any instrument in the name of
and on behalf of the Corporation, and such authority may be
general and confined to specific instances.

S8ECTION 2. CHECKS. All checks, drafts, or other
orders for the payment of money, notes or other evidence of
indebtedness issued in the name of the Corporation shall e signed
by the officer or officers, agent or agents of the Corporation,
and in such manner as shall be determined from time to time by
resolution of the Board of Directors.

BECTION 3., LOANSB. No loans shall be contracted on
behalf of the Corporation and no evidence of indebtedness shall
be issued in its name unless authorized by resolution of the
Board of Directors. Such authority may be general or confined to
specific instances,



ARTICLE VI -~ CERTIFICATES FOR SHARFS AND THEIR TRANSFER

SECTION 1. CERTIFICATES OF STOCK. Every holder of
stock in the Corporation shall be entitled to have a certificate,
signed by, or in the name of the Corporation by, the President or
a Vice President and the Treasurer or an Assistant Treasurer, or
the Secretary or an Assistant Secretary of the Corporation,
certifying the number of shares owned by him in the Corporation.
If the Corporation shall be authorized to issue more than one
class of stock or more than one series of any class, the
designations, preferences and relative, participating, optional
oxr other special rights of each class of stock or series thereof
and the qualifications, limitations, or restrictions of such
preference and/or rights shall be set forth in full or summarized
on the face or back of the certificate which the Corporation
shall issue to represent such class or series of stock.

S8ECTION 2. LOST CERTIFICATES. New certificates of
stock may be issued in the place of any certificate therefor
issued by the Corporation, alleged to have been lost or destroyed
and the directors may, in their discretion, require the owner of
the lost or destroyed certificate or his legal representatives,
to give the Corporation a bond, in such sum as they may direct,
not exceeding double the value of the stock, to indemnify the
Corporation against it on account of the alleged loss of any such
new certificate or prescribe such other terms and conditions as
it deems expedient in order to protect the Corporation from any
claim that may be made against it with respect to the alleged
loss or distribution of any such certificate,

SECTION 3. TRANSFER OF SHARES. The shares of stock of
the Corporation shall be transferable only upon its books by the
holders thereof in person or by their duly authorized attorneys
or legal representatives, and upon such transfer the old
certificates shall be surrendered to the Corporation by the
delivery thereof to the person in charge of the stock and
transfer books and ledgers, or to such other persons as the
directors may designate, by whom they shall be cancelled, and new
certificates shall thereupon be issued. A record shall be made
of each transfer and whenever a transfer shall be made for
collateral security, and not absolutely, it shall be so expressed
in the entry of the transfer.

ARTICLE VIY = DIVIDENDS




Subject to the provisions of the Certificate of
Incorporation, the Board of Directors may, out of funds legally
available therefor at any regular or special meeting, declare
dividendes upon the capital stock of the Corporation as and when
they deem expedient., Before declaring any dividends there may be
set apart out of any funds of the corporation available for
dividends, such sum or sums as the directors from time to time in
thelir discretion deem proper working capital or as a reserve fund
to meet contingencies or for equalizing dividends or for such
other purposes as the directors shall deem conduciva to the
interests of the Corporation.

ARTICLE VIII - SEAL

The corporate seal shall be clrcular in form and shall
contain the name of the Corporation, the year of its creation and
the words "CORPORATE SEAL NEW YORK." Said seal may be used by
causing it or a facsimile thereof to be impressed or affixed or

otherwise reproduced.

ARTICLE IX = FISCAL YEAR

The fiscal year of the Corporation shall be determined
by resolution of the Board of Directors.

ARTICLE X - NOTICE AND WAIVER OF NOTICE

Whenever any notice is required by these By-Laws to be
given, personal notice is-niot meant unless expressly stated, and
any notice so required shall be deemed to be sufficient if given
by depositing the same in the United States mail, postage
prepaid, addressed to the person entitled thereto at his address
as it appears on the records of the Corporation, and such notice
shall be deemed to have been given on the day of such mailing.
Stockholders not entitled to vote shall not be entitled to
receive notice of any meetings except as otherwise provided by
statute.

Whenever any notice is required to be given under the
provisions of any law, or under the provisions of the Certificate
of Incorporation of the corporation or these By-Laws, a waiver
thereof in writing signed by the person or persons entitled to
said notice, whether before or after the time stated therein,

10



RTICLYE - AMENDMENTE

These By-~Laws may be altered and repealed and By-Laws
may be made at any annual meeting of the stockholders or at any
special meeting thereof 1if notice thereof is contained in the
notice of such special meeting by the affirmative vote of a
majority of the stock issued and outstanding or entitled to vote
thereat, or by the regular meeting of the Board of Directors, at
any regular meeting of the Board of Directors, or at any special
meeting of the Board of Directors, if notice thereof is contained
in the notice of such special meeting.

* X Kk Kk Kk k k %k * %
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NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

From: Alexa Nagy, Senior Attorney
Bureau of Program Counsel
Division of Legal Affairs
Date: August 15, 2024

Subiject: Proposed Dissolution of FMNH, LLC

This is to request that the above matter be included on the agendas for the next
Establishment and Project Review Committee and Public Health and Health Planning Council
(PHHPC) meetings.

The attachments relating to this matter include the following:

1) Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel;

2) A copy of the unanimous written consent of the board of directors and stockholders of
FMNH, LLC., dated May 18, 2022, approving and authorizing the dissolution;

3) A proposed verified petition seeking the Attorney General’'s approval of the filing of the
Certificate of Dissolution of FMNH, LLC;

4) An executed, proposed Plan of Dissolution and Certificate of Dissolution of FMNH, LLC;

5) A copy of the Articles of Organization of FMNH, LLC, dated May 7, 2008, and filed on
May 16, 2008, and Consent to File Letter of the Public Health Council for FMNH, LLC,
dated April 16, 2008;

6) Copies of affidavits of publication and a copy of the certificate of publication for FMNH,
LLC; and

7) Photocopies of Certificates of Change for FMNH, LLC.

Attachments

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



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Kathy Marks
General Counsel
Date: August 13, 2024
Subject: Proposed Dissolution of FMNH, LLC

FMNH, LLC requests Public Health and Health Planning Council (“PHHPC”) approval of its
proposed dissolution in accordance with the requirements of 10 NYCRR Part 650.

FMNH, LLC is a New York Limited Liability Company that was formed on May 16, 2008, when the
entity filed Articles of Organization with the NYS Department of State to operate a residential health
care facility. FMNH, LLC received approval from the Public Health Council "PHC" of the filing of its
Articles of Organization on April 16, 2008. Copies of the LLC company documents are attached.

Effective January 1, 2015, the operations of FMNH, LLC's skilled nursing facility, located in
Flushing, Queens were transferred to a new operator approved by the Public Health Council and FMNH,
LLC has ceased all activities since. FMNH, LLC has no remaining assets or liabilities (other than a $500
wind down fund for distribution to members). Therefore, FMNH, LLC wishes to formally dissolve its
company, and has determined that it is in the best interest of the company to do so.

The Plan of Dissolution and proposed Articles of Dissolution were authorized by unanimous
written consent of the Petitioner's members on May 18, 2022. A copy of such authorizing resolution is
attached.

Because the PHC previously approved the filing of the Articles of Organization of FMNH, LLC, its
successor, PHHPC, must approve of this dissolution.

There is no legal objection to the proposed Verified Petition, Plan of Dissolution, and Certificate of
Dissolution of FMNH, LLC.

Attachments

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



UNANIMOUS WRITTEN CONSENT OF MEMBERS OF FMNH, LLC

The undersigned, all of the members (the "Members") of FMNH, LLC, a New York
limited liability company (the "Company') hereby adopt the following resolutions pursuant
to the New York Public Health Law ( the “Public Health Law”), the New York Limited
Liability Company Law (the “LLC Law"”), and the Operating Agreement of the Company
(the "Operating Agreement"):

WHEREAS, the Company, as of January 1, 2015, sold substantially all of its assets
and ceased all business operations other than the payment or other settlement of its remaining
liabilities and the collection, marshalling and distribution of its remaining assets;

WHEREAS, the Members have determined that it is now in the best interests of the
Members to dissolve the Company, and to wind up the Company’s affairs in accordance with
Article 28 of the Public Health Law, Article 7 of the LLC Law, and the Operating
Agreement.

NOW THEREFORE, be it

RESOLVED, that the Company is dissolved and its affairs shall be wound up in
accordance with Article 28 of the Public Health Law, Article 7 of the LLC Law, and the
Operating Agreement; and

RESOLVED, that Amy Benenson as a Member of the Company shall be designated
as the authorized signer on behalf of the Company for the purpose of executing and filing any
and all necessary paperwork, documentation, or instruments to effectuate the dissolution of
the Company, including without limitation, the Petition to the New York State Department of
Health in the form attached hereto as Exhibit “A”, and Articles of Dissolution in the form
attached hereto as Exhibit “B”; and

RESOLVED, that Jeff Rosenthal, CPA is designated as the liquidator of the Company
and authorized and directed to wind up the affairs of the Company and make final
distributions; and further

RESOLVED, that this consent may be executed electronically and transmitted by
email in several counterparts, all of which together shall for all purposes constitute one

consent, binding on all the parties hereto, notwithstanding that all the parties have not signed
the same counterpart.

[Remainder of Page Left Intentionally Blank; Signature Page Follows|
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IN WITNESS WHEREOF, the undersigned have executed this Consent as of May

18, 2022

£1I7008300- 1)

MEMBERS:

L. Bagamec—

AM ENSON

BLANCHE BENENSON

MICHAEL BENENSON

SHARON BENENSON



IN WITNESS WHEREOF, the undersigned have executed this Consent as of May

18,2022 -

{12008399:1}

AMY BENENSON

BLANCHE BENENSON

MICHAEL BENENSON

SHARON BENENSON



IN WITNESS WHEREOF, the undersigned have executed this Consent as of May
18 ,2022.

MEMBERS:

AMY BENENSON

BILANCHE BENENSON

el

MICHAEL BEN)NSON

SHARON BENENSON

{12008399:1}




IN WITNESS WHEREOF, the undersigned have executed this Consent as of May
18,2022

MEMBERS:

AMY BENENSON

BLANCHE BENENSON

MICHAEL BENENSON

éﬁwm AN

SHARON BE{JNENSON

{12008399:1}
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In the Matter of the Application of :
FMNH, LLC : VERIFIED PETITION
For Approval of Articles of :

Dissolution pursuant to

the New York Public Health Law. :
X

TO: THE NEW YORK STATE DEPARTMENT OF HEALTH
DIVISION OF LEGAL AFFAIRS

PETITIONER, FMNH, LLC, (the “Company”) by and through the unanimous consent
of the Members of the Company, for its Verified Petition alleges:

1. FMNH, LLC whose principal place of business was located at, 35-15 Parsons Boulevard,
Flushing, New York 11354, and currently maintains as a registered agent with the New
York Department of State c/o RGNC&S CPAs 97 Froehlich Farm Blvd., Woodbury, NY
11797, was organized pursuant to §203 of New York’s Limited Laiblity Company Law on
May 16, 2008. A copy of the Articles of Organization are attached as Exhibit A.

2. The names, addresses and titles of the Company’s members are as follows:
NAME TITLE ADDRESS

Michael J. Benenson Member 350 S Ocean Blvd
Boca Raton, FL. 33432

Sharon Benenson Sydney Member 31504 Foxfield Dr,
Westlake Village, CA 91361

Amy Benenson Member 1185 Park Ave., Apt. 12C
New York, NY 10128

Blanche Benenson Member 4 Hill Top Road
Larchmont, NY 10538

3. The purposes for which the Company was organized are set forth in its Articles of
Organization in the fourth paragraph thereof and are as follows:

“The powers and purposes of the Company are limited to ownership and
operation of a skilled nursing facility at 35-15 Parsons Boulevard, County of
Queens, State of New York, pursuant to the provisions of Article 28 of the New
York State Public Health Law; and to carry out such auxiliary matters and do such

{12008390:1} Page 1 of 3



10.

11.

things as are related to the operation of such facility.”

The Company plans to dissolve in accordance with the Plan of Dissolution attached hereto
as Exhibit B (the “Plan”).

The Company is dissolving because the Company is no longer a going concern.
No Internal Revenue Service audits are open.

On May 18, 2022, the Members unanimously consented to resolutions adopting the Plan,
and authorizing the filing of this Petition by Ms. Amy Benenson, and upon granting of same
to execute and file Articles of Dissolution. Such resolution is attached hereto as Exhibit C.

The Company does not have any members other than those indicated above.

The Company has undistributed assets of $500, and no liabilities for which the Company has
not already satisfied by escrow of the amounts necessary to settle any such liabilities.
According to the Plan of Dissolution, the members of the Company have consented to use
the undistributed assets to distribute to the members in accordance with the Operating
Agreement.

The Company shall comply with any form of reporting required by the New York State
Department of Health in order to obtain approval for dissolution of the Company.

Other than the approval of the New York State Department of Health, no approval of the
dissolution of the Company is required by any governmental body or officer.

WHEREFORE, petitioner requests that the New York State Department of Health approve the
Articles of Dissolution of FMNH, LLC, a limited liability company, pursuant to the provisions of
Article 28 of the New York Public Health Law.

IN WITNESS WHEREFORE, the Company has caused this Petition to be executed this 20th
day of May, 2022, by

{12008390:1}

Amy Benenson
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Verification and Certification

STATE OF NEW YORK)
:SS.:
COUNTY OF )

Amy Benenson being duly sworn, deposes and says:

She is a Member of FMNH, LLC, the limited liability company named in the above Petition, and
duly authorized to sign and file the above Petition on behalf of all the Members and make this
verification and certification. I have read the foregoing Petition and (i) know the contents thereof
to be true to my own knowledge, except those matters that are stated on information and belief,
and as to those matters I believe to be true; and (ii) I hereby certify under penalties of perjury
that the Plan was duly authorized and adopted by the Members of the Company.

Amy Benenson

Sworn to before me this

20th day of May, 2022

Notary Public

{12008390:1} Page 3 of 3
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New York State
Department of State

NTE:N YORK | Division of Corporations, DIVISION OF CORPORATIONS,
E
orrortunity. | State Records and STATE RECORDS AND

UNIFORM COMMERCIAL CODE
One Commerce Plaza

99 Washington Ave.

Albany, NY 12231-0001
www.dos.ny.gov

Uniform Commercial Code

ARTICLES OF DISSOLUTION
OF

FMNH, LLC

(Insert name of Domestic Limited Liability Company)
Under Section 705 of the Limited Liability Company Law

FIRST: The name of the limited liability company is:
FMNH, LLC

If the name of the limited liability company has been changed, the name under which it was

organized is:

SECOND: The date of filing of the articles of organization is: MAY 16, 2008

THIRD: The event giving rise to the filing of the articles of dissolution is:
(Check appropriate statement)

@ The vote or written consent of a majority in interest of the members of the limited liability
company.

B There are no members of the limited liability company.

B Pursuant to the dissolution date set forth in the articles of organization or operating agreement
of the limited liability company.

The following event, as specified in the operating agreement:

The entry of a decree of judicial dissolution.

X Capacity of Signer (Check appropriate box):
(Signature)
Member
AMY BENENSON
(Type or print name) D Manager
[C] Authorized Person

DOS-1366-f (Rev. 03/17) Page 1 of 2



ARTICLES OF DISSOLUTION
OF

FMNH, LLC

(Insert name of Domestic Limited Liability Company)
Under Section 705 of the Limited Liability Company Law

Filer’s Name and Mailing Address:
AMY BENENSON

Name:

C/O WINDELS MARX LANE & MITTENDORF LLP Attn: Ben Fink
Company, if Applicable:

156 WEST 56TH STREET

Mailing Address:

NEW YORK, NY 10019

City, State and Zip Code:

NOTES:

1. The name of the limited liability company and the date of filing of the articles of organization must exactly match the
records of the Department of State. This information should be verified on the Department of State’s website at
www.dos.ny.gov.

2. This form was prepared by the New York State Department of State for filing articles of dissolution for a domestic limited
liability company. It does not contain all optional provisions under the law. You are not required to use this form. You
may draft your own form or use forms available at legal supply stores.

3. The Department of State recommends that legal documents be prepared under the guidance of an attorney.

4. The certificate must be submitted with a $60 filing fee made payable to the Department of State.

(For office use only.)

DOS-1366-f (Rev. 03/17) Page 2 of 2



In the Matter of the Application of :
FMNH, LLC , : VERIFIED PETITION
For Approval of Articles of :

Dissolution pursuant to

the New York Public Health Law.

X

TO: THENEW YORK STATE DEPARTMENT OF HEALTH
DIVISION OF LEGAL AFFAIRS

PETITIONER, FMNH, LLC, (the “Company”) by and through the unanimous consent
of the Members of the Company, for its Verified Petition alleges:

1. FMNH, LLC whose principal place of business was located at, 35-15 Parsons Boulevard,
Flushing, New York 11354, and currently maintains as a registered agent with the New
York Department of State c/o RGNC&S CPAs 97 Froehlich Farm Blvd., Woodbury, NY
11797, was organized pursuant to §203 of New York’s Limited Laiblity Company Law on
May 16, 2008. A copy of the Articles of Organization are attached as Exhibit A.

2. The names, addresses and titles of the Company’s members are as follows:
NAME TITLE ADDRESS

Michael J. Benenson Member 350 S Ocean Blvd
Boca Raton, FL 33432

Sharon Benenson Sydney Member 31504 Foxfield Dr,
Westlake Village, CA 91361

Amy Benenson Member 1185 Park Ave., Apt. 12C
New York, NY 10128

Blanche Benenson Member 4 Hill Top Road
Larchmont, NY 10538

3. The purposes for which the Company was organized are set forth in its Articles of
Organization in the fourth paragraph thereof and are as follows:

“The powers and purposes of the Company are limited to ownership and
operation of a skilled nursing facility at 35-15 Parsons Boulevard, County of
Queens, State of New York, pursuant to the provisions of Article 28 of the New
York State Public Health Law; and to carry out such auxiliary matters and do such

{12008390:1} Page 1 of 3



10.

11.

things as are related to the operation of such facility.”

The Company plans to dissolve in accordance with the Plan of Dissolution attached hereto
as Exhibit B (the “Plan”).

. The Company is dissolving because the Company is no longer a going concern.

No Internal Revenue Service audits are open.

On May 18, 2022, the Members unanimously consented to resolutions adopting the Plan,
and authorizing the filing of this Petition by Ms. Amy Benenson, and upon granting of same
to execute and file Articles of Dissolution. Such resolution is attached hereto as Exhibit C.

The Company does not have any members other than those indicated above.

The Company has undistributed assets of $500, and no liabilities for which the Company has
not already satisfied by escrow of the amounts necessary to settle any such liabilities.
According to the Plan of Dissolution, the members of the Company have consented to use
the undistributed assets to distribute to the members in accordance with the Operating
Agreement.

The Company shall comply with any form of reporting required by the New York State
Department of Health in order to obtain approval for dissolution of the Company.

Other than the approval of the New York State Department of Health, no approval of the
dissolution of the Company is required by any governmental body or officer.

WHEREFORE, petitioner requests that the New York State Department of Health approve the
Articles of Dissolution of FMNH, LLC, a limited liability company, pursuant to the provisions of
Article 28 of the New York Public Health Law.

IN WITNESS WHEREFORE, the Company has caused this Petition to be executed this 20th
day of May, 2022, by

{12008390:1}

Amd, L Banammm—

Amy @nenson
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Verification and Certification

STATE OF NEW YORK )
v :SS.:
COUNTY OF heai= 73K

Amy Benenson being duly sworn, deposes and says:

She is a Member of FMNH, LLC, the limited liability company named in the above Petition, and
duly authorized to sign and file the above Petition on behalf of all the Members and make this
verification and certification. I have read the foregoing Petition and (i) know the contents thereof
to be true to my own knowledge, except those matters that are stated on information and belief,
and as to those matters I believe to be true; and (ii) I hereby certify under penalties of perjury
that the Plan was duly authorized and adopted by the Members of the Company.

MLMW

nenson

Sworn to before me this

20th day of May, 2022

// 1
,”“/’\u(/tcz/ 0(./ A L/L»’ /

R Notary Public

WULEF IVETTE
NOTARY PUBLIC, STATE OF NEW YORY
NO.: 01WU4973060
QUALIFIED IN BTATE OF NEW YORK
COMPUBSION EXPIRE® |2 23] 02 3

{12008390:1} Page 3 of 3



UNANIMOUS WRITTEN CONSENT OF MEMBERS OF FMNH, LLC

The undersigned, all of the members (the "Members") of FMNH, LLC, a New York
limited liability company (the " Company') hereby adopt the following resolutions pursuant
to the New York Public Health Law ( the “Public Health Law”), the New York Limited
Liability Company Law (the “LLC Law"”), and the Operating Agreement of the Company
(the "Operating Agreement"):

WHEREAS, the Company, as of January 1, 2015, sold substantially all of its assets
and ceased all business operations other than the payment or other settlement of its remaining
liabilities and the collection, marshalling and distribution of its remaining assets;

WHEREAS, the Members have determined that it is now in the best interests of the
Members to dissolve the Company, and to wind up the Company's affairs in accordance with
Article 28 of the Public Health Law, Article 7 of the LLC Law, and the Operating
Agreement.

NOW THEREFORE, be it

RESOLVED, that the Company is dissolved and its affairs shall be wound up in
accordance with Article 28 of the Public Health Law, Article 7 of the LLC Law, and the
Operating Agreement; and

RESOLVED, that Amy Benenson as a Member of the Company shall be designated
as the authorized signer on behalf of the Company for the purpose of executing and filing any
and all necessary paperwork, documentation, or instruments to effectuate the dissolution of
the Company, including without limitation, the Petition to the New York State Department of
Health in the form attached hereto as Exhibit “A”, and Articles of Dissolution in the form
attached hereto as Exhibit “B”; and

RESOLVED, that Jeff Rosenthal, CPA is designated as the liquidator of the Company
and authorized and directed to wind up the affairs of the Company and make final
distributions; and further

RESOLVED, that this consent may be executed electronically and transmitted by
email in several counterparts, all of which together shall for all purposes constitute one

consent, binding on all the parties hereto, notwithstanding that all the parties have not signed
the same counterpart,

[Remainder of Page Left Intentionally Blank; Signature Page Follows]|
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IN WITNESS WHEREOF, the undersigned have executed this Consent as of May

18,2022

1190000 1Y

MEMBERS:

Ay, L. Banavmc—
AMY BENENSON

BLANCHE BENENSON

MICHAEL BENENSON

SHARON BENENSON



IN WITNESS WHEREOF, the undersigned have executed this Consent as of May

18,2022 -

{12008399:1}

AMY BENENS ON

e

BLANCHE BENENSON

MICHAEL BENENSON

SHARON BENENSON



IN WITNESS WHEREOF, the undersigned have executed this Consent as of M{ly
18,2022, ,

MEMBERS:

AMY BENENSON

BLANCHE BENENSON

— PR N /‘);;?
fgé'w‘w?gﬁ@w{giﬁ?éw b Lo
MICHAEL BEN)}E{ISON

SIIARON BENENSON

{12008399:1}




IN WITNESS WHEREOF, the undersigned have executed this Consent as of May
18,2022

MEMBERS:

AMY BENENSON

BLANCHE BENENSON

MICHAEL BEINENSON

eﬁg@ui,m MAAA
SHARON B%\JENSO’N

£12008399:1}
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In the Matter of the Application of :
FMNH, LLC : VERIFIED PETITION
For Approval of Articles of :
Dissolution pursuant to

the New York Public Health Law. !
X

TO: THENEW YORK STATE DEPARTMENT OF HEALTH
DIVISION OF LEGAL AFFAIRS

PETITIONER, FMNH, LLC, (the “Company”) by and through the unanimous consent
of the Members of the Company, for its Verified Petition alleges:

1. FMNH, LLC whose principal place of business was located at, 35-15 Parsons Boulevard,
Flushing, New York 11354, and currently maintains as a registered agent with the New
York Department of State c/o RGNC&S CPAs 97 Froehlich Farm Blvd., Woodbury, NY
11797, was organized pursuant to §203 of New York’s Limited Laiblity Company Law on
May 16, 2008. A copy of the Articles of Organization are attached as Exhibit A.

2. The names, addresses and titles of the Company’s members are as follows:
NAME TITLE ADDRESS

Michael J. Benenson Member 350 S Ocean Blvd
Boca Raton, FL 33432

Sharon Benenson Sydney Member 31504 Foxfield Dr,
Westlake Village, CA 91361

Amy Benenson Member 1185 Park Ave., Apt. 12C
New York, NY 10128

Blanche Benenson Member 4 Hill Top Road
Larchmont, NY 10538

3, The purposes for which the Company was organized are set forth in its Articles of
Organization in the fourth paragraph thereof and are as follows:

“The powers and purposes of the Company are limited to ownership and
operation of a skilled nursing facility at 35-15 Parsons Boulevard, County of
Queens, State of New York, pursuant to the provisions of Article 28 of the New
York State Public Health Law; and to catry out such auxiliary matters and do such

{12008390:1} Page 1 of 3



10,

11,

things as are related to the operation of such facility.”

The Company plans to dissolve in accordance with the Plan of Dissolution attached hereto
as Exhibit B (the “Plan”).

The Company is dissolving because the Company is no longer a going concern.
No Internal Revenue Service audits are open.

On May 18, 2022, the Members unanimously consented to resolutions adopting the Plan,
and authorizing the filing of this Petition by Ms. Amy Benenson, and upon granting of same
to execute and file Articles of Dissolution. Such resolution is attached hereto as Exhibit C.

The Company does not have any members other than those indicated above,

The Company has undistributed assets of $500, and no liabilities for which the Company has
not already satisfied by escrow of the amounts necessary to settle any such liabilities.
According to the Plan of Dissolution, the members of the Company have consented to use
the undistributed assets to distribute to the members in accordance with the Operating
Agreement,

The Company shall comply with any form of reporting required by the New York State
Department of Health in order to obtain approval for dissolution of the Company.

Other than the approval of the New York State Department of Health, no approval of the
dissolution of the Company is required by any governmental body or officer.

WHEREFORE, petitioner requests that the New York State Department of Health approve the
Articles of Dissolution of FMNH, LLC, a limited liability company, pursuant to the provisions of
Article 28 of the New York Public Health Law.

IN WITNESS WHEREFORE, the Company has caused this Petition to be executed this 20th
day of May, 2022, by

{12008390:1}

Amy Benenson

Page 2 of 3



Verification and Certification

 STATE OF NEW YORK)
‘SS.

COUNTY OF )
Amy Benenson being duly sworn, deposes and says:

She is a Member of FMNH, LLC, the limited liability company named in the above Petition, and
duly authorized to sign and file the above Petition on behalf of all the Members and make this
verification and certification. I have read the foregoing Petition and (i) know the contents thereof
to be true to my own knowledge, except those matters that are stated on information and belief,
and as to those matters I believe to be true; and (ii) I hereby certify under penalties of perjury
that the Plan was duly authorized and adopted by the Members of the Company.

Amy Benenson

Sworn to before me this

20th day of May, 2022

Notary Public

{12008390:1} Page 3 of 3
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NEW YORK | Division of Corporations,
oreortuniTy. | State Records and
Uniform Commercial Code

ARTICLES OF DISSOLUTION

OF

FMNH, LLC

New York State

Department of State

DIVISION OF CORPORATIONS,
STATE RECORDS AND
UNIFORM COMMERCIAL CODE
One Commerce Plaza

99 Washington Ave,

Albany, NY 12231-0001
www.dos.ny.gov

(Insert name of Domestic Limited Liability Company)

Under Section 705 of the Limited Liability Company Law

FIRST: The name of the limited liability company is:
FMNH, LLG

[f the name of the limited liability company has been changed, the name under which it was

organized is:

SECOND: The date of filing of the articles of organization is: MAY 16, 2008

THIRD: The event giving rise to the filing of the articles of dissolution is:

(Check appropriate statement)

The vote or written consent of a majority in interest of the members of the limited liability

company.

of the limited liability company.

1 00

There are no members of the limited liability company,

The following event, as specified in the operating agreement:

Pursuant to the dissolution date set forth in the articles of organization or operating agreement

The entry of a decree of judicial dissolution,

X

(Signature)

AMY BENENSON
(Type or print name)

DOS-1366-f (Rev. 03/17)

Capacity of Signer (Check appropriate box):

Member
i Manager

Authotized Person

Page 1 of 2



ARTICLES OF DISSOLUTION
OF

FMNH, LLC

(Inseri name of Doinestic Limited Liability Company)
Under Section 705 of the Limited Liability Company Law

Filer’s Name and Mailing Address;
AMY BENENSON

Name:

C/O WINDELS MARX LANE & MITTENDORF LLP Attn: Ben Fink
Company, if Applicable:

156 WEST 66TH STREET

Mailing Address:

NEW YORK, NY 10019

City, State and Zip Code:

NOTES:
1. The name of the limited liability company and the date of filing of the articles of organization must exactly match the

records of the Department of State, This information should be verified on the Department of State’s website at
www.dos.ny.gov,

2. This form was prepared by the New York State Department of State for filing articles of dissolution for a domestic limited
liability company, It does not contain all optional provisions under the law. You are not required to use this form. You
may draft your own form or use forms available at legal supply stores,

3. The Department of State recommends that legal documents be prepared under the guidance of an attorney.

4, The certificate must be submitted with a $60 filing fee made payable to the Department of State.

(For office use only.)

DOS-1366-f (Rev, 03/17) Page 2 of 2



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FMNH, LLC, File Number
080516000766 has been compared with the original document in the custody of
the Acting Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
ettt Department of State, at the City of Albany,
on February 11, 2022.

Ex»?}

2 o 2ok

Brendan C. Hughes
“tedeeenee® Executive Deputy Secretary of State

Authentication Number: 100001068941 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov




NCR-26
080516000
ARTICLES OF ORGANIZATION 7(” k
OF
FMNH, LLC -

Under Section 203 of the Limited Liability Company Law

FIRST: The name of the limited liability compz;ny is FMINH, LLC.

SECOND:  The County within this state in Whlch the office of the limited liability
company is to be located is Queens County.

THIRD: The Secretary of State is designated as agent of the limited liability
company upon. whom process against it may be served. The post office address within or
without this state to which the Secretary of State shall mail a copy of any process against the

. limited liability company served upon him is Duane Morris LLP, 1540 Broadway, New York,
New York 10036 attention Jerome T, Levy, Bsq.

FOURTH:  The powers and purposes of the Company are limited to ownership and
operation of a skilled nursing facility at 35-15 Parsons Boulevard, County of Queens, State of
New York, pursuant to the provisions of Article 28 of the New York State Public Health Law;
and to carry out such auxiliary matters and do such things as are related to the operation of such
facxhty

FIFTH: The Jimited liability company sha]] be managed by one or more membets
and neither the management structure nor the provision setting. forth such structure may be
deleted, modified, or émended without the prior approval of the Department of Health.

SIXTH: Notwithstanding anything in this Articles of Organization or the Operating
Agreement to the contrary, transfers, assignments or other dispositions of membership interests
or voting rights shall be effectuated in accordance with Public Health Law § 2801-(a)(4)(b).

IN WITNESS WHEREOF, this certificate has been subscribed this 7the day of May,

Qwtld

Jerofme T. Levy, Esq., Orgamze

2008,

DM 21909799,

080516000766



STATE OF NEW YDRK

she  PusLic Heauth Gouneil

April 16, 2008

Mr, Jerome T. Levy, Esq.

‘Duane Morris, LLP

1540 Broadway

New York, New York 1003 6-4086

Re:  Application No. 062440 — Flushing Manor Nursing Home, LLC (Queens County)
Dear Mr. Levy:

[HEREBY CERTIFY THAT AFTER INQUIRY and investigation, the application of the
Flushing Manor Nursing Home, LLC is APPROVED, the contingencies having now been
fulfilled satisfactorily. This approval is conditioned 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 November 16, 2007. You are expected to comply with the
conditions listed on the December 14, 2007 letter from Jim Clyne.

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 1o be construed as an
assurance or recommendation that property costs or lease amounts as specified in the application -
will be reimbursable under third-party payor reimbursement guidelines.

To complete the requirements for certification approval, please contact the Metrobolitan
Area/Regxonal Office of the New York State Office of Health Systems Management, 90 Church
Street, 14% Floor, New York, New York 10007 or (212) 417-5550, within 30 days of receipt of -
this letter.

Sincerely,

yd

leén M. Frost
Executive Secretary

Enclosure
Fiig



STATE OF NEW YORK

DEPARTMENT OF HEALTH |
CORNING TOWER BUILDING U B E_ I 8 EA E_T H 0 U N c i I_
ALBANY, N.Y, 12237 ! R : .

April 16, 2008

Mr. Jerome T. Levy, Esq.

Duane Morris, LLP

1540 Broadway ‘

New York, New Yotk 10036-4086

Re:  Articles of Organization of FMNH, LLC
Dear Mr, Levy:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a.
meeting of the Public Health Council held on the 16th day of November, 2007, I hereby certify
that the Public Health Council consents to the ﬁlmg of the Articles of Orgamzatlon of FMNH,
TLC, dated December 21, 2006.

Smcerely,

olleda M. Frost JLW

Executive Secretary

fr
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'ARTICLES OF ORGANIZATION
OF
FMNH, LLC

UNDER SECTION 203 OF THE
LIMITED LIABILITY COMPANY LAW
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-
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Duane Morris LLP
1540 Broadway

New York, NY 10036
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FMNH, LLC, File Number
080908000684 has been compared with the original document in the custody of
the Acting Secretary of State and that the same is true copy of said original.

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

(@ OF NEy, '%.... on February 11, 2022.
S&F .5
s * ,
19\ | &i I
.. s e : “
. e
..Yy ..'
ﬂ)‘?"‘fEN - OQ. Brendan C. Hughes
*eveevent’ Executive Deputy Secretary of State

Authentication Number: 100001068946 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http:/ecorp.dos.ny.gov




New York State
Department of State
Division of Corporations, State Records

kS
and Uniform Commercia) Code ;(v»,
. Albany, NY 12231 F?’ Ao
Wy 3 mo
. . Q _g’ bt Wd

CERTIFICATE OF PUBLICATION
OF
FMNH, LLC

(Nawe of Domentic Limited Liability Company)

.. 080908000 B

Under Section 206 of the Limited Liability Company Law

_ The undersigned is the Authorized Person : ‘ of
. (Title*)

FVINH, LLC

(Nais of Domesiie: Limited Liabillty Company)

If the name of the limited liability company has changed, the name under which it 'was ovganized
is: .

The articles of organization were filed by the Department of State on: _May 16, 2008

The published notices described in the annexea affidavits of publication contain all of the
information required by Section 206 of the Limited Liability Company Law,

‘The newspapers described In such affidavits of publication satisfy the requirements set forth in
the Limited Liability Company Law and the designation made by the county clerk,

I certify the foregoing statements to be true under penalties of perjury,

slar]og
77

(Dats}

Susan V. Kayser, Esq,
(Type or Print Name)

PRNDE———E A

» This certificate must be signed by a momber, manager, authorized person or atloney~in-factlf the centificate Is signed by an altornoy-Ii-fact,
include the nane and tite of the person for whom the atforney~in-fact is acting. (Bxawnple, John Srnith, astorney-in-fact for Robert Johnson, mamber.)

DM2\1426872.1 DOS~1708 (Rev, 11/08)

080908000684



NEWSDAY

AFFIDAVIT OF PUBLICATION

DAWN HERMAN
111 JOHN ST., STE 420
NEW YORK,NY

- 10038

Under Section 206 of the Limited Liability Company Law

STATE OF NEW YORK)

§S.: Legal Notice No. 15823333
COUNTY OF SUFFOLK)

‘The undersigned is the publisher of Newsday, a daily newspaper printed in
Melville, County of Suffolk, State of New York, and circulated in Nassau, Suffolk
Queens and Bronx Counties.

A Legal Notice regarding FMNH, LLC was published in said newspapar once in
‘each week for six successive weeks, commencing on 7/17/2008 and ending on
8/21/2008. The text of the notice as published in said newspaper is as set forth
below or in the annexed exhibit. This newspaper has been designated by the
Clerk of Queens County for this purpose..

By:
Tamika Wallace
gﬁ?ggtgf bAeJSLes tﬂé% g;is ‘ “Authorized Deslgniwmmmubﬂsher of Newsday”

Guy P. Wasser
Notary Public, State of New York
No. 01WA6045924
Commission Expires 08/07/2010
Qualified in Suffolk County



Legal Notice 15823333

Name of LLC: FMNH, LLC, Arti-
cles of Or% filed Dept. of Stale
of NY on 5/16/08. Office loca-
tion in NY: Queens County.
Secy, of State designated as
agent of LLC upon whom pro-
cess against it may be served.
Sec. of State shall mail a copy of

rocess to Duane Morris LLP
Y540 Broadway, New York, NY
10036, Atin: Jerome T. Levy,
gsq. Purpose; any lawful activi-



Affidavit Of Publication

“Affidavit of Publication Under Section ___ 206 (specify applicable section) of the

Limited Liability Company Law
State of New York,

Couﬁ\y of QUEENS , 55,0

The undeisigned is the publisher of QUEENS TRIBUNE _ (name of newspaper), 8

WEEKLY (daily or weekly) ncwspaper published in ___QUEENS ~, New York. A
* notice regarding FMNH, LLC ‘ ... (name of Limited Liability Company) was

published’ in said newspaper once in each week for six successive weeks, commencing on

7/17/08 and ending on 8/21/08 : . The text of the notice as published in

said newspaper is as set forth below, or in the annexed exhibit. This newspaper has been designated by the

Clerk of __QUEENS _ County for this purpose,

By Michael Nussbabim, Associate Publisher .
Authorized designee of Michael Schenkler, Publisher of QUEENS TRIBUNE

Sworn to before me this 22nd day of __AUGUST 2008 __

ROCHELLE S. COOKSON

Commissioner of Deeds; City of New York
No. 4-6413

Cert. Filed in New York County

Commission Explires Sept. 1, 20




Name of LLC: FMNH, LLC. Articles of Org. File Dept. of State of NY on 5/16/08. -
Office location in NY: Queens County. Secy. of State designated as agent of LLC
upon whom process against it may be served. Sec, of State shall mail a copy of
process to Duane Morris LLP, 1540 Broadway, New York, NY 10036, Attn: Jerome T.

Levy, Esq. Purpose: any lawful activity.

A ———— e St o,
"+ ———y, -




, " 08090800g U6
CERTIFICATE OF PUBLICATION D r a Wd Ow n

FMNH, LLC

(Namé of Domestic Limifed Liabilify Company)

Under.Section 206 of the Limited Liability Company Law

Filed by: " Duane Morris LLP - N G R - 2 6

Nawe)

1540 Braodway
(Malling Addrsss)

New York, NY 10036
(Ciiy, State and Zip Coda)

Note: This form was propared by the New York State Department of State for flling a certiflcate of publication for a domestle limited
Hability company, You ate not required fo use this form. You may drafl your own form or use forms available from legal stationery.
stores, The Department of State recommends that legal docurents be prepared under the guidance of an attorney. This coertificate
of publication, with the affidavits of publication of the newspapers annexed thereto, must be submitted with a $50 filing fee payable
to the Department of State. :

For DOS Use Only

T OR MR
o NTOF STATE

SEP 08 2008

Dol ee—————

y O
: v

Attach this page after the affidavits of publication,

DM2\1426872.1
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FMNH, LLC, File Number
130215000298 has been compared with the original document in the custody of
the Acting Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the

eseretena, Department of State, at the City of Albany,
g OENEW -, on February 11, 2022.
..:gv g, T O 'p.o..
.'. /" \f\ .0.
[ * |
o % 1Bradon & Ygan
A & . |
-'?7}1{ ENT Oﬂ{: %' Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100001068948 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov




Department of State
Division of Corporations, State Records
and Uniform Commercial Code
One Commeroce Plaza, 99 Washington Avenue
Albany, NY 12231
www.dos.ny.gov

CERTIFICATE OF CHANGE

OF
FMNH, LLC !

(Insert Name of Domestic Limited Liability Company)

430215000 17

Under Section 211-A of the Limited Liability Company Law

FIRST: The name of the limited liability company is:
FMNH, LLC

If the name of the limited liability company has been changed, the name under which it was
organized is:

SECOND: The date of filing of the articles of organization is: MY 16, 2008

THIRD The change(s) cffegted hereby are: [Check appropriate statement(s)]

1.|:] The county l'obatibh, within this state, in which the office of the limited liability company is located, is changed
to: oo : : :

2. The address to which the Secretary of State shall forward copies of process accepted on behalf of the limited
liability company is changed to read in its entirety as follows: FT,USHING MANOR NURSING HOME

ATTENTION: ADMINISTRATOR 35-15 PARSONS BLVD, FLUSHING N.Y. 11354

3.|:] The limited liability company hereby: fcheck one]

O Designates

as its registered agent upon whom process against the limited liability company may be served.
The street address of the registered agent is:

O Changes the designation of its registered agent to:
The street address of the registered agent is:

O Changes the address of its registered agent to:

. D Revokes the authority of its registered.agent.

DOS-1359-f-1 (Rev. 06/12) Page 1 of 2

130215000298



, ‘ MR %/
x % ‘ /Zt , e Capacity of signer (Check a!bg;g‘agbg}c)g 0 0 0 ﬁ :

M | gnature) " Member
ichael B
c erfenson ] Manager

(Type or print name)
(] Authorized Person

CERTIFICATE OF CHANGE
OF

FMNH, LLC

({nsert Name of Domestic Limited Liability Company)

Under Section 211-A of the Limited Liability Company Law

Filed by: Michael Benenson STATE OF NEW YORK

(Name)

35-15 Parsons Blud DEPARTMENT OF STATE
(Mailing address) F"..ED FEB 2013 _
Flushing NY 11354 XS g .

=

(Ciy, State and ZIP code)

)

NOTE: This form was prepared by the New York State Department of State for filing a certificate of change by a

domestic limited liability company. You are not required to use this form, You may draft your own form or use

forms available at legal supply stores, The Department of State recommends that legal documents be prepared under

the guidance of an attorney. The certificate must be submitted with a $30 filing fee made payable to the Department -
of State,

(For office use only)

-

DOS-1359-f1 (Rev. 06/12) Page 2 of 2



STATE OF NEW YORK
DEPARTMENT OF STATE

[ hereby certify that the annexed copy for FMNH, LLC, File Number
150224000567 has been compared with the original document in the custody of
the Acting Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the

LA Department of State, at the City of Albany,
g OF NE- I on February 11, 2022,

.0 S L pr“'
YL A
: K * 3 ~ .
.'.‘5\6 " & \

...VY &....

]?f ENT O?. Brendap C. Hughes
Stevecees Executive Deputy Secretary of State

Authentication Number: 100001068949 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov




PLAN OF DISSOLUTION
OF
FMNH, LLC
The undersigned, all of the members (each a “Member”™ and collectively the "Members") of
FMNH, LLC, a New York limited liability company (the "Company") have considered the

advisability of voluntarily dissolving the Company and have determined that dissolution is in the
best interest of the Company.

1. The Members hereby unanimously vote to approve this Plan of Dissolution.
2. The Company having $500 and no Liabilities for which the Company has not already

satisfied by escrow of the amounts necessary fo settle any such liabilities, shall distribute the $500 to
the Members, according to each Member's membership interest in the Company.

3. Other than the approval of the New York State Department of Health, no approval of
the dissolution of the Company by any governmental body or officer is required.

4, Articles of Dissolution shall be signed by Member, Amy Benenson, and all required
approvals shall be attached thereto.

MEMBERS:

/OML%”M@M&

AMY BENENSON

BLANCHE BENENSON

MICHAEL BENENSON

SHARON BENENSON

(1200642851}




PLAN OF DISSOLUTION
OF
FMNH, L1.C

The undersigned, all of the members (each a “Member” and collectively the "Members") of
FMNI, LLC, a New York limited liability company (the "Company") have considered the
advisability of voluntarily dissolving the Company and have determined that dissolution is in the
best interest of the Company.

L. The Members hereby unanimously vote to approve this Plan of Dissolution.

2. The Company having $500 and no labilities for which the Company has not already
satisfied by escrow of the amounts necessary to settle any such liabilities, shall distribute the $500 to

the Members, according to each Member’s membership interest in the Company.

3. Other than the approval of the New York State Department of Health, no approval of
the dissolution of the Company by any governmental body or officer is required.

4. Axticles of Dissolution shall be signed by Member, Amy Benenson, and all required
approvals shall be attached thereto.

MEMBERS:

BLANCHE BENENSON

MICHAEL BENENSON

SHARON BENENSON
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OPERATING AGREEMENT
of
FMNH, LLC

A New York Limited Liability Company

This Operating Agreement of FMNH, LLC (the “Agreement”), dated as of December __, 2006,
is adopted by the Members (as defined below) for good and valuable consideration.

ARTICLEI
DEFINITIONS

1.1 Definitions. As used in this Agreement, the following terms have the following
meanings:

“4ct” means the New York Limited Liability Company Law and any successor
statute, as amended from time to time.

“Bankrupt Member” means (except to the extent all of the Members consent
otherwise) any Member (a) that (i) makes a general assignment for the benefit of
creditors; (ii) files a voluntary bankruptcy petition; (jii) becomes the subject of an order
for relief or is declared insolvent in any federal or state bankruptcy or insolvency
proceedings; (iv) files a pefition or answer seeking for the Member a reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under
any law; (v) files an answer or other pleading admitting or failing to contest the maternial
allegations of a petition filed against the Member in a proceeding of the type described in
subclauses (i) through (iv) of this clause (a) or (vi) seeks, consents to, or acquiesces in the
appointment of a trustee, receiver, or liquidator of the Member's or of all or any
substantial part of the Member’s properties; or (b) against which, a proceeding seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under any law has been commenced and 120 days have expired without
dismissal thereof or with respect to which, without the Member’s consent or
acquiescence, a trustee, receiver, or liquidator of the Member or of all or any substantial
part of the Member’s properties has been appointed and 90 days have expired without the
appointment’s having been vacated or stayed, or 90 days have expired after the date of
expiration of a stay, if the appointment has not previously been vacated.

“BCL” means the New York Business Corporation Law and any successor
statute, as amended from time to time.

“Business Day” means any day other than a Saturday, a Sunday, a Jewish
religious holy day or a holiday on which national banking associations in the State of
New York are closed.

“Capital Contribution” meaps any contribution by a Member to the capital of the
Company.
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“Code” means the Internal Revenue Code of 1986 and any successor statute, as
amended from time to time.

“Company” means FMNH, LLC, a New York limited liability company.

“Dispose,” “Disposing,” or “Disposition” means a sale, assignment, transfer,
exchange, mortgage, pledge, grant of a security interest, or other disposition or
encumbrance (including, without limitation, by operation of law but excluding any such
event specifically permitted under or contemplated by any other provision of this
Agreement), or the acts thereof.

“Interest Rate” means a rate per annum equal to the lesser of (a) a varying rate
per annum that is equal to the interest rate publicly quoted by Citibank, N.A., New York,
New York, from time to time as its prime commercial or similar reference interest rate,
with adjustments in. that varying rate to be made on the same date as any change in that
rate, and (b) the maximum rate permitted by applicable Jaw.

“Majority in Interest” means one or more of the Members baving among them
more than 50% of the Interests (determined by percentage and not per capita) of all
Members.

“Manager” means the individual(s) from time to time selected to manage the’
affairs of the Company under Section V1 hereof.

“Member” means any Person executing this Agreement as of the date of this
Agreement as a member or hereafter admitted to the Company as a member as provided

in this Agreement, but does not include any Person who has ceased to be a member in the
Company.

“Membership Interest” or “Interest” means the interest of a Member in the
Company as set forth on Exhibit A hereto (as the same may be amended from time to
time), including, without limitation, the right to vote, the right to receive distributions
(liguidating or otherwise), allocations and information, and the right to consent or
approve.

“Person” has the meaning given that term in Section 102(w) of the Act.

“Property” means the Company’s real property and improvements thereon, if
any.

“Sharing Ratio” with respect to any Member means a fraction (expressed as a
percentage), the numerator of which is that Member’s Interest and the denominator of
which is the sum of the Interests of all Members. '

Other terms defined herein have the meanings so given them.

1.2 Construction. Whenever the context requires, the gender of all words used in this
Agreement includes the masculine, feminine, and neuter. All references to Articles and Sections
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refer to articles and sections of this Agreement, and all references to Exhibits are to Exhibits
attached hereto, each of which is made a part hereof for all purposes.

ARTICLE 11
ORGANIZATION

2.1  Formation. The Company has been organized as a New York limited Lability
company by the filing of Articles of Organization (the “Articles of Organization™) under the Act.

2.2 Name. The name of the Company is “FMNH, LLC” and all Company business
must be conducted in that name or such other name that complies with applicable law as the
Members may select from time to time.

2.3 Principal Office. The principal office of the Company in the United States shall
be in Queens County, State of New York.

2.4  Purposes. The Company’s purposes are limited to owning, operating, and
managing a skilled nursing facility, and specifically, to engage in and conduct the business of the
skilled nursing facility located at 35-15 Parson Boulevard, Flushing, New York 11354, in
Queens County, pursuant to the provisions of Article 28 of the New York State Public Health
Law; and to carry out such auxiliary matters and do such things as are related to the operation of
such facility. The objects and purposes provided for herein shall be subject to the approvals or
consents of such regulatory authorities as may be required by law.

2.5  Foreign Qualification. Prior to the Company’s conducting business in any
jurisdiction other than New York, the Company shall comply, to the extent procedures are
available and those matters are reasomably within the control of the Company, with all
requirements necessary to qualify the Company as a foreign limited liability company in that
jurisdiction. The Members shall execute, acknowledge, swear to, and deliver all certificates and
other instruments conforming with this Agreement that are necessary or appropriate to qualify,
continue, and terminate the Company as a foreign limited liability company in all such
Jjurisdictions in which the Company may conduct business.

2.6 Term. The Company was formed at the time of the filing of the Asticles of
Organization with the Secretary of State of New York and shall continue in existence for the
period fixed in the Articles of Organization for the duration of the Company, or until such earlier
time as this Agreement may specify.

2.7  No State Law Partnership. The Members intend that the Company not be a
partnership (including, without limitation, a limited partnership) or joint venture.

ARTICLE Il
MEMBERSHIP; DISPOSITIONS OF INTERESTS

3.1 Initial Members. The initial members of the Company are the Persons executing
this Agreement as of the date of this Agreement as Members as set forth on Exhibit A, each of
which is admitted to the Company as a Member effective contemporaneously with the execution
by such Person of this Agreement.
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3.2 Representations and Warranties. Each Member hereby represents and warrants
to the Company and each other Member that (a) that Member has duly executed and delivered
this Agreement; and (b) that Member's authorization, execution, delivery, and performance of
this Agreement do not conflict with any other agreement or arrangement to which that Member
is a party or by which it is bound.

33 Powers of Members. No action shall be taken, sum expended, decision made or
obligation incurred by the Company with respect to a matter within the scope of any of the major
decisions enumerated below (the “Major Decisions™), unless approved in advance by a vote of
75% of the Membership Interests or as otherwise specifically authorized by this Agreement. The
Major Decisions shall consist of:

) amendments to the Articles of Organization of the Company;
(b)  amendments to the Operating Agreement of the Company;

(© the purchase, receipt, lease or other acquisition, ownership, holding,
improvement, use and other dealing with Property, wherever located;

(d) the sale, conveyance, mortgage, pledge, lease, exchange, and other
disposition of all or any portion of the Company’s property, not in the ordinary course of
business;

(e) the entering into of guaranties, incurring of liabilities, borrowing of
money, issuance of notes, bonds, and other obligations, and the securing of any of the
Company’s obligations by mortgage or pledge of any of its property or income;

63)] the lending of money, investment and reinvestment of the Company’s
funds and receipt and holding of Property as security- for repayment;

(8) the purchase of liability and other insurance to protect the Company’s
business and Property;

(b)  the participation in partnership agreements, joint ventures, or other
associations of any kind with any person or persons;

® the indemmnification of any Person;

) the merger, consolidation or reorganization of the Company with any
other Person;

& an expenditure of more than $20,000.00 in the operation of the business
not in the ordinary course, or any personal expenditure of more than $1,000.00. -

¢) the admission of new Members;

(m) the expulsion of Members;
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(n) filing applications with the New York State Department of Health; and

{0) the designation as provided in Section 9.1 of the Tax Matters Partner of
the Company.

3.4  Restrictions on the Disposition of an Interest.

() No Membership Interest has been registered under the Securities Act of
1933, as amended, or under any applicable state securities laws. A Member may not transfer (a
transfer, for purposes of this Agreement, shall be deemed to include, but not be limited to, any
sale, transfer, assignment, pledge, creation of a security interest or other disposition) all or any
part of such Member’s Membership Interest, except upon compliance with the applicable federal
and state securities laws. Neither the Company nor the Managers shall have any obligation to
register any member’s membership Interest under the Securities Act of 1933, as amended, or
under any applicable state securities laws, or to make any exemption therefrom available to any
Member.

(b) No Member may sell, transfer, assign or otherwise dispose of, or
mortgage, hypothecate or otherwise encumber or permit or suffer any encumbrance of, all or any
part of such Member’s interest in the Company, or voluntarily withdraw from the Company,
unless such action is approved in writing by the other Members upon terms and conditions
agreed to in writing by the other Members, and any attempt to so transfer or encumber any
Membership Interest or to withdraw from the Company shall be void. Notwithstanding the
foregoing, (i) upon the death of 2 member, no consent of the other Members shall be required for
the deceased Member’s interest to be transferred as part of his or her estate, to the extent such
transfer is permitted under the Public Health Law, and (ii) transfers to immediate family
members shall not require the consent of the other Members.

3.5  No person shall own ten percent or more of any membership interest or voting
rights of the Company unless approved by the Public Health Council. Any transfer, assignment
or other disposition of the Membership Interests or voting rights of the Company shall be
effectuated in accordance with Public Health Law § 2801-a(4)(b), as now or hereafter in force.

3.6 ' Additional Members. Additional Persons may be admitted to the Company as
Members and Membership Interests may be created and issued to those Persons and to existing
Members only if approved in advance by a vote of 75% of the Membership Interests. The terms
of admission or issnance must specify the Sharing Ratios applicable thereto. If required by law,
a transfer of Membership Interest shall not occur unless it is first approved by the Public Health
Council. The Members shall reflect the creation of any new class or group in an amendment to
this Agreement indicating the different rights, powers, and duties, and such an amendment need
be executed only by the Members. Any such admission also must comply with the provisions of
Section 3.4 and is. effective only after the new Member has executed and delivered. to.the..
Members a document including the new Member’s notice address, its agreement to be bound by
this Agreement, and its representation and warranty that the representations and warranties in
Section 3.2 are true and correct with respect to the new Member. The provisions of this Section
3.5 shall not apply to Dispositions of Membership Interests.
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3.7  Right of First Refusal. If any Member (the “Selling Member™) proposes to sell all
or any portion of his or her Membership Interest pursuant to a bona fide binding written offer
from a purchaser who is not an immediate family member (the “Purchaser”), the Selling Member
shall send a notice by registered or certified mail or by receipted overnight courier (the “Selling
Notice”) to the other Members, identifying the name of the proposed Purchaser, the price and the
proposed terms, and including a copy of Purchaser’s written offer. The other Members shall
have the right, in proportion to their Membership Interest, to purchase Selling Member’s
Membership Interest at the price and on the terms set forth in Purchaser’s written offer, by
issuing a notice (the “Election Notice™) to the Selling Member within 30 days after receipt of the
Selling Notice. The closing on the sale shall take place within 60 days after issuance of the
Election Notice. If no payment terms are specified, the sale shall be for cash or good unendorsed
certified or bank check, and payment shall be made at closing. If no Election Notice is given
within such 30-day period, the Selling Member may sell his or her Membership Interest to the
Purchaser as set forth in the written offer. Any such transfers are subject to the necessary
approvals under Article 28 of the Public Health Law. The Right of First Refusal shall not apply
to transfers by Members to immediate family members.

3.8 Any transfer of Membership Interest that is not in compliance with the terms and
conditions of this Section shall be null and void and of no force or effect. In the event of any
transfer of Membership Interest, the transferee shall, as a condition to accepting delivery of the
Membership Interest, agree in writing to be bound by the provisions of this Agreement, as the
same be amended or restated from time to time, as a Member with respect to those Membership
Interests.

3.9  Inferests in a Member. Unless a Member that is not a patural person receives
prior written consent from all the other Members, that Member (a) may not cause or permit an
interest, direct or indirect, in itself to be the subject of a Disposition if as a result of such
Disposition the Company would be considered to have terminated within the meanirg of section
708 of the Code and (b) shall continue to be controlled by substantially the same Persons who
control it as of the date of its admission to the Company. On any breach of the provisions of
clause (b) of the immediately preceding sentence, the Company shall have the option to buy, and
on exercise of that option the breaching Member shall sell, the breaching Member’s Membership

Interest, all in accordance with Section 11.1 as if the breaching Member were a Bankrupt
Member.

3.10 Information. In addition to the other rights specifically set forth in this
Agreement, each Member is entitled to all information to which that Member is entitled to have
access pursuant to Section 1102 of the Act under the circumstances and subject to the conditions
therein stated.

3.11  Liability to Third Parties. No Member shall be liable for the debts, obligations or
liabilities of the Company, including under a judgment, decree or order of a court. .

3.12 Other Business. Each Member may engage in or possess an interest in other

business ventures (unconnected with the Company) of every kind and description, independently
or with others, including, without limitation, participating in businesses competitive with that of
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the Company. Neither the Company nor the Members shall have any rights in or to such
independent ventures or the profits therefrom.

313 Withdrawal. Except as provided in Section 3.4(b, or in conformity with the
provisions of Section 3.6 and 3.7 berein, a Member does not have the right or power to withdraw
from the Company as a Member unless approved in advance by a vote of 75% of the
Membership Interests.

ARTICLE IV
CAPITAL CONTRIBUTIONS

41  Initial Contributions. Contemporaneously with the execution by such Member of
this Agreement, each Member shall make the Capital Contributions described for that Member in
Exhibit A.

42  Return of Contributions. A Member is not entitled to the return of any part of its
Capital Contributions or to be paid interest in respect of either its capital account or its Capital
Contributions. A Capital Contribution that is not repaid is not a liability of the Company or of
any Member. A Member is not required to contribute or fo lend any cash or property to the
Company to enable the Company to return any Member’s Capital Contributions.

43  Advances by Members. If the Company does not have sufficient cash to pay its
obligations, any Member(s) that may agree to do so with the other Members® consent, which
consent shall not be unreasonably withheld, may advance all or part of the needed funds to or on
behalf of the Company. An advance described in this Section 4.3 constitutes a loan from the
Member to the Company, bears interest at the Interest Rate from the date of the advance until the
date of payment, and is not a Capital Contribution.

44  Capital Accounts. A capital account shall be established and maintained for each
Member.

45  Modifications. The manner in which Capital Accounts are to be maintained
pursuant to this Section is intended to comply with the requirements of Section 704(b) of the
Code. If in the opinion of the Members the manner in which Capital Accounts are to be
maintained pursuant to this Agreement should be modified to comply with Section 704(b) of the
Code, then the method in which Capital Accounts are maintained shall be so modified; provided,
however, that any change in the manner of maintaining Capital Accounts shall not materially
alter the economic agreement between or among the Members.

ARTICLEV
ALLOCATIONS AND DISTRIBUTIONS

5.1  Allocations.
(a) Ordinary Allocations. Except as may be required by section 704(c) of the

Code and Treas. Reg.'1.704 1(b) (2) (iv) (f) (4), all items of income, gain, loss, deduction, and
credit of the Company shall be allocated among the Members in accordance with their Interests.
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(b)  Property Contributions. In accordance with Code Section 704(c) and the
Treasury Regulations thereunder, income, gain, loss and deduction with respect to any property
contributed to the capital of the Company or revalued in accordance with Reg. 1.704
1(b)(2)(iv)(f) shall, solely for tax purposes, be allocated among the Members so as to take
account of any variation between the adjusted basis of such property to the Company for federal
income tax purposes and its initial fair market value. Any elections or decisions relating to such
allocations shall be made by the Members in any manner that reasonably reflects the purpose and
intention of this Agreement.

(¢)  Allocation to Transferred Intérests. Profits, gains, losses, deductions and
credits allocated to 2 Membership Interest assigned or reissued during a fiscal year of the
Company shall be allocated to the Person who was the holder of such Interest during such fiscal
year, in proportion to the number of days that each such holder was recognized as the owner of
such Interest during such fiscal year or in any other proportion permitted by the Code and
selected by the Members, without regard to results of Company operations during the period in
which each such holder was recognized as the owner of such Interest during such fiscal year, and
without regard to the date, amount or recipient of any distributions which may have been made
with respect to such Interest.

52 Distributions.

® Cash Distributions. From time to time, but no less than quarterly, the
Members, by vote of 75% of the Membership Interests, shall determine in their reasonable
judgment to what extent (if any) the Company’s cash on band exceeds its current and anticipated
needs, including, without limitation, for operating expenses, debt service, and a reasonable
contingency reserve. If such an excess exists, the Members shall cause the Company to
distribute to the Members, in accordance with their Interests, an amount in cash equal to that
excess. Each Member shall receive a pro rata cash distribution in accordance with their
Membership Interest.

(b)  Non Cash Distributions. From time to time the Members, by vote of 75%
of the Membérship Interests, also may cause property of the Company other than cash to. be
distributed to the Members, which distribution must be made in accordance with their Interests
and may be made subject to existing liabilities and obligations. Immediately prior to such a
distribution, the Capital Accounts of the Members shall be adjusted as provided in Treas. Reg. §
1.704 1(bY(2)Ev)(E).

ARTICLE VI
MANAGEMENT OF THE COMPANY

6.1  Managers. The Company shall be managed by its Members, through vote of at
least 75% of the Membership Interests. Neither the management structure nor the provision
setting forth such structure may be deleted, modified or amended without the prior approval of
the Department of Health.
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ARTICLE VII
MEETINGS OF MEMBERS

7.1  Place and Manner of Meetings. All meetings of the Members shall be held at the
principal office of the Company as provided in Section 2.3 above, or at such other place within
or without the State of New York as may be designated by the Member or Members calling the
meeting. Any Member may participate in 2 meeting by meaos of a conference telephone or
similar communications equipment by means of which all persons participating in the meeting
can hear each other; such participation shall constitute presence in person at the meeting.

7.2 Annual Meeting. Commencing with the calendar year next following the calendar
year in which the Company was organized, annual meetings of the Members shall be held on the
first Tuesday of May each year at such hour as may be designated in the notice of the meeting, if
such day is a Business Day, and if not a Business Day, then on the next following day that is a
Business Day. If the annual meeting is not held on the date above specified, the Members shall
cause a meeting in lieu thereof to be held as soon thereafter as convenient, and any business
transacted or election held at that meeting shall be as valid as if held at the anpual meeting.
Failure to hold the annual meeting at the designated time shall not work a dissolution of the
Company.

73 Special Meetings. Special meetings of the Members may be called by a Member
or by Members holding 25 percent (25%) or more of the Interests, for the purpose of addressing
any matter upon which the Members may vote under this Agreement. Members may call a
meeting by delivering to the other Member(s) the Notification called for by Section 7.4 below,
signed by the requisite number of Members. '

74  Notice. A Notification of all meetings, stating the place, day, and hour of the
meeting and in the case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered not less than five (5) nor more than twenty (20) days before the meeting
to each Member entitled to vote.

7.5 Waiver of Notice. Attendance of a Member at a meeting shall constitute a waiver
of notification of the meeting, except where such Meraber attends for the express purpose of
objecting to the transaction of any business on the ground that the meeting is not lawfully called
or convened. Notification of a meeting may also be waived in writing. Attendance at a meeting
is not a waiver of any right to object to the consideration of matters required to be included in the
notification of the meeting but not so included, if the objection is expressly made at the meeting.

7.6  Quorum. A Majority in Interest of the Members shall constitute a quorum at any
meeting of the Members, whether present in person or by telephone conference.

7.7  Voting. ‘

(a) Voting and Voting Power. All Members shall be entitled to vote at
meetings. Each Member’s percentage voting power at a meeting shall be in proportion to.his
Interest. With respect to any matter other than a matter for which a Majority in Interest or the
affirmative vote of Members owning a specified portion of the Membership Interests 1s required
by the Act, the Certificate or Formation or this Agreement, the affirmative vote of a Majority in
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Interest of the Members at a meeting at which a quorum is present shall be the act of the
Mecembers.

(®)  Change in Voting Percentages. No provision of this Agreement requiring
that any action be taken only upon approval of Members holding a specified minimum
percentage of Interests and Capital Accounts may be modified, amended or repealed unless such
modification, amendment or repeal is approved by Members holding at least such specified
minimum percentage of Interests and Capital Accounts.

7.8 Voting List. The Company shall make, at least three (3) days before each meeting
of Members, a complete list of the Members entitled to vote at such meeting, arranged in
alphabetical order, showing the address of, and Interests owned by, each Member, which list, for
a period of three (3) days prior to such meeting, shall be kept on file at the registered office or
principal place of business of the Company aud shall be subject to inspection by any Member at
any time during usual business hours. Such list shall also be produced and kept open at the
meeting and shall be subject to inspection by any Member during the meeting. Failure to comply
with these requirements shall not affect the validity of any action taken at such meeting, The
chairman of the meeting shall have the power to adjourn the meeting from time to time without
notice, other than announcement of the time and place of the adjourned meeting. Upon the
resumption of such adjourned meeting, any business may be transacted that might bave been
transacted at the meeting as originally called.

7.9  Conduct of Meetings. For each meeting of the Members, the Members present
shall designate one of them or a third party to chair the meeting, which Person shall bave full
power and authority concerning the matier of conducting any meetings of the Members,
including, without limitation, the determination of Persons entitled to vote, the existence of a
quorum, the satisfaction of the requirements of this Article VII, the conduct of voting, and the
determination of any controversies, votes or challenges arising in connection with or during the
meeting or voting. '

7.10  Action by Written Consent. Any action that may be taken at a meeting of the
Members may be taken without a meeting if a consent in writing, setting forth the action to be
taken, shall be signed by Members holding the Interests and Capital Accounts required to
approve such action under the Act, the Certificate of Formation and this Agreement. Such
consent shall have the same force and effect as a vote of the signing Members at a meeting duly
called and held pursuant to this Article VII. No prior notice from the signing Members to the
other Members shall be required in connection with the use of a written consent pursuant to this
Section. Notification of any action taken by means of a written consent of Members shall,
however, be sent within a reasonable time after the date of the consent by one or more of the
signing Members to all Members who did not sign the written consent.

ARTICLE viI
INDEMNIFICATION

8.1  Right to Indemnification. Subject to the limitations and conditions as provided in
this Article VIII, each Person who was or is made a party or is threatened to be made a party to
or is involved in any threatened, pending or completed action, suit or proceeding, whether civil,
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criminal, administrative, arbitrative or investigative (hereinafter a “Proceeding™), or any appeal
in such a proceeding or any inquiry or investigation that could lead to such a Proceeding, by
reason of the fact that he or she, or a Person of whom he or she is the legal representative, is or
was a Manager or other officer of the Company or while a Manager or other officer of the
Company is or was serving at the request of the Company as a manager, director, officer, partner,
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or
domestic limited liability company, corporation, partnership, joint venture, sole proprietorship,
trust, employee benefit plan or other enterprise shall be indemnified by the Company to the
fullest extent permitted by the Act and the BCL, as the same exist or may hereafter be amended
(but, in the case of any such amendment, only to the extent that such amendment permits the
Company to provide broader indemnification rights than said law permitted the Company to
provide prior to such amendment) against judgments, penalties (including excise and similar
taxes and punitive damages), fines, settlements and reasonable expenses (inclnding, without
limitation, attorneys’ fees) actually incurred by such Person in connection with such Proceeding,
and indemnification under this Article VI shall continue as to a Person who has ceased to serve
in the capacity which initially entitled such Person to indemnity hereunder. The rights granted
pursuant to this Article VIII shall be deemed contract rights, and no amendment, modification or
repeal of this Article VIII shall have the effect of limiting or denying any such rights with respect
to actions taken or Proceedings arising prior to any such amendment, modification or repeal. It
is expressly acknowledged that the indemnification provided in this Article VIII could involve
indemnification for negligence or under theories of strict liability.

82  Advance Payment. The right to indemnification conferred in this Article VIII
shall include the right to be paid or reimbursed by the Company the reasonable expenses
incurred by a Person of the type entitled to be indemnified under Section 8.1 who was, is or is
threatened to be made a named defendant or respondent in a Proceeding in advance of the final
disposition of the Proceeding and without any determination as to the Person’s ultimate
entitlement to indemnification; provided, however, that the payment of such expenses incurred
by any such Person in advance of the final disposition of a Proceeding, shall be made only upon
delivery to the Company of a written affirmation by such Manager or officer of his or ber good
faith belief that he or she has met the standard of conduct necessary for indemnification under
this Article VIII and a written undertaking, by or on behalf of such Person, to repay all amounts
so advanced if it shall ultimately be determined that such indemnified Person is not entitled to be
indemnified under this Article VII or otherwise.

83  Indemnification of Employees and Agents. The Company, upon approved by a
vote of 75% of the Membership Interests, may indemnify and advance expenses to an employee
or agent of the Company to the same extent and subject to the same conditions under which it
may indemnify and advance expenses to officers under this Article VI and, the Company may
indemnify and advance expenses to Persoms who are not or were not officers, employees or
agents of the Company but who are or were serving at the request of the Company as a manager,
director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of
another foreign or domestic limited Hability company, corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan or other enterprise against any liability asserted
against him and incurred by him in such a capacity or arising out of his status as such a Person to
the same extent that it may indemnify and advance expenses to officers under this Article VIII.
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8.4  Appearance as a Witness. Notwithstanding any other provision of this Article
VIII, the Company may pay or reimbursc cXpenses incurred by a Manager, and any other officer,
agent or employee in connection with his appearance as a witness or other participation in a
Proceeding at a time when he is not a named defendant or respondent in the Proceeding.

85  Nomexclusivity of Rights. The right to indemnification and the advancement and
payment of expenses conferred in this Asticle VIII shall not be exclusive of any other right which
an officer or other Person indemnified pursuant to Section 8.3 may have or hereafter acquire
under any law (common or statutory), provision of the Articles of Organization, this Agreement,
other agreement or vote of Members.

8.6  Insurance. The Company may purchase and maintain insurance, at its expense, t0
protect itself and any Person who is or was serving as a Manager, or as any other officer,
employee or agent of the Company or is or was serving at the request of the Company as a
manager, director, officer, partner, venturer, proprietor, trustee, employee, agent or similar
functionary of another foreign or domestic limited Jiability company, corporation, partnership,
joint venture, sole proprietorship, trust, employee benefit plan or other enterprise against any
expense, liability or loss, whether or not the Company would have the power to indemmnify such
Person against such expense, liability or loss under this Article VIIIL.

8.7  Member Notification. To the extent required by law, any indemnification of or
advance of expenses to a Manager, officer or other Person in accordance with this Article VI
shall be reported in writing to the Members with or before the potice or waiver of notice of the
pext Members, meeting or with or before the next submission to members of a consent to action
without a meeting and, in any case, within the 12 month period immediately following the date
of the indemnification or advance.

8.8  Savings Clause. If this Article VIII or any portion hereof is invalidated on any
ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify
and hold harmless the Manager, and each other officer or any other Person indemnified pursuant
to this Article VIII as to costs, charges and expenses (including attorneys® fees), judgments, fines
and amounts paid in settlement with respect to any action, suit or proceeding, whether civil,
“criminal; administrative or investigative to the full extent permitted by any applicable portion of
this Article VIII that is not invalidated and to the fullest extent permitted by applicable law.

ARTICLE IX
TAXES

9.1 Tax Matters Partner. Pursuant to Section 3.3(n) of this Agreement, the Members
shall elect a Tax Matters Partner pursuant to section 6231 (2)(7) of the Code. As such, the Tax
Matters Partner shall take such action as may be necessary to cause each Member to become a
“potice partner” within the meaning of section 6223 of the Code. The Tax Matters Partner shall
inform each Member of all significant matters that may come to his attention in his capacity as
“tax matters partner” by giving notice thereof on or before the fifth Business Day after becoming
aware thereof and, within that time, shall forward to each Member copies of all significant
written communications he may receive in that capacity. The Tax Matters Partner may not take
any action contemplated by sections 6222 through 6232 of the Code without the consent of 75%
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(;f the Membership Interests, but this sentence does not authorize the Tax Matters Partner to take
any action left to the determination of an individual Member under sections 6222 through 6232
of the Code year;

92  Tax Returns. The Tax Matters Partner shall cause to be prepared and filed all
necessary federal and state income tax returns and information reports for the Company,
including making the elections described in Section 9.2. Each Member shall furnish to the Tax
Matters Partner all pertinent information in its possession relating to Company operations that is

necessary to enable the Company’s income tax returns and information reports to be prepared
and filed.

93  Tax Elections. The Company shall make the following elections on the
appropriate tax returns and information reports:

94  to adopt the calendar year as the Company’s fiscal year;

9.5  to adopt the cash method of accounting and to keep the Company’s books and
records on the cash method;

9.6 if a distribution of Company property as described in section 734 of the Code
oceurs or if a transfer of a Membership Interest as described in section 743 of the Code occurs,
on written request of any Member, to elect, pursuant to section 754 of the Code, to adjust the
basis of Company properties; and

9.7  any other election that the Tax Matters Partner may deem appropriate and in the
best interests of the Members.

9.8  Neither the Company nor any Member may make an election for the Commpany to
be excluded from the application of the provisions of subchapter K of chapter 1 of subtitle A of
the Code or any similar provisions of applicable state law, and no provision of this Agreement
(inchuding, without limitation, Section 2.8) shall be construed to sanction or approve such an
election.

ARTICLE X
BOOKS, RECORDS, REPORTS AND ACCOUNTS

10.1  Maintenance of Books. The Company shall keep books and records of accounts
and shall keep minutes of the proceedings of its Members. The books of account for the
Company shall be maintained on the cash basis in accordance with the terms of this Agreement,
except that the capital accounts of the Members shall be maintained in accordance with Section
4.4. The calendar year shall be the accounting year of the Company.

10.2  Reporfs. On or before the April 1 following the end of each fiscal year during the
term of the Company, the Managers shall cause each Member to be furnished with a balance
sheet, an income st<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>