STATE OF NEW YORK
PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

COMMITTEE DAY

AGENDA

August 21, 2025
10:15a.m.

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

COMMITTEE ON ESTABLISHMENT AND PROJECT REVIEW

Peter Robhinson, Chair

A. Application for Construction of Health Care Facilities/Agencies

Acute Care Services — Construction

Number Applicant/Facility

1. 231342C Mount Sinai Hospital
(New York County)

2. 251133C Peconic Bay Medical Center
(Suffolk County)

3. 251146 C Clifton Springs Hospital and Clinic
(Ontario County)

4. 251211C North Central Bronx Hospital
(Bronx County)

5. 251281 C SBH Health System
(Bronx County)

Diagnostic and Treatment Center — Construction

Number Applicant/Facility

1. 251287C Cumberland Diagnostic & Treatment Center
(Queens County)



Hospice Services — Construction

Number Applicant/Facility

1. 251157C Hospice Buffalo Inc
(Erie County)

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

Ambulatory Surgery Centers — Establish/Construct

Number Applicant/Facility

1. 242233 B Flatlands Access Center LLC
(Kings County)

2. 251234 B Smithtown ASC
(Suffolk County)

Home Care Service Agency Licensures

Changes of Ownership

Number Applicant/Facility

1. 231129E Serenity Health & Wellness, LLC

(Please see exhibit for list of Geographical Service Area)

2. 232065 E Mountainview Management LLC d/b/a
Mountainview Home Care Agency

(Please see exhibit for list of Geographical Service Area)

3. 232147E Elite HHC, LLC

(Please see exhibit for list of Geographical Service Area)
4. 232150 E Adept Health Care Service Inc.

(Please see exhibit for list of Geographical Service Area)
5. 232199 E Kingsway Home Care Services, Inc.

(Please see exhibit for list of Geographical Service Area)
6. 241300 E Parkview Mansion LLC d/b/a Parkview Home Care

(Please see exhibit for list of Geographical Service Area)



C. Certificates

Certificate of Amendment of the Certificate of Incorporation

Applicant

Nazareth Home of the Franciscan Sisters of the Immaculate Conception

Restated Certificate of Incorporation

Applicant
Arnot Ogden Medical Center

The Ira Davenport Memorial Hospital, Inc.

Young Adult Institute, Inc.

Certificate of Dissolution

Applicant

Flushing Manor Geriatric Center, Inc.



NEwYORK | Department Public Health and Health
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of Health

Project # 231342-C
Mount Sinai Hospital

HOSPITAL
Construction

Program:
Purpose:

County: New York
Acknowledged: July 18, 2023

Executive Summary

Description

Mount Sinai Hospital (MSH), an 1139-bed,
voluntary notfor-profit, Article 28 hospital at One
Gustave L. Levy Place (New York County),
requests approval to renovate existing space in
the Klingenstein Clinical Center building on
MSH’s main campus, to create 72 new, private
acuity-adaptable patient rooms (54 medical
surgical rooms and 18 ICU rooms) dedicated to
oncology patients.

Five (5) floors will be renovated for future Article
28 space, and the building’s exterior envelope
will be replaced with a more energy-efficient
facade. The new cancer hospital will be known
as Mount Sinai Tisch Cancer Hospital (TCH)

The Guggenheim Pavilion, located on the main
campus, currently houses MSH'’s inpatient
cancer services, including both semi-private and
private rooms on several floors of the building.
Currently, cancer patients in need of ICU care
are moved to MSH's other highly used ICU beds
around the campus. This project seeks to
consolidate MSH'’s existing cancer services by
creating high-acuity adaptable private inpatient
rooms, in addition to a series of clinical spaces
designed to ease transitions from various stages
of cancer treatment. Due to space constraints,
two floors (23 private M/S bed units) in the
Guggenheim Pavilion (GP) will continue to be
used as private rooms for cancer patients.

In order to accomplish this, MSH seeks to
convert 48 Physical Medicine and Rehabilitation
beds located in the Klingenstein building to 18
Intensive Care (ICU) and 30 Medical/Surgical
beds (M/S) and decertify 40 Physical Medicine

and Rehabilitation (PM&R) beds. PM&R
services will be accommodated at the Mount
Sinai Morningside and Mount Sinai West
campuses.

OPCHSM Recommendation
Contingent Approval

Need Summary

The applicant anticipates an incremental
increase of 1% for inpatient visits to 63,857
through the implementation of this project, and
Medicaid to remain at 31%.

Program Summary

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

Financial Summary

The total project cost of $205,184,566 will be
funded from MSH’s accumulated funds. They
reserve the right to convert to financing, subject
to the Department’s modification regulations.

Budget: Year One Year Three

Revenues $4,004,234,023 $4,004,234,023
Expenses 3.919.456.527 3.919.456,527
Net Income $84,777,496 $84,777,496

Health Equity Impact Assessment
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
prior to the effective date of that statute.

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

Office of Primary Care and Health Systems Management
Approval contingent upon:

1.

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

Approval conditional upon:

1.

This project must be completed by July 1, 2029, including all pre-opening processes, if applicable.
Failure to complete the project by this date may constitute an abandonment of the project by the
applicantand 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 April 1, 2026, and construction must be completed by April 1,
2029, presuming the Department has issued a letter deeming all contingencies have been satisfied
priorto 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]

The “shell space” additions at levels 7 - 9 are to be used for future Article 28 services only. [CCC]

Council Action Date
September 18, 2025
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| Need Analysis |

Background and Analysis

This project will treat patients in New York County. The population of New York County is estimated
to increase to 1,727,631 by 2030, per projection data from the Cornell Program on Applied
Demographics, an increase of 6.1%. Demographics for the primary service area are noted below,
including a comparison with New York State.

Demographics New York County | New York State
Total Population — 2023 Estimate 1,627,788 19,872,319
Hispanic or Latino (of any race) 24.3% 19.6%
White (non-Hispanic) 46.3% 53.4%
Black or African American (non-Hispanic) 12.5% 13.6%
Asian (non-Hispanic) 12.3% 8.8%
Other (non-Hispanic) 4.6% 4.6%

Source: 2023 American Community Survey (5-Year Estimates Data Profiles)

In 2023, 95.7% of the population in New York County had health coverage as follows.

Employer Plans | 52.4%
Medicaid 19.3%
Medicare 11.0%

Non-Group Plans | 12.8%

Military or VA 0.284%
Source: Data USA

The table below provides current payor mix data for inpatient and outpatient services.

Applicant Payor Mix
Payor Current | Year One | Year Three| Current | Year One | Year Three
Inpatient Qutpatient
Medicaid 31.05% [ 30.99% 30.99% 32.88% 32.88% 32.88%
Medicare | 36.06% | 36.09% 36.09% 30.50% 30.50% 30.50%
Commercial | 30.35% | 30.19% 30.19% 28.61% 28.61% 28.61%

Private Pay | 0.88% 0.87% 0.87% 1.52% 1.52% 1.52%
Charity 1.66% 1.64% 1.64% 5.76% 5.76% 5.76%
Other 0% 0.22% 0.22% 0.73% 0.73% 0.73%

Total Visits | 63,201 63,857 63,857 1,123,168 | 1,123,168 | 1,123,168

MSH currently has two projects under review, this project and CON 241294 to decertify 6 medical/surgical
beds and convert 3 medical/surgical beds to maternity beds in a renovation of the maternity unit. The
projects will be completed at different times and in separate buildings.
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The below bed table below represents the completion of both projects.

Bed Type Current Bed Beds After Completion
Beds Change of 231342 and 241294
AIDS 50 - 50
Coronary Care 14 - 14
Intensive Care 88 18 106
Maternity 74 3 77
Medical/Surgical (M/S) 636 21 657
Neonatal Continuing Care 10 - 10
Neonatal Intensive Care 26 - 26
Neonatal Intermediate Care 10 - 10
Pediatric 64 - 64
Pediatric ICU 21 - 21
Physical Medicine and Rehab 88 - 88 0
Psychiatric 46 - 46
Traumatic Brain Injury 12 - 12
TOTAL 1139 -46 1093

Source: HFIS/Applicant

The table below shows the Average Daily Census and Occupancy rates of major service categories.

Mount Sinai Utilization, Beds, and Average Daily Census
2021 2022 2023 2024

Services [ Beds [ ADC | Occupancy | ADC | Occupancy | ADC | Occupancy | ADC | Occupancy
Med/Surg | 888 [ 705.6 79.5% 730.7 82.3% 669.0 75.3% 742.6 83.6%
Pediatric 85 35.0 41.2% 36.4 42.8% 38.3 45.1% 39.4 46.3%
Obstetric 74 47.8 64.6% 48.3 65.3% 45.5 61.5% 44.6 60.3%
Psychiatric [ 46 32.4 70.5% 38.5 83.7% 38.2 83.0% 41.4 89.9%

: : =
:'gg‘r']':t'zz 46 | 385 | 837% | 409 | 889% | 324 | 7049 |86 | B840%

Total 1139 | 859.4 75.5% 894.8 78.6% 823.5 72.3% 906.6 79.6%

Source: SPARCS

With the closure of the PM&R unit at the Klingenstein Clinical Center, PM&R services will be

accommodated at the Morningside Campus, which has capacity as seen in the table below. CON 221072
was approved to add 13 PM&R beds at the Morningside campus for a total of 28 PM&R and 12 TBI beds
at Morningside. Any overflow from Morningside will be referred to Mount Sinai West, which has 25 PM&R
beds and in 2024 had an occupancy rate of 56%.

Occupancy for Physical Medicine and
Rehabilitation Beds located at Mount Sinai
Hospital and Mount Sinai Morningside
Mount Sinai Mount Sinai
Hospital Morningside
Year | Beds [ Occupancy | Beds | Occupancy
2019 88 48.00% 15 64.20%
2020 88 39.50% 15 63.70%
2021 88 42.10% 15 38.60%
2022 88 42.50% 15 52.00%
2023 88 37.98% 15 45.32%
2024 88 38.56% 15 58.14%

Source: Applicant
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Conclusion

This project will renovate existing space to streamline and consolidate existing cancer services to improve
the quality of care, improve patient experience and enhance operational capabilities.

|
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| Program Analysis |

Project Proposal

Mount Sinai Hospital, an existing 1139 bed tertiary care hospital, at One Gustave L Levy Place in New
York (New York County), seeks approval to renovate five (5) existing floors, creating shell space, and
replacing the fagade on the Klingenstein Clinic to establish the Mount Sinai Tisch Cancer Hospital. The
hospital will also convert 48 Physical Medicine and Rehabilitation beds to 18 Intensive Care Unit beds
and 30 Medical Surgical Beds and decertify 40 Physical Medicine and Rehabilitation beds.

The Applicant reports that, upon completion of the project, patients will have enhanced access to more
than 250 oncologists, surgeons, and researchers, as well as a full range of comprehensive medical
services. The Guggenheim Pavilion currently houses MSH’s inpatient cancer center, care coordination,
outpatient oncology care unit, satellite pharmacy, nutrition services, and wellness program.

The proposed project seeks to streamline and consolidate the existing care services on the main campus,
improve the quality of care, enhance satisfaction, and enhance operational capabilities. The project will
enable MSH to create all private rooms with the capability of being converted to semi-private rooms.
Staffing is expected to grow by 33 FTEs in the Year One after completion of the project.

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 privieges 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.

e The Department issued a Stipulation and Order (S&O) dated May 15, 2017, and fined Mount
Sinai Medical Center $2,000.00 based in deficiencies found during an inspection completed on
January 25, 2016. Deficient practice was found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&O) dated October 4, 2022, and fined Mount
Sinai West $10,000.00 based on deficiencies found during an inspection completed on June 15,
2020. Deficient practice was found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&0) BHS-24-031, at an associated facility
dated on November 12, 2024. Deficiencies were cited on 3/8/2024 for Mount Sinai Morningside
based on inspection completed on 3/8/2024 based on deficient practice in the area of Nursing
Services (CSRU).

o The Department issued a Stipulation and Order (S&O) dated 6/14/2024 and fined Mount Sinai
Beth Israel $10,000.00 based on deficiencies found during an inspection completed on February
14, 2023. Deficient practice was found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&O) dated August 6, 2024, and fined Mount
Sinai West $10,000.00 based on deficiencies found during an inspection completed on March 11,
2024. Deficient practices were found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&0O) dated August 6, 2024, and fined Mount
Sinai West $10,000.00 based on deficiencies found during an inspection completed on November
2, 2023. Deficient practices were found in the areas of Emergency Services and Quality
Assurance Performance Improvement.

e The Department issued a Stipulation and Order (S&O) dated on October 30, 2024, and fined
Mount Sinai West Morningside $10,000 based on deficiencies found during an inspection
completed on January 24, 2024. Deficient practices were found in the area of patient rights.

|
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Prevention Agenda

Mount Sinai Hospital (MSH) in New York County seeks approval to renovate existing space on its main
hospital campus to construct a modern Mount Sinai Tisch Cancer Hospital. The facility will also convert
Physical Medicine and Rehabilitation (PM&R) beds to Medical/Surgical (M/S) and Intensive Care Unit
(ICU) beds, and will decertify PM&R beds as part of this project. This project aims to enhance access to
breakthrough therapies, diagnostic services, and clinical trials for MSH’s existing patients.

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

e Prevent Chronic Diseases
e Promote Well-being and Prevent Mental and Substance Abuse Disorders
e Promote a Healthy and Safe Environment

Establishing the Cancer Hospital advances the Prevention Agenda priority ‘Prevent Chronic Diseases’ by
increasing cancer screening rates in the community setting and improving self-management skills for
individuals with chronic diseases.

In 2021, Mount Sinai Hospital spent $ 33,050,455 on community health improvement services,
representing 0.99 % 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 the modernization and movable equipment is $205, 184,566, detailed as follows:

Renovation & Demolition $147,476,317
Design Contingency 14,747,632
Construction Contingency 14,747,632
Architect/Engineering Fees 12,535,487
Construction Manager Fees 3,686,908
Other Fees 40,000
Movable Equipment 10,826,259
Application Fee 2,000
Processing Fee 1,122,331
Total Project Cost $205,184,566

The project will be funded with accumulated funds; BFA Attachment B presents Mount Sinai Hospital’s
2023-2024 Consolidated Certified Financial Statements, which indicate sufficient resources to cover the
project cost.
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Operating Budget
MSH is projecting a 1% incremental increase in inpatient volume as a direct result of this project.
This project is meant to create a state-of-the-art cancer hospital for MSH’s patients.

Revenues

Inpatient:
Medicaid FFS
Medicaid MC
Medicare FFS
Medicare MC

Commercial FFS
Commercial MC

Private
All Other

Subtotal Inpatient

Revenues

Outpatient:
Medicaid FFS
Medicaid MC
Medicare FFS
Medicare MC

Commercial FFS
Commercial MC

Private Pay
All Other

Subtotal-outpatient

Other Operating
Total Revenue

Expenses
Operating
Capital

Total Expenses

Net Income (Loss)

Inpat Discharges

Outpatient Proc

*Current Year Other Income: Investment income $84,848,000, Contributions $242,000, 340B pharmacy

$1,285,064,000

$391,600,000
$3,945,061,000

$3,647,277,312
233,685,688
$3,880,963,000

$64,098,000

63,201
1,123,168

$1,285,064,000

$391,600,000
$4,004,234,023

$3,676,449,899
243,006,628
$3,919,456,527

$84,777,496

63,857
1,123,168

$189,600,000, Net assets released from restrictions $37,428,000, and Miscellaneous $79,482,000.

The following is noted concerning the submitted budget:
e The current year reflects the facility’s 2023 revenue and expenses.
e Operating revenues are based on MSH’s experience.
e MSHi s projecting a 1% incremental increase in inpatient volume as a direct result of this project.

Over time, however, MSH expects more patients to utilize TCH's services due to the quality of care
provided, general demographics, and cancer statistics.
e Expenses are based on MSH’s experience plus additional depreciation expenses related to
construction costs.

Current Year First Year Third Year
Per Per

Disch. Total Per Disch. Total Disch Total
$20,402 $84,933,136 $20,543 $85,992,948 $20,543 $85,992,948
$21,310 329,453,189 $22,230 346,830,817 $22,230 346,830,817
$48,877 534,563,143 $49,294 544,844,765 $49,294 544,844,765
$29,953 354,938,905 $30,154 361,540,573 $30,154 361,540,573
$40,052 127,204,491 $39,804 126,258,020 $39,804 126,258,020
$51,578 825,609,691 $51,828 834,734,427 $51,828 834,734,427
$20,958 11,694,445 $20,958 11,694,445 $20,958 11,694,445
0 $111,957 15,674,028 111,957 15,674,028
$2,268,397,000 $2,327,570,023 $2,327,570,023

Per Proc. Current Yr. Per Proc First Year Per Proc. Third Year

$541 $28,215,601 $541 $28,215,601 $541 $28,215,601
$649 205,702,682 $649 205,702,682 $649 205,702,682
$1,289 198,173,124 $1,289 198,173,124 $1,289 198,173,124
$782 147,564,718 $782 147,564,718 $782 147,564,718
$1,227 100,559,401 $1,227 100,559,401 $1,227 100,559,401
$2,389 572,109,262 $2,389 572,109,262 $2,389 572,109,262
$1,349 22,966,509 $1,349 22,966,509 $1,349 22,966,509
$1,174 9,772,703 $1,174 9,772,703 $1,174 9,772,703

$1,285,064,000

$391,600,000
$4,004,234,023

$3,676,449,899
243,006,628
$3,919,456,527

$84,777,496

63,857
1,123,168

|
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Utilization by payor source is as follows:

Inpatient Current Year Year One Year Three
Payor: Disch % Disch. % Disch. %
Medicaid FFS 4,163 6.59% 4,186 6.56% 4,186 6.56%
Medicaid MC 15,460 24.46% 15,602 24.43% 15,602 24.43%
Medicare FFS 10,937 17.31% 11,053 17.31% 11,053 17.31%
Medicare MC 11,850 18.75% 11,990 18.78% 11,990 18.78%
Commercial FFS 3,176  5.03% 3,172 4.97% 3,172  4.97%
Commercial MC 16,007 25.32% 16,106 25.22% 16,106 25.22%
Private Pay 558 .88% 558 0.87% 558 0.87%
Charity 1,050 1.66% 1,050 1.64% 1,050 1.64%
All Other 0 0% 140 0.22% 140 0.22%
Total by Payor 63,201 100% 63,857 100% 63,857 100%
Outpatient Current Year Year One Year Three
Payor: Visits % Visits % Visits %
Medicaid FFS 52,116 4.64% 52,116  4.64% 52,116 4.64%
Medicaid MC 317,170 28.24% 317,170 28.24% 317,170 28.24%
Medicare FFS 153,710 13.69% 153,710 13.69% 153,710 13.69%
Medicare MC 188,762 16.81% 188,762 16.81% 188,762 16.81%
Commercial FFS 81,934 7.29% 81,934 7.29% 81,934 7.29%
Commercial MC 239,462 21.32% 239,462 21.32% 239,462 21.32%
Private Pay 17,027  1.52% 17,027  1.52% 17,027 1.52%
Charity 64,665 5.76% 64,665 5.76% 64,665 5.76%
All Other 8,322 0.73% 8,322 0.73% 8,322 0.73%

Total by Payor 1,123,168  100% 1,123,168 100% 1,123,168 100%

Capability and Feasibility

The total project cost of $205,184,566 will be funded from MSH's accumulated surplus. They reserve the
right to convert to financing, subject to the Department’s modification regulations. In addition, MSH is
seeking to replenish its liquid resources through philanthropy. The project is meant to create a state-of-

the-art cancer hospital, and MSH is projecting a slight incremental increase in inpatient volume (1%) as a
direct result of this project.

The working capital will be provided from ongoing operations. Mount Sinai Hospital projects an operating
surplus of $84,777,496 in the first and third years. The budget appears reasonable.

A review of BFA Attachment B, The Mount Sinai Hospital’'s 2023-2024 Consolidated Certified Financial
Statement, shows $913.141 million in working capital and $2.295 billion in net assets. They generated
$217.149 million in excess operating income over expenses before other items and transfers to other
entities, reducing net assets from $2.315 billion in 2023 to $2.295 billion in 2024

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

| Attachments |

BFA Attachment A | Mount Sinai Hospitals Group, Inc - Article 28 Network Description | Chart
BFA Attachment B | Mount Sinai Hospital 2023 - 2024 Consolidated Certified Financial Statement
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 251133-C
Peconic Bay Medical Center

County: Suffolk
Acknowledged: March 26, 2025

Program:
Purpose:

Executive Summary

Hospital
Construction

Description

Peconic Bay Medical Center (PBMC), a 144-bed
acute care hospital at 1 Hero’s Way, Riverhead
Park, New York 11901 (Suffolk County), is
seeking approval to relocate and modernize the
maternity unit from the third floor to an expanded
first floor suite within the hospital. Peconic Bay
Medical Center is a part of Northwell Health,
Inc.’s integrated healthcare delivery network
system.

Financial Summary

The total project cost of $31,054,814 will be
funded with $11,054,814 from Northwell Health
Obligated Group’s equity and $20,000,000 from
fundraising. Northwell intends to finance up to
90% of this project at a future date as part of a
Northwell Health Obligated Group tax-exempt
bond financing through the Dormitory Authority
of the State of New York with proposed terms of
30 years at a 5% interest rate.

The new unit will encompass 22,000 sq ft Budget: Current Year Year One Year Three
include (8) eight private rooms (4) four Labor, Revenues $292,843,100 $304,331,400 $312,051,600
Delivery, and Recovery rooms, (2) two Labor, Expenses $282,952,900 $292,507.200 $295.832,700

Delivery, Recovery, and Postpartum (LDRP) Net
rooms, (6) six postpartum rooms, (2) two ORs, a Income $9,890,200  $11,624,200  $16,218,900

Newborn Nursery, and related support spaces
such as storage, medication rooms, and nurse
stations. The Maternity Nursing unit will merge
with the C-Section Suite to create one combined
unit. Shell space for one future operating room
(OR) is also included. There will be no change to
the total number of licensed beds or services.

OPCHSM Recommendation
Contingent Approval

Need Summary

The applicant projects 840 maternity discharges
in Year One and 1,140 maternity discharges in
Year Three.

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.

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 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. Architectural Design Development Drawings: submission of architectural and life safety drawings,
acceptable to the Department, as described in the Bureau of Architecture and Engineering Review
Drawing Submission Guidelines DSG-1.0. [AER]

3. Engineering Design Development Drawings submission of mechanical, electrical, plumbing and fire
protection drawings, acceptable to the Department, as described in the Bureau of Architecture and
Engineering Review Drawing Submission Guidelines DSG-1.0. [AER]

4. Satisfactory responses to all outstanding comments issued by this review Unit, including Comment
Nos. 26689 and 27860 appearing in ProjNET. [AER]

Approval conditional upon:

1. This project must be completed by July 1, 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 April 1, 2026, and construction must be completed by April 1,
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]

4. This project is approved to be initially funded with Northwell Health obligated group equity with the
prospect that the project will be 90% financed as part of a future Northwell Health obligated group tax
exempt bond financing through the Dormitory Authority. The bond issue is expected to include a 5.0%
interest rate and 30-year term. Financing is conditioned upon the Department having the opportunity
to review the final financing proposal in advance to ensure it meets approval standards. [BFA]

Council Action Date
September 18, 2025

|
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Need Analysis

Project Description

Peconic Bay Medical Center (PBMC) at 1 Hero’s Way, Riverhead Park, New York 11901 (Suffolk
County), proposes to relocate the existing Maternity Unit and the C-section Suites on the 3 floor to the
1% floor of the existing building.. The combined unit will be 22,000 sf and include:

e 8 private rooms

e 41DRrooms

e 2 Labor, Delivery, Recovery, and Postpartum (LDRP) rooms

e 6 postpartum rooms

° 2 ORs

o Newborn Nursery

o Related support spaces such as storage, medication rooms, and nurse stations

Shell space is also included for one future OR. In addition, a new entrance and dedicated parking lot will
provide direct access to the unit. The relocation will allow the Maternity Unit and C-section suites to be
right-sized and meet the program’s growing needs. There will be no changes to the total number of
licensed beds or services on the operating certificate.

Background & Analysis

The relevant service area is Suffolk County, including zip codes surrounding PBMC. The population of the
service area is estimated at 1,525,680 based on 2023 American Community Survey data and is projected
to decrease to 1,488,885 by 2030 per projection data from the Cornell Program on Applied Demographics
(PAD), a decrease of 2.4%. Demographics for the service area are noted below, including a comparison
with New York State:

Demographics Suffolk County | New York State
Total Population — 2023 Estimate 1,525,680 19,872,319
White (non-Hispanic) 63.2% 53.4%
Hispanic or Latino (of any race) 22.2% 19.6%
Black or African American (non-Hispanic) 6.8% 13.6%
Asian (non-Hispanic) 4.2% 8.8%
Other (non-Hispanic) 3.6% 4.6%

Source: 2023 American Community Survey (5-year Estimates Data Profiles)

The population of women of childbearing age (defined as 15-44 years old) was 18.1% of the total
population for Suffolk County in 2023. By 2030, Cornell PAD estimates this group will be 17.5% of the
total population, a decrease of 5.4%. Although the population projection for women of childbearing age is
decreasing in Suffolk County, the renovation to the existing Maternity Unit is still needed. According to the
applicant, the Press Ganey patient experience data indicated patients commented on the size of the room
being too small and having no privacy or rest, as they had to share rooms with another family or newbom.
This project will modernize the Maternity Unit and C-section suite and align the needs of the area
residents for an improved and high-quality obstetric experience.
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In 2023, the population in Suffolk County had health coverage as follows:

Suffolk County
Health Coverage % 95.4%
Employer Plans 56.5%
Medicaid 12.1%
Medicare 13.1%
Non-Group Plans 13.2%
Military or VA 0.469%

Source: Data USA

PBMC had 11,030 total discharges in the current year and is projecting 11,699 discharges in Year One
and 12,270 discharges in Year Three. On the outpatient side, PBMC had 80,123 total visits in the current
year and is expecting 80,525 visits in Year One and 80,698 visits in Year Three. The tables below show
the applicant’s projected payor mix for inpatient and outpatient services for Years One and Three.

Applicant Projected Payor Mix
Inpatient Outpatient
Payor Year One | Year Three | Year One | Year Three
Commercial 20.2% 21.6% 27.8% 27.8%
Medicare 58.4% 56.2% 44.2% 44.2%
Medicaid 19.3% 20.1% 21.0% 21.0%
Charity Care 0.5% 0.5% 1.0% 1.0%
All Other 1.6% 1.6% 6.0% 6.0%

Source: Applicant

The table below shows the total deliveries (vaginal and C-sections) at PBMC from 2018 to 2023. The data

shows an increasing trend for total deliveries performed at PBMC, an increase of 58.4% from 2018
through 2023.

Total Deliveries at PBMC
2018 | 2019 | 2020 | 2021 | 2022 | 2023
Vaginal Deliveries | 160 | 206 | 206 [ 229 [ 266 [ 295
C-Sections 145 | 173 | 166 | 160 [ 161 [ 188
Total Deliveries | 305 [ 379 | 372 | 389 | 427 | 483
Source: Applicant

The applicant projects 840 maternity discharges in Year 1 and 1,140 in Year 3. According to the
applicant, the maternity program will be adding a physicianand a Chair of Obstetrics and Gynecology,
both with a sizeable patient population. In addition, PBMC is also expanding its ambulatory offerings for
women’s health which will improve access to care for area residents. The table below shows the
projected vaginal deliveries and C-section deliveries at the completion of this project:

PBMC Projected Deliveries
Year1l| Year 3
Vaginal Deliveries | 429 602
C-Sections 295 414
Total Deliveries 724 1,016

Source: Applicant
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Currently, PBMC has 3 LDRs and 1 OR room. At the end of the project, PBMC will have 4 LDRs and 2
dedicated ORs. According to the applicant, currently, if an emergency C-sectionarrives and the OR in the
C-section suite is occupied, that patient will go to the hospital’s main OR. This is not an ideal location for
a patient to deliver their baby, and it infringes on the OR capacity for the hospital. The addition of 1
dedicated OR will allow for emergent C-sections to be treated in the new maternity/C-section suite. The
flow of the unit will also be improved by placing the units differently, the ORs and LDRs on the east side,
and the postpartum and nursery on the west side. Therefore, a separation between those laboring and
those recovering creating a more comfortable setting for mothers and babies. With a modernized
Maternity and C-section suite combined unit, patients will be able to receive high quality maternal care
close to home.

Conclusion
Approval of this project will allow for an improved patient experience, leading to better recovery, private
family time, and patient/baby bonding time.

|
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Program Analysis

Program Proposal

Operator Central Suffolk Hospital
Co-Operator Northwell Healthcare, Inc.
Site Peconic Bay Medical Center
Site Address 1 Heroes Way

Riverhead, New York 11901
(Suffolk County)

Shift / Hours / Schedule 24 hours / 7 days a week

Current Services No Change to Services

Staffing (1 Year / 3" Year) 1282.0 FTEs for Year One and 1298.6
Year Three

The proposed project will combine the Maternity and C-section Suite in the vacant Level 1 floor of the
South Building. There will be single-bedded rooms and one extra OR room for emergency c-sections. A
new entrance will provide direct access to the unit for arriving patients, and a dedicated parking lot will be
provided near the entrance to the unit. The continuum of care for obstetric patients will expand, allowing
patients to receive all their obstetric care close to home. With PBMC'’s labor and delivery facilities up to
modern standards, this will minimize the need for mothers to travel outside of their service area for
inpatient maternal care.

The project will create a nursery to allow mothers to rest when needed. With the new unit, there willbe an
east side with the two (2) Operating Rooms, Triage and Labor, Delivery, Recovery (DLR) rooms. On the
west side, there will be the post-partum beds and the nursery, along with a dedicated triage space.
Currently, some moms are triaged in the ED.

Construction proposed will occur over a 2-year timeframe and at the end of the project, the combined unit
will be 22,000 sf and include:

e 8 private rooms

e 4|1DRrooms

e 2 LDR and Postpartum (LDRP) rooms
6 Postpartum rooms

e 2 ORrooms (adding 2nd OR will allow for emergent c-sections to be performed in new
maternity/c-section suite. Currently, if emergency c-section arrives while current c-section OR is
occupied, that pt must go to hospital’s main OR suite for their c-section)

e Newborn Nursery
Related support spaces such as storage, medication rooms, and nurse stations

The addition of 1 dedicated OR will allow for emergent C-sections to be treated in the new maternity/C-
section suite. The flow of the unit will improve by placing the units differently with the ORs and LDRs on
the east side and the postpartum and nursery on the west side.

The scope of work for will include updating several systems such as the HVAC air units, hot water
system, air-handling units, and exhaust systems; electrical; plumbing and fire protection systems.

No changes in services or in bed numbers are proposed. The projected vaginal deliveries and C-section
deliveries for Year 1 and Year 3 at the completion of this project:

PBMC Projected Deliveries
Year1l| Year 3
Vaginal Deliveries | 429 602
C-Sections 295 414
Total Deliveries 724 1,016
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The table below shows the FTEs in Year One and Year Three following completion of the project.

Positions Year One | Year Three
Management & Supervision 141.9 141.9
Technicians and Specialists 267.1 267.1
Registered Nurses 326.4 342.4
Licensed Practical Nurses 8.7 8.7
Aides, Orderlies & attendants 37.6 37.6
PGY Physicians 28.0 28.0
Physicians 40.4 40.4
Nurse Practitioners 18.7 18.7
Nurse Midwife 0 0
Social Worker & Psychologist 8.3 8.3
Physical Therapists and PT Assistants 25.5 25.5
Occupational Therapists and OT Assistants 2.9 2.9
Speech Therapists and Speech Assistants 4.7 4.7
Other Therapists and Assistants 13.5 13.5
Infection Control, Environmental & Food Service 75.3 75.3
Clerical & Other Administrative 66.2 66.8
Other 216.8 216.8
TOTALS 1282.0 1298.6

*Numbers and mix of staff based on volume projections as well as experience.

Dr. Julie Saysha Rodrigue Gonzalez is the medical director for the birthing unit who received a Doctor
of Medicine degree from Columbia University College of Physicians and Surgeons, New York, NY in
2010; completed a Post-baccalaureate Premedical Program Certificate from Columbia University, New
York, NY in 2005; completed a Bachelor of Arts in Economics Major and Psychology Minor from
Wellesley College, Wellesley, Main 2000; and completed a Residency program in Obstetrics and
Gynecology at Icahn School of Medicine at Mount Sinai Hospital, New York, NY in 2015.

Since 2024, Dr. Gonzalez practices as the faculty practice attending physician in the Department of
Obstetrics & Gynecology at Northwell Health System in Manhasset, NY; and was the Department Chair of
Obstetrics and Gynecology from 2015 to 2024 for North Shore University Hospital, Manhasset, NY

Peconic Bay Medical Center is a part of Northwell Health, Inc.’s integrated healthcare delivery network
system.

Enforcements
Northwell Health, Inc.’s Closed Stip and Orders:
e The Departmentissued a Stipulation and Order (S&O) dated 11/21/2016, and fined Long Island
Jewish Medical Center $4000 based on deficiencies found during an allegations survey
completed on 07/11/2016. Deficient practices were found in Patient Rights, Nursing Services.

o The Departmentissued a Stipulation and Order (S&O) dated 11/21/2016, and fined Northern
Westchester Hospital $10000 based on deficiencies found during an allegations survey
completed on 04/25/2016. Deficient practices were found in Nursing Services, Patient Death.

o The Departmentissued a Stipulation and Order (S&O) dated 11/21/2016, and fined Plainview
Hospital $4000 based on deficiencies found during an allegations survey completed on
06/13/2016. Deficient practices were found in Infection Control.

o The Departmentissued a Stipulation and Order (S&0) dated 09/11/2017, and fined Lenox Hill
Hospital $10000 based on deficiencies found during an allegations survey completed on
11/01/2016. Deficient practices were found in Surgical Services.
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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.

Based on the most recent surveillance information this facility 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 results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

Prevention Agenda

Peconic Bay Medical Center, located in Suffolk County, is requesting approval for the relocation and
modification of its Maternity Nursing Unit and C-Section Suites in their current hospital building. This
renovation will include the creation of 8 designated private rooms per maternity bed, a support space for
patients and visitors, and will hold 2 ORs and 4 LDRs. This project aims to modernize the renovated
space, ensuring that the growing needs of the hospital’s maternity services and access to high-quality
obstetrical care are met for their patient population.

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

e Prevent Chronic Diseases

¢ Promote Well-Being and Preventing Mental and Substance Use Disorders

e Promote Healthy Women, Infants and Children

The proposed project will advance the Prevention Agenda priorities of Preventing Chronic Diseases,
Promoting Well-Being and Preventing Mental and Substance Use Disorders, and Promoting Healthy
Women, Infants and Children by allowing Peconic Bay Medical Center to expand and increase the
availability of services addressing women'’s health and maternity care, leading to reduced rates of
maternal morbidity and health disparities that shape maternal outcomes in their patient population.

As per the latest available report, Peconic Bay Medical Center spent $2,553,058 on community health
improvement services in 2022, representing 0.79 % of total operating expenses.
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Family Health

The existing Maternity Nursing Unit is approximately 4,000 SF and includes 8 beds in 6 patient rooms,
along with a Newborn Nursery, Nurse Station, and typical support areas (Clean and Soiled Utility, Linen
Supply, Staff Lounge, Staff Locker Room, Medications Room, Staff Pantry, Staff Toilet, EVS Closet, and
Patient Overflow room). The Patient Rooms are not adequately sized to support an LDR/LDRP care
delivery model, and the unit is lacking in support spaces for patients, staff and visitors. The C-section
Suite is approximately 2,100 SF and includes 3 Operating Rooms, along with typical support areas
(Nurse Station, Soiled Utility, Storage, MD Lounge, Locker Room, and EVS Closet). The Operating
Rooms range in size from 200 SF to 270 SF and are undersized by current standards. In addition, the
suite lacks adequate support spaces.

The new combined Maternity/C-section Suite will be located in the vacant Level 1 floor of the South
Building. A new entrance will provide direct access to the unit for arriving patients, and a dedicated
parking lot will be provided near the entrance to the unit. The existing floor area is 22,200 SF and it will be
renovated to meet the program needs of the new Maternity Unit, with an LDR/LDRP care model. The new
proposed program area of the Maternity Nursing Unit is approximately 17,650 SF and the area of the C-
section Suite is approximately 4,101 SF. Combined these departments will include: 4 LDR, 2 LDRP, 6
Post-partum Rooms (singles), Newborn Nursery, 3 Triage/Assessment Rooms, 2 Operating Rooms,
Isolation Nursery, Well-Baby Nursery, 6 Pre/Post-Op bays, 4 Nurse/Staff Stations, new Entrance

Vestibule/Reception and Family Waiting Area, Anesthesia Work Room, MD Work Room, and related
support spaces (patient bathrooms, public bathrooms, Multi-Purpose Room, Staff Break Room, Storage
areas for equipment and supplies, Medication rooms, Clean and Soiled Utility Rooms, Nourishment
Station, Formula Prep/Breast Milk Storage, Offices, Staff Locker/Changing Areas, Staff Toilet rooms, EVS
Closets, Instrument Sterilization, Gas Storage room, Vending area, Electric and Telecomm Closets).

Shell space is included for (1) future Operating Room at approximately 449 SF. Areas designated as
Existing NOT IN USE Area A and B are existing SNF Patient Rooms that will be behind locked doors until
needed for a future expansion project. It is not anticipated that there will be a change in the number of
building occupants after completion of this project.

Under this proposal, there is no temporary or long-term impact resulting in reduction of available beds
due to the construction.

There is no impact on the level of care designation. They will remain at a level 1 designation.
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

The Total Project Cost for construction and equipment related to the Article 28 is estimated at
$31,054,814 itemized as follows:

New Construction $70,000
Renovation & Demolition $17,400,000
Design Contingency $1,052,000
Construction Contingency $1,048,500
Planning Consultant fee $503,250
Architect/Engineering Fees $1,115,600
Construction Manager Fees $533,500
Other Fees (Consultant, etc.) $873,500
Subtotal $22,956,350
Movable Equipment $7,875,000
Financing Costs $412,129
Total Project Cost w/o CON fees $30,883,479
Application Fee $2,000
Processing Fee $169.336
Total Project Costs with fees $31,054,814

The total project costs of $31,054,814.00 will be funded with $11,054,814 from Northwell Obligated
Group’s equity and $20,000,000 from fundraising. Northwell intends to finance up to 90% of this project
at a future date as part of a Northwell Health Obligated Group tax-exempt bond financing through the
Dormitory Authority of the State of New York with proposed terms of 30 years at a 5% interest rate. This
future financing is conditioned upon the Department having the opportunity to review the final financing
proposal to ensure it meets approval standards.

Reimbursement for the project is limited to $30,959,614 for the Article 28 p ortion.
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Operating Budget
The applicant submitted their current year financial performance, and their first year and third year
operating budget, in 2025 dollars, as shown below:

Current Year Year One Year Three
Inpatient (IP) Revenue: Per Disc. Total PerDisc. Total PerDisc. Total
Commercial MC $35,499 $71,636,800 $33,195 $78,339,400 $31,525 $83,571,800
Medicare FFS $14,146 $70,289,700 $14,026 $70,707,300 $13,920 $71,033,300
Medicare MC $13,868 $24,768,000 $13,843 $24,793,500 $13,824 $24,813,400
Medicaid FFS $13,335 $6,467,600 $11,710 $6,979,100 $10,678 $7,378,400
Medicaid MC $9,290 $14,288,000 $9,085 $15,117,000 $8,896 $15,764,100
All Other $11,526 $2.017.100 $11,301 $2.079.400 $11,084 $2.128.100
Total IP Revenue $189,467,200 $198,015,700 $204,689,100
Inpatient Expenses:
Operating Expenses $16,340 $180,232,800 $15,820 $185,075,400 $15,269 $187,354,800
Capital Expenses $1,172 $12,928,500 $1,249 $14,608,300 $1,190 $14,599,000
IP Operating Expenses $17,512 $193.161,.300 $17,069 $199.683.700 $16,459 $201,953.800
IP Excess of Revenues ($3,694,100) ($1,668,000) $2,735,300
Over Expenses
Outpatient (OP) Revenue: Per Visit Total Per visit Total Per Visit Total
Commercial MC $2,866 $63,490,200 $2,951 $65,986,700 $2,982 $66,936,200
Medicare FFS $697 $18,747,800 $702 $18,903,300 $704 $18,962,500
Medicare MC $1,012 $8,829,800 $1,013 $8,839,300 $1,013  $8,842,900
Medicaid FFS $297 $991,100 $347 $1,181,600 $366 $1,254,100
Medicaid MC $453 $6,100,100 $474  $6,408,900 $481  $6,526,300
All Other $239 $1.147.500 $244  $1.170.700 $246  $1.179.500
Total OP Revenue $99,306,500 $102,490,500 $103,701,500
Outpatient (OP) Expenses:
Operating Expenses $1,046 $83,781,800 $1,068 $86,032,900 $1,079 $87,092,600
Capital Expenses $75 $6,009,800 $84  $6,790,600 $84  $6,786,300
OP Expenses $1,121 $89.791.600 $1,152 $92.823.500 $1,163 $93.878.900
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OP Excess of Revenues $9,514,900 $9,667,000 $9,882,600
Over Expenses

IP and OP Revenue $288,773,700 $300,506,200 $308,390,600
Ancillary Services $6.310,100 $6.310,100 $6.310,100
Total Gross Patient Care Services $295,083,800 $306,816,300 $308,149,200
Deductions from Revenue* ($6,143,100)  ($6,387,300) ($6,551,500)
Net Assets Released $1,046,500 $1,046,500 $1,046,500
Grants $950,100 $950,100 $950,100
Cafe/Vending & Gift Shop $745,600 $745,600 $745,600
Other $1.160.200 $1.160,200 $1.160,200
Total Revenue $292,843,100 $304,331,400 $312,051,600
Total Expenses $282.952,.900 $292.507.200 $295.832,700
Total Excess of Revenues $9,890,200  $11,824,200 16,218,900
Over Expenses

Utilization:

Discharges 11,030 11,699 12,270
Cost Per Discharge $17,512 $17,069 $16,459
Visits 80,123 80,525 80,698
Cost Per visit $1,121 $1,152 $1,163

*Bad Debt Expense

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

o The Northwell Health internal cost accounting system was used to generate the revenue,
expense, utilization, and payer rate assumptions based upon inpatient and outpatient services
applicable to the program.

o Staffing assumptions were developed with Clinical and Operational leadership using staffing
models in existing programs. Revenue, expense and utilization assumptions are based upon the
current Maternity experience at Peconic Bay Medical Center.

o The expense and utilization assumptions are based upon outpatient detail variable direct costs.
Once the variable direct costs are calculated, overhead costs are developed using the experience
of the clinical and management staff at the hospital.

o Depreciation and interest expense, based upon estimated capital costs, are added to calculate
the total cost.

¢ Revenue and payer rate assumptions are based upon the current experience of the existing
maternity volume and payer mix at Peconic Bay Medical Center.
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Utilization by payor source for the Current Year, Year One, and Year Three is as follows:

Inpatient

(Discharges) Current Year Year One Year Three
Commercial MC 2,018 18% 2,360 20% 2,651 22%
Medicare FFS 4,969 45% 5,041 43% 5,103 42%
Medicare MC 1,786 16% 1,791 15% 1,795 15%
Medicaid FFS 485 4% 596 5% 691 6%
Medicaid MC 1,538 14% 1,664 14% 1,772 14%
All Other 175 2% 184 2% 192 2%
Charity Care 59 1% 63 1% 66 1%
Total 11,030 100% 11,699 100% 12,270 100%
Qutpatient (Visits)

Commercial MC 22,154 28% 22,359 28% 22,448 28%
Medicare FFS 26,886 34% 26,929 33% 26,948 33%
Medicare MC 8,725 11% 8,728 11% 8,729 11%
Medicaid FFS 3,334 4% 3,401 4% 3,429 4%
Medicaid MC 13,456 17% 13,532 17% 13,565 17%
All Other 4,797 6% 4,801 6% 4,802 6%
Charity Care 771 1% 775 1% 777 1%
Total 80,123 100% 80,525 100% 80,698 100%

Capability and Feasibility

The total project costs of $31,054,814.00 will be funded with $11,054,814 from Northwell Obligated
Group’s equity and $20,000,000 from fundraising. Northwell intends to finance up to 90% of this project
at a future date as part of a Northwell Health Obligated Group tax-exempt bond financing through the
Dormitory Authority of the State of New York with proposed terms of 30 years at a 5% interest rate. This
future financing is conditioned upon the Department having the opportunity to review the final financing
proposal to ensure it meets approval standards. Reimbursement for the project is limited to $30,959,614
for the Article 28 portion.

The working capital requirement of $2,331,033, based on two months of the Year Three expenses, wil be
supported from existing operations. BFA Attachment A, 2023-2024 Northwell Health, Inc Certified
Financial Statements, shows the facility has sufficient liquid resources to cover the working capital
requirements.

BFA Attachment A, 2023-2024 Northwell Health, Inc. Certified Financial Statements, show average
positive working capital, an average positive net asset positions and an average excess of revenues over
expenses of $982,705,500 for the period.

The applicant projects a net income of $11,824,200 and $16,218,900 in Year One and Year Three,
respectively. Revenues are based on the current Medicare, Medicaid and Commercial rate experience of
the Hospital. The Northwell Health internal cost accounting system was used to generate the revenue,
expense, utilization and payor rate assumptions based upon the inpatient and outpatient services and are
based on the current Maternity experience at Peconic Bay Medical Center. The budget appears
reasonable.
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Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments

[ BFA Attachment A | 2023-2024 Northwell Health, Inc Certified Financial Statements |

|
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Project # 251146-C
Clifton Springs Hospital and Clinic

County: Ontario
Acknowledged: March 31, 2025

Program:
Purpose:

Hospital
Construction

Executive Summary

Description

Clifton Springs Hospital and Clinic (CSHC), a
154-bed acute care hospital at 2 Coulter Road,
Clifton Springs (Ontario County), seeks approval
to construct a new extension clinic at 833
Canandaigua Road, Geneva. The clinic will be
certified for Medical Services - Other Medical
Specialties, Physical Therapy, and Ambulatory
Surgery Multi-Specialty, inclusive of
Gastroenterology, Orthopedics, Otolaryngology,
Pain Management, Urology, and Vascular as
well as ambulatory infusion and imaging
services. The proposed clinic will be known as
Clifton Springs Hospital and Clinic at RRH
Geneva Destination Campus.

The building will also have separate office space
occupied by private physicians affiliated with
Rochester Regional Health. Masashi Ohira,
M.D. will serve as the Medical Director.

OPCHSM Recommendation
Contingent Approval

Need Summary

The applicant projects 13,819 visits including
1,012 ambulatory surgical cases in Year One
and 18,898 visits including 2,024 ambulatory
surgical cases visits in Year Three, with
Medicaid at 14.0% and Charity Care at 0.5%.

Program Summary

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

Financial Summary

The total project cost of $15,226,596 will be met
with accumulated funds from Rochester
Regional Health, CSHC'’s active parent and co-
operator.

Budget: Year One Year Three
Revenues $9.711,877 $15,504,441
Expenses 8,042,322 10.102.025
Net Income/(Loss) $1,669,555 $5,402,416

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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Health Systems Agency
The Finger Lakes Health Systems Agency, Common Ground Health, recommends Approval.

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 lease agreement, acceptable to the Department. [BFA]

Approval conditional upon:

1. This project must be completed by November 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]

2. Construction must start on or before April 1, 2026, and construction must be completed by August 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]

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
sighage must clearly denote the facility is separate and distinct from other entities; the
entities will operate at two separate times; there will be no overlap in hours; the clinical
space must be used exclusively for the approved purpose; medical records will be
separately maintained for reach entity 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 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 18, 2025
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| Need Analysis

Background & Analysis

The primary service area (PSA) for this project is Ontario County. The proposed clinic is located within a
Health Professional Shortage Area (HPSA) for mental health and is within a Medically Underserved
Population. The population of Ontario County is projected to increase to 114,374 by 2030 per projection
data from the Cornell Program on Applied Demographics (PAD), an increase of 1.9%. Demographics for
Ontario County are noted below, including a comparison with New York State:

Demographics Ontario County | New York State
Total Population — 2023 Estimate 112,288 19,872,319
White (non-Hispanic) 88.2% 53.4%
Hispanic or Latino (of any race) 5.2% 19.6%
Black or African American (non-Hispanic) 1.9% 13.6%
Asian (non-Hispanic) 1.4% 8.8%
Other (non-Hispanic) 3.3% 4.6%

Source: 2023 American Community Survey (5-year Estimates Data Profiles)

In 2023, 96.8% of the population of Ontario County had health coverage as follows:

Employer Plans 48.4%
Medicaid 15.9%
Medicare 16.4%
Non-Group Plans | 15.1%
Military or VA 1.02%

Source: Data USA

The table below shows the applicant’s projected payor mix for outpatient services for Years One and
Three.

Applicant Projected Outpatient Payor Mix

Payor(s) Year One Year Three
Commercial 29.5% 29.5%
Medicare 55.4% 55.4%
Medicaid 14.0% 14.0%
Private Pay 0.5% 0.5%
Charity Care 0.5% 0.5%
All Other 0.1% 0.1%

Source: Applicant

This project will expand services offered by CSHC in Ontario County. The clinic will offer oncology
infusion and imaging (general X-ray, mammogram, DEXA, CT, MRI, and ultrasound) as a component of
the RRH Lipson Cancer Institute (Lipson). In addition, ambulatory surgery services in gastroenterology,
orthopedics, pain management, and general surgery will be offered at this clinic, along with a Physical
Therapy program. According to the applicant, patients are forced to seek care at other health systems,
sometimes needing to travel to other areas, foregoing or delaying care. This project will allow patients to
receive coordinated and timely care closer to home.

The applicant projects 13,819 visits in Year One (with 1,012 being ambulatory surgery visits) and 18,898
visits (2,024 ambulatory surgery visits) in Year Three.

The table below shows the number of patient visits for relevant facilities providing ambulatory surgery
services in Ontario County for 2022 through 2024.

|
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Ambulatory Surgery Centers in Ontario County

Facility Name Type allchiViSIis
2022 | 2023 | 2024
Clifton Springs Hospital and Clinic Hospital 6,501 |7,795 |7,716
Finger Lakes Surgery Center  |Hospital Extension Clinic |2,067 |5,189 |5,640
Geneva General Hospital Hospital 3,680 [2,249 (2,776
F. F. Thompson Hospital Hospital 9,933 [11,000 10,740
Total Visits 22,181 26,233 [26,872

Source: HFIS & SPARCS
All the facilities listed above provide multi-specialty ambulatory surgery services in Ontario County.

The proposed facility will be in Geneva on the eastern side of Ontario County, bordering Seneca County.
Seneca County Lifecare Medical Associates is approximately 11 miles away and a 20-minute drive from
the proposed site. In addition, Soldiers & Sailors Memorial Hospital, a 25-bed acute care hospital in Penn
Yann (Yates County), is about 14.5 miles away and an 18-minute drive from the proposed site. The
hospital provides services including multi-specialty ambulatory surgery and other medical specialties.

The proposed hours of operation for the extension clinic will be Monday to Friday from 7:30 AM to 5:00
PM.

Conclusion
Approval of this project will provide integrated and coordinated care to multiple health care services in a
single location for area residents.

|
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| Program Analysis

Project Proposal

Proposed Operator Clifton Springs Sanitarium Co
Site Address 833 Canandaigua Road, Geneva, NY 14456 (Ontario County)
Specialties Ambulatory Surgery - Multispecialty

Medical Services- Other Medical Specialties
Therapy - Physical O/P

Hours of Operation Monday to Friday from 7:30 AM to 5 PM.
Number of Procedure Rooms 2

Staffing (15 Year / 3" Year) 32.3 FTEs / 34.3 FTEs

Medical Director(s) Masashi Ohira, M.D.

Masashi Ohira, M.D., will be the medical director of the clinic. Dr. Ohira has been the Regional Medical
Director of Primary Care at Rochester Regional Health since 2021. From 2016 to 2021, Dr. Ohira was the
Associate Program Director for the Department of Family Medicine at the University of Buffalo. From 2015
to 2021, Dr. Ohira was the Clinical Assistant Professor for the Department of Family Medicine at the
University of Buffalo, and from 2014 to 2021, was the core faculty of the Department of Family Medicine
at the University of Buffalo. Dr. Ohira graduated with a bachelor’s degree from Hunter College in 2001

and from SUNY Upstate Medical University with a Doctorate of Medicine in 2010. Dr. Ohira completed a
residency in Family Medicine at the University of Buffalo in 2013. Dr. Ohira is board-certified in Family
Medicine.

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

Position Year One | Year Three
Technician and Specialist 13.5 13.5
Registered Nurse 7.2 8.2
Aides, Orderlies & Attendants 1.2 1.2
Physicians 1.0 1.0
Physician’s Assistants 1.0 1.0
Nurse Practitioners 1.0 1.0
Physical Therapists and PT Assistants 1.0 1.0
Clerical and Other Administrative 6.4 74
Totals 32.3 34.3

Compliance with Applicable Codes, Rules and Regulations

Based on the most recent surveillance information this facility 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 results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

Closed Enforcements

e The Department issued a Stipulation and Order (S&O) dated 11/16/2018, and fined Massena
Memorial Hospital $6,000 based on deficiencies found during a survey completed on 04/27/2018.
Deficient practices were found in the area of Nursing Failure to Monitor.

e The Department issued a Stipulation and Order (S&0O) dated 06/23/2022, and fined Gouverneur
Hospital $10,000 based on deficiencies found during a survey completed on 07/14/2021.
Deficient practices were found in the area of Emergency Services.
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e The Department issued a Stipulation and Order (S&O) dated 09/26/2024, and fined Rochester
General Hospital $10,000 based on deficiencies found during a survey completed on 08/09/2023.
Deficient practices were found in the area of Patient Rights.

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

Clifton Springs Hospital and Clinic (CSHC) in Ontario County, is requesting approval for the construction
and certification of a new extension clinic and associated medical services. This project aims to expand

healthcare services to meet the needs of their population’s growing age demographic, persons aged 65

and older.

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

¢ Prevent Chronic Diseases

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

The proposed project will advance the Prevention Agenda priorities of Preventing Chronic Diseases and
Promoting Well-Being and Preventing Mental and Substance Use Disorders by allowing CSHC to utilize
public health partnerships, expand access to high-quality healthcare services, and address health
disparities that impact their rural population, reducing the prevalence rate of chronic diseases.

As per the latest available report, CSHC spent $522,739 on community health improvement services in
2022, representing 0.46 % 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 costs, for renovations and movable equipment, are estimated at $15,226,596 and
detailed as follows:

Renovation & Construction $6,602,946
Design Contingency $660,295
Construction Contingency $660,295
Fixed Equipment $4,310,000
Architect/Engineering Fees $457,133
Construction Manager Fees $48,000
Movable Equipment $1,589,525
Telecommunications $813,125
Total Project Cost w/o CON fees  $15,141,319
Application Fee $2,000
Processing Fee $83,277

Total Project Cost with CON Fees  $15,226,596

Rochester Regional Health (RRH) will provide the equity to fund this project in its entirety. As shown in
BFA Attachments A and B, RRH has sufficient resources to meet the equity requirement.

Operating Budget
The applicant has submitted an operating budget, in 2025 dollars, for Years One and Year Three,
summarized below:

Year One Year Three

Revenue: Per Visit Total Revenue Per Visit Total Revenue
Commercial MC $762.36 3,107,399 $889.83 4,960,780
Medicare FFS $652.69 1,551,433 $762.08 2,476,772
Medicare MC $664.19 3,504,953 $775.42 5,595,451
Medicaid FFS $891.19 62,383 $1,037.40 99,590
Medicaid MC $762.57 1,426,765 $889.74 2,277,747
Private Pay $789.21 52,088 $923.94 83,155
All Other Operating Rev $97.94 6,856 $115.22 10,946
Total Rev. 9,711,877 15,504,441
Expenses:

Operating $461.71 $6,380,384 $446.28 $8,433,845
Capital $120.26 1,661,938 $88.27 1,668,180
Total Operating Expenses $581.98 $8,042,322 $534.56 $10,102,025
Net Income/(Loss) $1,669,555 $5,402,416
Cost Per Visit: $581.98 $534.56
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Utilization by payor source for Year One and Three is as follows:

Year One Year Three
Payor Source Visits % Visits %
Commercial MC 4,076 29.5% 5,575 29.5%
Medicare FFS 2,377 17.2% 3,250 17.2%
Medicare MC 5,277 382% 7,216 38.2%
Medicaid FFS 70 0.5% 96 0.5%
Medicaid MC 1,871 13.5% 2,560 13.5%
Private Pay 66 0.5% 90 0.5%
Charity Care 70 0.5% 95 0.5%
All Other Operating Rev, 12 01% 16  0.1%
Total 13,819 100.0% 18,898 100.0%

The following is noted with respect to the submitted budget:

e Payor rates are based on current reimbursement rates received for the same services provided at
CSHS.

e Year One visits are estimated at 13,819, including 1,012 ambulatory surgical cases. Third-year
volume is projected at 18,898, including 2,024 ambulatory surgical cases.
Incremental volume will be achieved through the recruitment of 4 additional full-time employees.
Increased costs per procedure are projected in Year Three due to the acuity of care required for
these patients. More resources will be required to treat the more severe cases.

Lease Agreement
The applicant has submitted a draft lease rental agreement for the site to be occupied, summarized
below:

Landlord: GRHS Foundation, Inc.

Tenant: Clifton Springs Hospital

Premises: 2 Coulter Rd. Clifton Springs, NY

Term: 10 Years

Rent: Year Annual Monthly
1 $154,500.00 $12,875.00
2 $157,590.00 $13,132.50
3 $160,741.80 $13,395.15
4 $163,956.60 $13,663.05
5 $167,235.72 $13,936.31
6 $170,580.48 $14,215.04
7 $173,992.08 $14,499.34
8 $177,471.96 $14,789.33
9 $181,021.44 $15,085.12
10 $184,641.84 $15,386.82

Additional Rent: | Tenant shall pay Pro Rata Share of annual taxes.

RRH, through a related non-Article 28 organization, GRHS Foundation, Inc. (GRHSF), will be the landlord
and lease the extension clinic space to CSHC. The applicant submitted an affidavit indicating this lease is
a non-arm’s-length agreement. Additionally, the facility provided two (2) letters of rent reasonableness
from NYS Licensed realtors.

Capability and Feasibility

The total project cost of $15,226,596 for this application will be met with equity from the accumulated
funds of RRH. The working capital requirements are estimated at $1,683,671, based on two months of
third-year expenses, and will be funded through the continued operations of RRH. The submitted budget
projects a net income of $1,669,555 and $5,402,416 during Years One and Year Three of operations,
respectively. The budget appears reasonable.
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BFA Attachment A, 2023-2024 Rochester Regional Health and Affiliates Certified Financial Statements,
indicate positive working capital, a positive net asset position, and net income of $3,042,000 and
$4,602,000 in 2023 and 2024, respectively.

BFA Attachment B, Rochester Regional Health’s January 1, 2025, thru March 31,2025, Internal Financial
Statements, show the entity maintained positive working capital, a positive net asset position, and a net
income of $8,712,000.

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

|
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| Health Equity

Health Equity Impact Assessment Summary

The Applicant is seeking to add multiple specialty services that include advanced imaging, oncology
infusion, gastrointestinal procedures, orthopedic/spinal procedures and physical therapy in one
centralized location. The expansion will improve service coordination, making it easier for patients and
community residents to access a wide range of necessary care without traveling to multiple locations and
far distances. The Independent Entity notes that community residents face significant barriers to
accessing oncology infusion services, experience long wait times for initial physical therapy appointments
and over 20% of advanced imaging and orthopedic/spinal services are located more than 15 miles away
from the proposed site. By minimizing wait times and increasing the likelihood of patients adhering to
treatment plans, the project is anticipated to lead to improved health outcomes. Oncology infusion
services were identified as particularly beneficial across all population groups within the service area. The
potential negative impacts identified include a possible disruption to existing medical care as patients
transition to the new facility, potential reductions in services with competing locations and transportation
challenges, particularly with Medicaid transportation being described as unreliable. The Independent
Entity recommends that the Applicant develop culturally sensitive strategies to engage Black and Latino
communities, focusing on nontraditional communication methods.

Conclusion

The information and analysis presented in the Health Equity Impact Assessment and the applicant’s
mitigation plan demonstrates the proposed project will not result in any significant adverse health equity
impacts.

| Attachments

HSA Attachment Common Ground, Finger Lakes Health System Agency Review

BHFP Attachment Map

BFA Attachment A 2023-2024 Rochester Regional Health and Affiliates Certified Financial
Statements for RRH

BFA Attachment B Rochester Regional Health’s Internal Financial Statement (Jan.1, 2025 thru
March 31, 2025)

OHEHR Attachment Health Equity Impact Assessment

|
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Public Health and Health
Planning Council

NEW YORK | Department
of Health

OPPORTUNITY.

Project # 251211-C

North Central Bronx Hospital

Program:
Purpose:

Hospital
Construction

County: Bronx
Acknowledged: May 12, 2025

Executive Summary

Description

North Central Bronx Hospital (NCB) at 3424
Kossuth Avenue & 210" Street in the Bronx
requests approval to renovate and expand their
Emergency Department (ED). NCB is a division
of Jacobi Medical Center and a member of New
York City Health & Hospitals (NYC H+H).

This project proposes a nearly wholesale
renovation of the first floor ED that will provide
new layouts for all related departments. The
initial impetus for this project was the placement
of Outposted Therapeutic Housing Units
(OTxHUs) on the upper floors of the hospital
The OTxHU model provides inpatient services
for correctional health services individuals in the
custody of the city. Due to the security and
intake requirements for the OTxHUs, one of the
hospital's existing ambulance bays will be
dedicated for OTxHU patients. The other bay will
be dedicated to the existing Comprehensive
Psychiatric Emergency Program. Therefore, the
hospital will need to construct 2 new ambulance

OPCHSM Recommendation
Contingent Approval

Need Summary
The applicant projects 47,837 ED visits in Year
One and 50,750 ED visits in Year Three.

Program Summary

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

Financial Summary

The total project cost is estimated at
$46,991,484, including the cost of equipment.
NYC H+H will fund the entirety of this project
with proceeds from New York City bonds
through an appropriation of funds in the Mayoral
Budget Line HP-0341, Unit of Appropriation 341,
and the new Budget Code CHS6.

Budget: Current Year Year One Year Three

Revenues $ 310,944,806 $ 325,802,455 $ 345,138,484
Expenses $ 310,565,730 $ 325,802,455 $ 345,138,484
Net Income $ 379,076 $0 $0

bays for use by the main ED. While necessitated
by the integration of the OTxHUs, this project
will also provide a much-needed expansion and
upgrades to the ED. This project will not result in
any changes to the certified services of the
hospital.

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 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 final approval of the project from the Office of Mental Health and the supporting PAR
application. [PMU]

3. Architectural Design Development Drawings: Submission of architectural and life safety drawings,
acceptable to the Department, as described in the Bureau of Architecture and Engineering Review
Drawing Submission Guidelines DSG-1.0. [AER]

4. Engineering Design Development Drawings: Submission of mechanical, electrical, plumbing and fire
protection drawings, acceptable to the Department, as described in the Bureau of Architecture and
Engineering Review Drawing Submission Guidelines DSG-1.0. [AER]

Approval conditional upon:

1. This project mustbe completed by July 1, 2029, including all pre-opening processes, if applicable.
Failure to complete the project by this date may constitute an abandonment of the project by the
applicantand 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 April 1, 2026, and construction must be completed by April 1,
2029, 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]

Council Action Date
September 18, 2025
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| Need Analysis |

Project Description

North Central Bronx Hospital (NCB, the “Hospital”), at 3424 Kossuth Avenue & 210" Street, Bronx (Bronx
County), New York, is submitting this application seeking New York State Department of Health approval
to renovate and expand the Hospital’s Emergency Department (ED). NCB is a division of Jacobi Medical
Center and a member of New York City Health + Hospitals (NYC H+H). There will be no changes to the
certified services of the Hospital as a result of this project.

Background & Analysis

The primary service area for this project is Zip Code 10467, where the applicant is located, and the
contiguous Zip Codes 10458 and 10468. The secondary service area is Bronx County. NCB is located
within a Health Professional Shortage Area (HPSA) for dental, primary care, and mental health, and is
also in a Medically Underserved Area (MUA).

The population of Bronx County is projected to increase to 1,604,168 by 2030 per projection data from
the Cornell Program on Applied Demographics (PAD), an increase of 13.0%. Demographics for the PSA
and Bronx County are noted below, including a comparison with New York State:

Demographics ?{6216?}/1%2?2/3"0?0'2%%? Bronx County Neg[ ;{grk

Total Population — 2023 Estimate 254,870 1,419,250 19,872,319
Hispanic or Latino (of any race) 65.7% 54.9% 53.4%
White (non-Hispanic) 6.7% 8.8% 19.6%
Black or African American (non-Hispanic) 21.0% 29.1% 13.6%
Asian (non-Hispanic) 4.3% 4.0% 8.8%
Other (non-Hispanic) 2.3% 3.2% 4.6%

Source: 2023 American Community Survey (5-year Estimates Data Profiles)

In 2023, 92.7% of the population of Bronx County had health coverage as follows:

Employer Plans |29.5%
Medicaid 43.4%
Medicare 7.06%

Non-Group Plans [12.3%

Military or VA 10.392%

Source: Data USA

The table below shows the public health insurance coverage for the PSA of Zip Codes 10467, 10458, and
10468. The PSA has a high reliance on public health insurance coverage, particularly Medicaid.

Public Health Insurance Coverage
Payor(s) ZC 10467 (ZC 10458 |ZC 10468
Medicaid alone | 37.2% 45.7% 42.8%
Medicare alone | 3.1% 3.2% 1.8%
Source: 2023 American Community Survey (5-year Estimates Data Profiles), Table S2704
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Data from SPARCS indicated an upward trend for ED visits to NCB from 2021 to 2024, with a 23.9%
increase over that timeframe. NCB projects 47,837 ED visits in Year One and 50,750 ED visits in Year

Three.

North Central Bronx Hospital Emergency Department Utilization

2021 | 2022 | 2023 | 2024 |Year 1* [Year 3*
Total Bays 25 25 25 25 37 37
Total Visits 135,914 141,446 144,898 144,502 | 47,837 | 50,750

Total Visits/Bay | 1,437 | 1,658 | 1,796 1,780 1,293 | 1,372

Source: SPARCS, Applicant

*Applicant Projected Data

The table below shows the applicant’s projected payor mix for inpatient and outpatient services for Years
One and Three.

Applicant Projected Payor Mix

Inpatient Qutpatient
Payor Year One [Year Three |[Year One |Year Three
Commercial 7.3% 7.3% 22.0% 22.0%

Medicare 29.0% 29.0% 14.0% 14.0%

Medicaid 63.6% 63.6% 64.0% 64.0%
Private Pay 0.1% 0.1% 0% 0%
Source: Applicant

As background, this project was necessitated by the integration of Outposted Therapeutic Housing Units
(OTxHUs) into the upper floors of the hospital’s building and the addition of a new OTxHU Sallyport (a
secure entrance). The OTxHU model helps to bridge the gap between health care services provided in
the City’s jails and the need for acute inpatient services for individuals in the custody of the city. Due to
the security and intake requirements for the OTxHUs, one of the hospital’s existing ambulance bays will
be reassigned for dedicated use for the new Sallyport that will be constructed for the OTxHU. The other
existing bay will be dedicated for use of the relocated CPEP. Therefore, the hospital will need to construct
2 new ambulance bays for use by the main ED. While necessitated by the integration of the OTxHUs, this
project will also provide a much-needed expansion and upgrades to the ED. The proposed renovations
and rearrangement of spaces in the ED will result in a more efficient and modernized space that will
better meet the evolving needs of the hospital’s patients and offer an improved patient experience.

Conclusion
Approval of this project will provide a modernized ED, enhanced patient experience, and efficient
workflow that will meet the growing needs of the residents of Bronx County.

|
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| Program Analysis |

Project Proposal

This project proposes a nearly wholesale renovation of the first floor ED that will provide new layouts for
the following departments: relocated Pediatric ED; relocated and expanded Adult ED; relocated ED
Radiology; relocated ED Administration; relocated ambulatory walk-in entrance; and relocated ED support
and office spaces. In addition, a new two-(2)-bay ambulance entry with required support spaces will be
carved out from the existing building footprint with access off Kossuth Avenue. Other areas to be
renovated include the retail pharmacy, cashiers, admitting, café, and hospital police/security. This project
will increase the floor plate, thereby providing a much-needed expansion for the Adult ED, primary waiting
area, and a relocated food service area for the Hospital. The Hospital will also relocate the
Comprehensive Psychiatric Emergency Program (CPEP) at NCB. One of the existing ambulance drop-off
bays will become a dedicated ambulance bay for the CPEP.

This project was necessitated by the integration of Outposted Therapeutic Housing Units (OTxHUs) into
the upper floors of the hospital and insertion of a new OTxHU Sallyport (at grade). The OTxHU model
was conceived by NYC H+H's Correctional Health Services division to bridge the gap between health
care services provided in the City’s jails and the need for acute inpatient services for individuals in the
custody of the city. Due to the security and intake requirements for OTxHUs, one (1) of the Hospital’s two
(2) existing ambulance bays will be reassigned for dedicated use for the new Sallyport that will be

constructed for the OTxHU. The other existing ambulance bay will be dedicated for use by the relocated
CPEP. This will necessitate the construction of two (2) new ambulance bays on Kossuth Avenue for use
by the main ED, as noted above, as well as the overall renovation and rearrangement of the ED to
accommodate the Sallyport. Construction of the OTxHUs and Sallyport are not part of the project scope
of this present C.O.N. Application; however, their integration into the Hospital's operations necessitated
the renovations to the ED proposed in this Application.

The following table presents the FTEs in Year One and Year Three after completion of the project:

Position First Year [Third year
Management and Supervision 160.00 168.00
Technician and Specialist 273.24 286.90
Registered Nurses 327.30 343.67
Licensed Practical Nurses 1.00 1.05
Aides, Orderlies & Attendants 163.00 171.15
Physicians 109.52 115.00
PGY Physicians 66.02 69.32
Physician’s Assistants 20.87 21.91
Nurse Practitioners 47.18 49.54
Nurse Midwife 16.00 16.80
Social Workers and Psychologist 49.00 51.45
Physical Therapists and PT Assistants 2.0 2.10
Occupational Therapists and OT Assistants 1.0 1.05
Clerical and Other Administrative 154.00 161.70
Infection Control, Environment and Food Service 136.00 142.80
Totals 1,526.13 [ 1,602.44
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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.

Closed Enforcements
e The Departmentissued a Stipulation and Order (S&O) dated 04/17/2017, and fined Kings County
Hospital $2000 based on deficiencies found during a validation survey completed on
08/29/16. Deficient practices were found in the area of Patient Rights, Sexual Assault/Abuse.

e The Departmentissued a Stipulation and Order (S&O) dated 08/07/2017, and fined Kings County
Hospital $2000 based on deficiencies found during an allegation survey completed on
06/23/16. Deficient practices were found in the area of Patient Rights, Restraints.

e The Department issued a Stipulation and Order (S&0) dated 08/07/2017, and fined Jacobi
Medical Center $2000 based on deficiencies found during an allegation survey completed on
11/09/16. Deficient practices were found in the area of Patient Rights, Restraints.

e The Departmentissued a Stipulation and Order (S&O) dated 12/10/2020, and fined Kings County
Hospital $4000 based on deficiencies found during an allegation survey completed on
01/24/2020. Deficient practices were found in the area of Patient Rights and QA.

e The Department issued a Stipulation and Order (S&0O), and fined Bellevue Hospital Center
$10000 based on deficiencies found during an allegation survey completed on
09/25/2020. Deficient practices were found in the area of Patient Death.

o The Departmentissued a Stipulation and Order (S&O) dated 06/17/2021, and fined Woodhall
Medical Center $2000 based on deficiencies found during an allegation survey completed on
12/03/2020. Deficient practices were found in the area of Patient Elopement.

o The Departmentissued a Stipulation and Order (S&O) dated 06/17/2021, and fined Woodhall
Medical Center $20000 based on deficiencies found during an allegation survey completed on
08/24/2020. Deficient practices were found in the area of Patient Death.

e The Departmentissued a Stipulation and Order (S&O) dated 07/11/2023, and fined Bellevue
Hospital Center $12000 based on deficiencies found during an allegation survey completed on
07/18/2022. Deficient practices were found in the area of Medical Staff.

e The Departmentissued a Stipulation and Order (S&O) dated 07/11/2023, and fined Kings County
Hospital Center $10000 based on deficiencies found during an allegation survey completed on
03/31/2023. Deficient practices were found in the area of Medication Reconciliation, Patient
History and Physical, Medical Staff.

e The Department issued a Stipulation and Order (S&O) dated 07/15/2024, and fined Jacobi
Medical Center $2000 based on deficiencies found during an allegation survey completed on
06/15/2022. Deficient practices were found in the area of Patient Rights.

e The Departmentissued a Stipulation and Order (S&O) dated 12/16/2024, and fined Bellevue
Hospital Center $10000 based on deficiencies found during a complaint survey completed on
07/17/2024. Deficient practices were found in the area of Patient Rights.

o The Departmentissued a Stipulation and Order (S&QO) dated 02/13/2025, and fined Kings County
Hospital $2000 based on deficiencies found during a complaint survey completed on
06/10/2024. Deficient practices were found in the area of Patient Rights.
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e The Departmentissued a Stipulation and Order (S&O) dated 01/10/2025, and fined Woodhall
Medical Center $10000 based on deficiencies found during a complaint survey completed on
12/19/2023. Deficient practices were found in the area of Surgical Services.

e The Departmentissued a Stipulation and Order (S&O) dated 01/22/2021, and fined Elmhurst
Hospital $10000 based on deficiencies found during an allegation survey completed on
02/18/2020. Deficient practices were found in the area of Patient Rights.

e The Departmentissued a Stipulation and Order (S&O) dated 03/05/2025, and fined Elmhurst
Hospital $14000 based on deficiencies found during a complaint survey completed on
05/15/2024. Deficient practices were found in the area of QAPI, Infection Control, Surgical
Services.

e The Department issued a Stipulation and Order (S&0O) dated 01/28/2020, and fined Lincoln
Medical and Mental Health Center $10000 based on deficiencies found during an allegation
survey completed on 01/15/2020. Deficient practices were found in the area of Patient Rights.

Prevention Agenda
North Central Bronx Hospital (NCB) requests approval to renovate and expand the Hospital's Emergency

Department (ED) and relocate the Comprehensive Psychiatric Emergency Program. NCB is a division of
Jacobi Medical Center and a member of New York City Health + Hospitals (NYC H+H).

This project will provide a much-needed expansion and upgrades to NCB’s ED which has seen a
significant increase in utilization. The proposed renovations and rearrangement of spaces in the ED will
provide a more efficient and modernized space plan that will enable the Hospital to better meet the
evolving needs of its service area community, ensuring that patients continue to have access to high-
quality healthcare and enabling the Hospital to provide an improved patient experience.

This project willadvance all three (3) Priority Areas of Needs identified in NYC H+H’s 2022 Community
Health Needs Assessment (CHNA):

e Improving Health Equity: The proposed renovations and rearrangement of spaces in NCB’s
ED will result in a more efficient and modernized space plan that will increase service
capacity and improve access to care for the Hospital’s diverse service population.

e Fighting Chronic Disease: Persons aged 65 and older accounted for 128,000 ED visits
across all H+H facilities in 2021. Older adults are more likely to have multiple chronic
diseases. The expanded and more efficient ED operations resulting from this project will
improve access to care and health outcomes for older ad ults. In addition, the relocation of the
CPEP in NCB’s ED will enhance behavioral health services for PSA residents.

o Facilitating Access to Resources: In addition to improving access to ED services overall,
this project will improve access to behavioral health services through the relocated and
renovated CPEP.

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 Projects Costs and Financing

The total project costs for construction, fit out and acquisition of moveable equipment is estimated at
$46,732,455 and broken down as follows:

Renovation and Demolition $ 31,930,559

Asbestos Abatement or Removal 206,000
Design Contingency 3,193,056
Construction Contingency 3,193,056
Architect/Engineering Fee 2,554,444
Movable Equipment 5,024,583
Telecommunications 630,757
Application Fee 2,000
Processing Fee 257,029

Total Project Cost of Construction $ 46,991,484

The total project costis estimated at $46,991,484, including the cost of equipment. NYC H+H will fund the
entirety of this project through proceeds from New York City bonds, through an appropriation of funds in
the Mayoral Budget Line HP-0341, Unit of Appropriation 341, and the new Budget Code CHS6. The
applicant has submitted audited 2023 and 2024 financials and a letter of commitment from the CFO of
NYC H+H / Jacobi / North Central Bronx Hospital, in support for funding of this project.

Operating Budget
The applicant has submitted their Current year, Year One and Year Three operating budgets, in 2025
dollars, summarized below:
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Current Year
Per Pt Day Total Rev

Revenue: I/P

Commercial MC $18,222
Medicare FFS $26,958
Medicare MC $18,187
Medicaid FFS $20,070
Medicaid MC $14,607
Private $310.27
Total I/P Revenue

Expense: I/P

Operating Expense $28,160
Capital Expense $589
Total I/P Expenses $28,749
I/P Net Income/(Loss)

Revenue: O/P

Commercial FFS

Commercial MC $298.11
Medicare FFS $240.40
Medicare MC $177.54
Medicaid FFS $228.45
Medicaid MC $177.97
Total O/P Revenue

Expense: O/P

Operating Expense $431

Capital Expense $9
Total O/P Expenses $440
O/P Net Income/(Loss)

Total Revenue

Ancillary Services

Net Patient Care Services Revenue
Upper Payment Limit

Other Revenue

Total Operating Revenue
Non-Operating Revenue

Total Project Revenue
Total Project Expense
Total Net Income/(Loss)

Year One
Per Pt Day Total Rev

$10,031,691
$28,498,740
$20,684,373
$29,367,065
$48,834,600
$3.413
$137,419,882

$18,222
$26,958
$18,187
$20,070
$14,607
$310.27

$212,944,900 $28,534
$4.451.111  $746
$217,396,011 $29,280
($79,976,129)

$13,902,460
$3,567,206
$2,634,370
$4,842,507
$20.372.169
$45,318,712

$298.11
$240.40
$177.54
$228.45
$177.97

$91,262,100 $436
$1.907.619  $11
$93,169,719  $447
($47,851,007)

$182,738,594
$10,687,000
$193,425,594
$44,245,594
$0
$237,671,035
$73.273.571

$310,944,806

$310,565,730
$379,076

Year Three

Per Pt Day Total Rev
$10,332,642 $18,172  $10,961,900
$29,353,702 $18,172  $31,141,343
$21,304,904 $18,172  $22,602,373
$30,248,077 $18,172  $32,090,185
$50,299,638 $18,172  $53,362,886
$3.515 $17,490 $210,228

$141,542,478

$222,253,206 $28,532
$5.808.513  $703
$228,061,719 $29,235
($86,519,241)

$14,319,535
$3,674,222
$2,713,401
$4,987,782
$20.983.334
$46,678,274

$298.11
$240.40
$177.54
$228.45
$177.97

$95,251,374 $436
$2,489,363  $11
$97,740,737  $447
($51,062,461)

$188,220,751
$11,007,610
$199,228,362
$45,572,804
$5,529,511
$250,330,677
$75.471.778

$325,802,455

$325,802,455
$0

$150,368,915

$235,788,426
$5.808,513

$241,596,939
($91,228,024)

$15,191,593
$3,897,982
$2,878,647
$5,291,538
$22.261.219
$49,520,980

$101,052,183
$2.489.363

$103,541,546
($54,020,566)

$199,889,895
$11,677,973
$211,361,369
$48,348,188
$5,360,918
$265,070,475
$80,068,009

$345,138,485

$345,138,485
$0
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Utilization from Payor Sources is as follows:

Current Year Year One Year Three

Inpatient: Dischamges % Discharges % Discharges %
Commercial MC 551 7.00% 567 7.00% 602 7.00%
Medicare FFS 1,057 14.00% 1,089  14.00% 1,155 14.00%
Medicare MC 1,137 15.00% 1,171 15.00% 1,243 15.00%
Medicaid FFS 1,463 19.00% 1,507  19.00% 1,599 19.00%
Medicaid MC 3,343 44.00% 3,443  44.00% 3,653 44.00%
All Other 11 0.00% 1" 0.00% 12 0.00%
Total 7,562 100.00% 7,789 100.00% 8,264 100.00%

Current Year Year One Year Three
Outpatient: Visits % Visits % Visits %

Commercial MC 46,635 22.00% 48,034 22.00% 50,959 22.00%
Medicare FFS 14,838 7.00% 15,283 7.00% 16,214 7.00%
Medicare MC 14,838 7.00% 15,283 7.00% 16,214 7.00%
Medicaid FFS 21,198 10.00% 21,834 10.00% 23,163 10.00%
Medicaid MC 114,467 54.00% 117.901 54.00% 125.081 54.00%
Total 211,976 100.00% 7,789 100.00% 8,264 100.00%

The following is noted with respect to the operating budget and utilization assumptions were considered for
the operating budget:

e The Hospital is projecting 47,837 ED visits in the Year One and 50,750 in Year Three. As shown
in the table below, ED volume at the Hospital increased 37.1% from 33,869 visits in FY 2021 to
46,444 visits in FY 2024. The Hospital saw a spike in volume in FY 2023 to 52,099 visits. This
increase is driven by several factors, including the backlog of care deferred during the height of the
pandemic, as well as a shift in patient behavior as confidence in seeking medical attention has
gradually returned. As a result, NCBH is now experiencing a natural rebound in ED activity.

Year [Total ED Visits [% Change from previous year
FY 2021 33,869 --
FY 2022 46,403 37.0%

FY 2023 52,099 12.3%
FY 2024 46,444 -10.9%

e ED volume is projected to increase 3% per year from the current year actual volume based on
several factors: ongoing population growth in NCBH'’s service area, an aging demographic that
typically requires more frequent emergency care and new health concerns. Additionally,
improvements in health care access and patient confidence in seeking medical attention are
expected to further drive demand.

e Operating expenses were based on the actual expenses incurred by the hospital for services
provided and increased 3% per year from the current year.

¢ Revenue projections were based on the actual reimbursement received by the Hospital for
services provided and increased 3% per year for the first and third years.
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Capability and Feasibility

The total project costis estimated at $46,991,484, including the cost of equipment. NYC H+H will fund the
entirety of this project with proceeds from New York City bonds through an appropriation of funds in
the Mayoral Budget Line HP-0341, Unit of Appropriation 341 and the new Budget Code CHS6.

The working capital requirements is $17,256,924 based on two months of the third-year expenses and
will be funded from the ongoing operations of NCB and NYC H+H. The applicant has submitted a Letter
of Commitment for Funding from NY C Health and Hospital's Chief Financial Officer advising that the NYC
H+H will cover any shortfalls related to the project.

BFA Attachment A, 2023-2024 New York City Health and Hospitals Corporation’s Certified Financial
Statements show a positive working capital position and negative net asset position. The entity incurred
a net loss of ($92,712,000) in 2023 and a net income of $370,532,000 in 2024.

The budget presented for Year One and Year Three projects breakeven operations. The budget appears
reasonable..

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

| Attachments |

BFA Attachment A 2023-2024 New York City Health and Hospitals Corporation Certified
Financial Statements
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 251281-C
SBH Health System

Program: Hospital County: Bronx
Purpose: Construction Acknowledged: June 9, 2025
Executive Summary
Description OPCHSM Recommendation
St. Barnabas Hospital d/b/a SBH Health System Contingent Approval
(SBH), a 422-bed hospital at 4422 Third
Avenue, Bronx, New York (Bronx County), Need Summary
requests approval for the renovation of the The applicant projects 1,863 psychiatric
hospital’s two existing psychiatric units and the discharges in Year One and 1,906 discharges
creation of a third. by Year Three.

In the process they will certify 23 additional
psychiatric beds while decertifying 12 chemical

dependence - detoxification beds for a total of recommendation can be made regarding the

433 Iictensed beds at the completion of this facility’s current compliance pursuant to 2802-
project. (3)(e) of the New York State Public Health Law.

Concurrent with this Certificate of Need (CON) Fi ial S
application, SBH also submitted a thancia i ummary )
Comprehensive PAR application to the New The total project cost of $27,145,141 will be
York State (NYS) Office of Mental Health (OMH) funded with $603,635 in equity and a Statewide
to increase the number of inpatient psychiatric Healthcare Facility Transformation Program |l
beds, a limited review application (CON 251280) grant of $26,541,506.

to undertake renovations on the 6th floor for the

Program Summary
Based on the results of this review, a favorable

relocation of a down-sized inpatient chemical Budget: Year One  Year Three
dependence — detoxification unit, and a Revenues $48,567,962 $49,737,439
Certificate Application with the NYS Office of Expenses 27,489,274 27,975,679
Addiction Services and Supports (OASAS) to Excess Revenues $21,078,688 $21,761,760
reduce the number of certified chemical

dependency beds from 24 to 12. This reduction Health Equity Impact Assessment

will have no impact on meeting community need The information and analysis presented in the
for inpatient chemical dependency detoxification Health Equity Impact Assessment and the
services at SBH which has been experiencing applicant's mitigation plan demonstrate the

an average daily census of 10 since 2019. proposed project will not result in any significant

adverse health equity impacts.
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Health Systems Agency
There will be no HSA recommendation for this project.

Office of Primary Care and Health Systems Management

Approval contingent upon:

1. Submission of a 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 final approval of the project from the Office of Mental Health and the supporting PAR
application. [PMU]

3. Submission of architectural and life safety drawings, acceptable to the Department, as described in
the Bureau of Architecture and Engineering Review Drawing Submission Guidelines DSG-1.0. [AER]

4. Submission of mechanical, electrical, plumbing and fire protection drawings, acceptable to the
Department, as described in the Bureau of Architecture and Engineering Review Drawing Submission
Guidelines DSG-1.0. [AER]

5. Department approval of the closure plan for the 12 chemical dependence detox beds. [HSP]

Approval conditional upon:

1. This project must be completed by October 1, 2028, 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 April 1, 2026, and construction must be completed by July 1,
2028, 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 entities will operate at two
separate times; there will be no overlap in hours; the clinical space must be used exclusively for the
approved purpose; medical records will be separately maintained for each entity and the entrance
must not disrupt any other entity’s clinical program space. [HSP]

Council Action Date
September 18, 2025
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| Need Analysis

Project Description

SBH Health System (SBH), at 4422 Third Avenue, Bronx (Bronx County), is submitting this application
seeking approval to increase the number of its inpatient psychiatric beds from 49 to 72, an increase of 23
beds, through the conversion of 12 inpatient chemical dependence - detoxification beds to 12 psychiatric
beds and the certification of 11 new psychiatric beds. As part of this proposal, SBH will renovate the
Hospital's two (2) existing inpatient psychiatric units and renovate another floor in the Hospital to create a
new inpatient psychiatric unit. At the end of the project, SBH will have three (3) 24-bed inpatient
psychiatric units that meet current standards of care for inpatient psychiatric services and enhance patient
and staff safety and comfort.

Background & Analysis

The service area for this project is Bronx County. The population of Bronx County is projected to increase
to 1,604,168 by 2030 per projection data from the Cornell Program on Applied Demographics (PAD), an
increase of 13.0%. Demographics for Bronx County are noted below, including a comparison with New
York State:

Demographics Bronx County [New York State
Total Population — 2023 Estimate 1,419,250 19,872,319
Hispanic or Latino (of any race) 54.9% 53.4%
White (non-Hispanic) 8.8% 19.6%
Black or African American (non-Hispanic) 29.1% 13.6%
Asian (non-Hispanic) 4.0% 8.8%
Other (non-Hispanic) 3.2% 4.6%

Source: 2023 American Community Survey (5-year Estimates Data Profiles)

In 2023, 92.7% of the population of Bronx County had health coverage as follows:

Employer Plans 29.5%
Medicaid 43.4%
Medicare 7.06%
Non-Group Plans | 12.3%
Military or VA 0.392%
Source: Data USA

Through this project, SBH will increase its adult inpatient psychiatric bed capacity to address the need for
improved accessibility to behavioral health care for the residents of Bronx County. SBH is located within a
Health Professional Shortage Area (HPSA) for dental, mental health, and primary care and is also in a
Medically Underserved Area (MUA), indicating a need in the community for healthcare services, including
mental health. There are seven Article 28 hospitals, including SBH, with inpatient psychiatric beds in
Bronx County. The table below shows the number of adult inpatient psychiatric beds in Bronx County:

Hospital Adult Psychiatric Beds
BronxCare Hospital Center 79
NYC H+H — Jacobi Medical Center 107
NYC H+H — Lincoln Medical & Mental Health Center 60
Montefiore Medical Center — Henry & Lucy Moses Div 33
Montefiore Medical Center — Wakefield Hospital 22
NYC H+H — North Central Bronx Hospital 70
SBH Health System’ 49
Total Adult Psychiatric Beds 445
Source: HFIS, NYSOMH Inpatient Bed Capacity Report

1Applicant
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The tables below show the utilization for the inpatient psychiatric beds and the chemical dependence —
detoxification beds for SBH from 2020 through YTD 2025. SBH’s historical utilization showed an upward
trend for psychiatric beds utilization with an increase of 33.3% in discharges from 2020 through 2024 and
occupancy over 85.0% since 2022, indicating a need for additional beds. According to the applicant,
occupancy rates should ideally be below 85% as occupancy exceeding 85% could create a more
stressful work environment and is associated with a deterioration in the quality of care.

Chemical Dependence — Detoxification utilization remained stable, averaging about 1,500 discharges, an
average daily census (ADC) of about 10, and an occupancy of approximately 50.5%. The low occupancy
level of the unit indicates there is enough capacity to meet the community need even with the conversion
of 12 beds to inpatient psychiatric beds.

SBH Inpatient Psychiatric Beds Utilization

2020 |2021 |2022 |2023 |2024 |YTD 2025*

Discharges | 973 1,183 |1,186 |1,186 |1,297 495
ADC 35.0 1404 [43.2 [43.6 |42.0 41.74
ALOS 13.18 [12.45 |13.28 [13.42 |11.86 12.58

Occupancy [71.5% [82.4% 88.1% [89.0% [85.8% | 85.2%

Source: Applicant
*YTD 2025 is Jan — May 2025

SBH Chemical Dependence — Detoxification Beds Utilization
2020 | 2021 |2022 |2023 |2024 |YTD 2025*
Discharges |1,297 1,542 |1,451 [1,608 |1,631 695
ADC 10.3 | 124 | 11.7 [ 134 |129 13.57
ALOS 290 | 294 | 293 |3.05 |2.89 3.12
Occupancy 42.8% |51.7% |48.6% |56.0% [53.6% 56.5%

Source: Applicant
*YTD 2025 is Jan — May 2025

SBH projects 1,863 inpatient psychiatric discharges (21,790 patient days) in Year One and 1,906
inpatient psychiatric discharges (22,294 patient days) in Year Three. The table below shows the
applicant’s projected payor mix for inpatient psychiatric services for Years One and Three.

Applicant Projected Inpatient Psychiatric Payor Mix
Payor Year One Year Three
Commercial 5.89% 5.89%
Medicare 20.14% 20.13%
Medicaid 71.54% 71.55%
Private Pay 0.43% 0.43%
Charity Care 2.00% 2.00%

Source: Applicant

The table below shows the bed changes at the end of this project:

Beds after Completion

Bed Type Current | Bed Change of 251281
AIDS 22 - 22
Chemical Dependence — Detoxification 24 -12 12
Intensive Care 26 - 26
Maternity 16 - 16
Medical/Surgical 254 - 254
Neonatal Continuing Care 5 - 5
Neonatal Intermediate Care 10 - 10
Pediatric 16 - 16
Psychiatric 49 23 72
Total Number of Licensed Beds 422 11 433

Source: HFIS; Applicant
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Conclusion
Approval of this project will provide up-to-date psychiatric units with an increased bed capacity that will
ensure appropriate levels of care for the residents of Bronx County.
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| Program Analysis

Project Proposal

SBH Health System (SBH), at 4422 Third Avenue, Bronx, New York (Bronx County), is submitting this
application seeking approval to increase the number of inpatient psychiatric beds from 49 to 72, an
increase of 23 beds, through the conversion of 12 inpatient chemical dependence - detoxification beds to
12 psychiatric beds and the certification of 11 new psychiatric beds.

SBH is currently certified for a total of 422 inpatient beds, including 24 chemical dependence -
detoxification beds and 49 inpatient psychiatric beds. SBH is looking to create a robust inpatient
behavioral health platform by increasing the bed capacity of the inpatient adult psychiatric program by 23
beds, thereby expanding access to mental health care and ensuring appropriate levels of care in the
mental health system.

The implementation of the proposed bed conversion will have no impact on meeting community need for
inpatient chemical dependency detoxification services at SBH, which has been experiencing an average
daily census of 10 since 2019. SBH has determined that the most effective way to meet community need
for behavioral health services in the Bronx is to downsize the inpatient chemical dependency —
detoxification unit and increase inpatient psychiatric bed capacity.

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

Staffing Year One | Year Three
Management and Supervision 1.02 1.02
Registered Nurses 41.03 41.03
Licensed Practical Nurses 1.01 1.01
Aides, Orderlies, and Attendants 60.52 60.52
Physicians 12.63 12.63
PGY Physicians 22.02 22.02
Social Workers and Psychologist 9.30 9.30
Other Therapists and Assistants 3.96 3.96
Clerical & Other Administrative 5.75 5.75
Security Guards 15.60 15.60
Total 172.84 172.84
Enforcements

Closed

e The Department issued a Stipulation and Order (S&O) dated 1/11/2017, and fined St. Barnabas
Hospital OPD Dialysis Center $10,000 based on deficiencies found during an allegation survey
completed on 03/18/2016. Deficient practices were found in the area of Responsibilities of the
Medical Director.

e The Department issued a Stipulation and Order (S&O) dated 11/13/2018, and fined St. Barnabas
Hospital (SBH Health System) $2,000 based on deficiencies found during an allegation survey
completed on 04/30/2018. Deficient practices were found in the area of Elopement.

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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Based on the most recent surveillance information this facility 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 results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

Prevention Agenda
St. Barnabas Health System (SBH) is implementing multiple interventions to support the priorities of the
2025-2030 New York State Prevention Agenda, including:

e Living in communities that foster and support optimal physical, mental, and social well-being
(Social and Community Context)

o Equitable access to healthy, and safe neighborhoods (Neighborhood and Build Environment)

e Access to timely, affordable, and high-quality health care services (Health Care Access and

quality).

The proposed project will advance the Prevention Agenda domains of Social and Community Context,
Neighborhood and Build Environment, and Health Care Access and Quality by allowing SBH to enhance
access to timely, affordable and high-quality inpatient mental health services while supporting optimal
physical, mental, and social well-being of the residents in the communities served by the Hospital. As a
result of this project, SBH will facilitate equitable access to healthy, and safe neighborhoods in the Bronx.

As per the latest available report, SBH spent $83,891 on community health improvement services in 2022,
representing 0.02% 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
Total project cost, which is for renovations and the acquisition of moveable equipment, is estimated at
$27,145,141, further broken down as follows:

Renovation and Demolition $19,718,911
Design Contingency 1,971,891
Construction Contingency 1,971,891
Architect/Engineering Fees 1,670,222
Construction Manager Fees 1,110,363

Other Fees (Consultant) 102,125
Moveable Equipment 349,267
Telecommunications 100,000
CON Fee 2,000
Additional Processing Fee 148,471
Total Project Cost $27,145,141

The applicant’s financing plan appears as follows:

Equity $603,635
Statewide Healthcare Facility Transformation Program Il $26,541,506
Total $27,145,141

Operating Budget
The applicant has submitted an operating budget for the psychiatric beds, in 2025 dollars, for the Current
Year (2024), Year One and Year Three, summarized below:

Current (2024) Year One Year Three
Per Patient Day Total Per Patient Day Total Per Patient Day Total

Revenues:

Commercial FFS $1,352.00 $59,488 $1,356.52 $85,461 $1,344.75 $87,409
Commercial MC $1,560.57 $1,326,485 $1,560.73 $1,905,647 $1,560.52 $1,949,084
Medicare FFS $1,266.93 $1,272,000 $1,266.37 $1,827,373 $1,267.14 $1,869,026
Medicare MC $1,183.02 $2,425,200 $1,183.05 $3,484,077 $1,183.10 $3,563,493
Medicaid FFS $1,404.58 $3,172,957 $1,548.34 $4,558,319 $1,544.80 $4,662,221
Medicaid MC $2,796.61 $24,615,786 $2,891.19 $36,559,098 $12,770.15 $37,454,846
Private Pay $1,584.78 $103,011 $1,591.26 $147,987 $1,576.67 $151,360
Charity Care $0 $0 $0
Total Revenues $32,974,927 $48,567,962 $49,737,439
Expenses:

Operating $1,195.91 $18,395,558 $1,210.76 $26,382,512 $1,205.21 $26,868,917
Capital $0.00 $0 $50.79 $1.106,762 $49.64 $1,106,762
Total Expenses $1,195.91 $18,395,558 $1,261.55 $27,489,274 $1,254.85 $27,975,679
Excess Revenues $14,579,369 $21,078,688 $21,761,760
Patient Days 15,382 21,790 22,294

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

e The revenue and volume associated with the additional 24 beds was projected upon the 2024
volume and revenue at 80% occupancy for Year One and 86% occupancy for Year Three.

o Reimbursement rates are consistent with historical experience.

e The number of FTEs increased from 118.54 FTEs in the Current Year to 172.84 FTEs in the Year
One and Year Three.

o Registered nurses FTEs are projected to increase from 26.23 FTEs in the Current Year to 41.03
FTEs in Year One and Year Three.
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o Aides, orderlies and attendants FTEs are projected to increase from 40.52 FTEs in the Current
Year to 60.52 FTEs in Year One and Year Three.

e Utilization projections are based on the historical utilization of SBH’s inpatient psychiatric
program, which increased 33% between 2020 and 2024 from 973 discharges in 2020 to 1,297
discharges in 2024. The occupancy of the beds has also increased and has consistently been
over 85% since 2022. Additional inpatient psychiatric beds are needed to bring the occupancy
level down to the optimal utilization level of psychiatric inpatient units to balance patient needs,
staff well-being, and quality of care.

Utilization broken down by payor source during the Current year, Year One and Year Three are broken
down as follows:

Current Year Year One Year Three

Commercial FFS 0.29% 0.29% 0.29%
Commercial MC 5.53% 5.60% 5.60%
Medicare FFS 6.53% 6.62% 6.61%
Medicare MC 13.33% 13.52% 13.52%
Medicaid FFS 14.69% 13.51% 13.54%
Medicaid MC 57.22% 58.03% 58.01%
Private Pay 0.42% 0.43% 0.43%
Charity Care 2.00% 2.00% 2.00%
Total 100.00% 100.00%  100.00%

Capability and Feasibility
The total project cost of $27,145,141 will be met with $603,635 in equity from SBH Health System
operations and a Statewide Healthcare Transformation Grant Ill of $26,541,506.

The working capital requirements of $1,515,619, which is equivalent to two months of first year
incremental expenses, will be funded with equity. BFA Attachment A, 2023 Certified Financial
Statements and the 2024 Internal Financial Statements of SBH Health System, indicates the availability
of sufficient resources to fund the equity requirements for the total project cost and the working capital
contribution.

The submitted budget indicates an excess of incremental revenues over expenses of $21,078,688 and
$21,761,760 during Year One and Year Three, respectively. Revenues are based on current
reimbursement methodologies for psychiatric services. The submitted budget appears reasonable.

As shown on BFA Attachment A, the entity had an average positive working capital position and an
average positive net asset position in 2023 and 2024. Furthermore, the entity achieved an excess of
revenues over expenses of $19,778,307 and $6,869,272 in 2023 and 2024, respectively.

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

|
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| Health Equity

Health Equity Impact Assessment Summary

The impacts of this project are almost entirely positive. Increased bed capacity will improve
access to inpatient psychiatric care in general, including faster transfers from the Emergency
Department for patients with acute behavioral health issues. This improved access will impact
low-income people, people who receive public health benefits or cannot receive benefits, racial
and ethnic minorities, immigrants, and LQBTQ+ people, in particular. In the Applicant’s primary
service area, the poverty rate is 31% and approximately 90% of current psychiatric unit patients
are public health beneficiaries, as the Applicant is a safety net hospital. 45-49% of the
Applicant’s patients identify as Black and/or Hispanic, demographics disproportionately exposed
to gun violence and resulting higher levels of psychological distress. Immigrant populations,
which comprise of 36% of the population in the Bronx, will benefit from the increased access in
a hospital with robust translation services and a diverse workforce that is reflective of the
community. Additionally, New York City has a greater concentration of LGBTQ+ people,
compared to the rest of the state. This medically underserved group is more than twice as likely
to report mental distress compared to the general population. Unintended negative impacts
include the potential for staffing issues, and the potential for reduced access to inpatient
detoxification services.

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.

|
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| Attachments

BFA Attachment A Financial Summary- 2023 Certified Financial Statements and the 2024
Internal Financial Statements of SBH Health System
OHEHR Attachment Health Equity Impact Assessment

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 251287-C
Cumberland Diagnostic & Treatment Center

Program:

Purpose: Construction

Diagnostic and Treatment Center

County: Queens
Acknowledged: June 17, 2025

Executive Summary

OPCHSM Recommendation
Contingent Approval

Description

Cumberland Diagnostic & Treatment Center
(Cumberland), an existing Article 28 Federally
Qualified Health Center (FQHC) operated by
NYC Health and Hospitals (NYC H+H) and
Gotham Health FQHC, Inc., is requesting
approval to certify a new extension clinic. The
proposed extension clinic will occupy leased
space at 1720 Village Lane in Far Rockaway
(Queens County) and be certified for Primary
Care, Other Medical Specialties, Dental O/P,
and Certified Mental Health O/P. The new
extension clinic will be known as Rockaway
Health Center of Excellence.

Cumberland operates nine (9) diagnostic and
treatment centers, and numerous extension
clinics and school-based clinics. This proposal
is in keeping with NYC H+H/Gotham Health’s
strategic plan to place clinic sites in collaboration
with New York City public and affordable
housing agencies. The extension clinic will be
co-located within an affordable housing complex
that will provide over 1,700 units of affordable
housing for low- to middle-income residents of
the area.

David C. Ferris, M.D., Board-Certified in Internal
Medicine, will serve as Medical Director.
Cumberland has a pending Transfer and
Affiliation Agreement with St. John’s Episcopal
Hospital South Shore, 0.7 miles (7 minutes)
away for backup and for emergency services.

Need Summary

The applicant projects 23,304 visits in Year One
and 29,723 visits in Year Three, with 46.7%
Medicaid and 2% Charity Care in Year One and
Year Three.

Program Summary

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

Financial Summary

The total project cost of $31,586,651 will be met
with accumulated funds of $9,671,651 from NYC
H+H and a budget appropriation of $21,915,000
from the City of New York Office of Management
and Budget. NYC H+H will finance the project
costs with New York City bonds through an
appropriation of funds in the Mayoral Budget -
Line HO-0214.

Budget: Year One Year Three
Revenues $7,793,254 $9,381,662
Expenses 9,890,541 10,341,910

Net Income / (Loss)  ($2,097,287) ($960,248)
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 contingent upon:

1.

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

Acceptance by the Bureau of Architecture and Engineering Review of the Applicants responses to the
remaining open RFAI comments. [AER]

Submission of the New York City Bond and Note Resolution, acceptable to the Department. Included
with the submitted bond and note resolution must be a sources and uses statement and debt
amortization schedule, for both new and refinanced debt. [BFA]

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 March 1, 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]

Construction must start on or before April 1, 2026, and construction must be completed by
December 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 submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]

The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the entities will operate at two
separate times; there will be no overlap in hours; the clinical space must be used exclusively for the
approved purpose; medical records will be separately maintained for reach entity 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]

Council Action Date
September 18, 2025
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| Need Analysis

Project Description

Cumberland Diagnostic and Treatment Center (CDTC) is requesting approval to certify an extension clinic
to be called “Rockaway Health Center of Excellence” at 1720 Village Lane, Far Rockaway, New York
11691 (Queens County). This extension clinic seeks to be certified for: Medical Services - Primary Care,
Medical Services - Other Medical Specialties, CT Scanner, Dental O/P, and for Certified Mental Health
Services O/P. Rockaway Health Center of Excellence will offer primary and specialty services such as:
Adult Primary Care, Pediatric, OB/GYN, Dental, Vision, Behavioral Health, and Imaging (General X-Ray,
CT scanner, Mammography, Bone Density and Ultrasound, etc.

Background and Analysis

The Primary Service Area for the center will be within the Queens Community District 14 — The
Rockaways Public Use Microdata Area (PUMA). The center will be located within Zip Code 11691, Far
Rockaway in Queens County. The location is within a Health Professional Shortage Area for Primary
Care. The Cornell Program of Applied Demographics estimates a population increase of 10.09% by 2030,
to 2,565,268. Demographics for the primary service area (zip code and Queens Community District) are
noted below, including a comparison with the county and New York State.

Demographics Zip Code - |Queens Community | Queens New York
11691 District — 14 County State

Total Population-2023 Estimate 68,704 130,570 2,330,124 | 19,872,319
Hispanic or Latino (of any race) 25.7% 22.7% 27.9% 19.6%
White (non-Hispanic) 23.7% 34.0% 23.6% 53.4%
Black or African American (non-Hispanic) | 40.4% 34.3% 16.5% 13.6%
Asian(non-Hispanic) 4.0% 3.9% 25.9% 8.8%
Other (non-Hispanic) 6.2% 5.1% 6.1% 4.6%

Source: American Community Survey (2023 5-year Estimates Data Profiles)

In 2023, 93.3% of the population of Queens Community District — 14 — The Rockaways PUMA, NY had
health coverage as follows.

Employee plans 38.5%
Medicaid 34.4%
Medicare 10.2%

Non-group plans 9.71%
Military or VA plans | 0.48%
Source: Data USA

The projected payor mix is as follows.

Applicant Projected Payor Mix

Payor Year One | Year Three
Commercial 16.4% 16.4%
Medicare 16.5% 16.5%
Medicaid 46.7% 46.7%
Private 18.2% 18.2%
Charity Care 2.00% 2.00%

Source: Applicant

|
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Public Health Insurance Alone Zip Code 11691
Medicare Coverage Alone 4.2%

Medicaid/Means-Tested Coverage Alone 34.5%
Source: 2023 American Community Survey (5-Year Estimates Data Profiles), Table S2704

The applicant projects 23,304 visits in Year One and 29,723 visits in Year Three. The applicant is
proposing to provide primary health and other medical specialties, which will include, but are not limited
to, infectious disease, pulmonary, endocrine, cardiology, and behavioral health. These services were
selected to fit within the designated program space of the facility and to function at a level that would help
alleviate the burden of need for health services in the area.

The Center will be operational 5 days per week initially, Monday through Friday, 8:00 am — 6:00 pm.
Hours of operation will increase as demand warrants, increasing operational days to 6 per week, adding
Saturday from 8:30 am to 6:00 pm.

The applicant is in negotiations to maintain a transfer and affiliation agreement with St John’s Episcopal
Hospital South Shore, 327 Beach 119th St, Far Rockaway, NY 11691, 0.7 miles and 7 minutes away.
This is also the nearest hospital to the proposed facility.

Tri-Med Health Pavilion was recently approved by the Department as an Article 28 Diagnostic and
Treatment Center (CON 251068), also providing Medical Services — Primary Care and Medical Services —
Other Medical Specialties and is 0.3 miles/6 minutes away from the proposed facility.

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
2024 related to this application, indicating that the zip code where the facility will be situated in the service
area (Queens Community District — 14, The Rockaways) has higher PQI rates than Queens County and
New York State.

Hospital Admissions per 10,000 Adults
PQI Name Zip Code Queens |New York

11691 County State
Diabetes Short-Term Complications 18 6 7
Diabetes Long-Term Complications 25 12 13
Chronic Obstructive Pulmonary Disease or Asthma 70 20 25
Hypertension 23 10 7
Heart Failure 65 34 36
Bacterial Pneumonia 20 7 12
Uncontrolled Diabetes 15 6 5
Urinary Tract Infection 29 12 13

Prevention Quality Overall Composite 245 101 114

Source: NYSDOH, Data Hub
Rates are per 10,000 and are crude rates

Conclusion
Approval of this project will allow the center to carry out its efforts to serve the residents of Queens
Community District-14 and provide health services in The Rockaways, Queens County.

|
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| Program Analysis

Project Proposal

Proposed Operator New York City Health and Hospital Corporation / Gotham
Health FQHC, Inc.
Site Address 1720 Village Lane,

Far Rockaway,
New York 11691
(Queens County)

Specialties Medical Services — Primary Care,
Medical Services - Other Medical Specialties,
CT Scanner,

Dental O/P, and

Certified Mental Health Services O/P.

Hours of Operation 5 days per week initially:

Monday through Friday, 8:00 am to 6:00 pm.

Hours of operation will increase as demand warrants:
Saturday, 8:30 am to 6:00 pm.

Staffing (15! Year / 3" Year) 45 FTE /45 FTE

Medical Director(s) David C. Ferris, M.D.

This proposal keeps with NYC H+H/Gotham Health’s strategic plan to place clinic sites in collaboration
with New York City public and affordable housing agencies. The proposed clinic will be co-located within
an affordable housing complex that includes over 1,700 units of affordable housing for low- to middle-
income residents. This strategic placement ensures that the clinic will serve as a critical health care hub
for residents of this housing complex and surrounding communities, making it universally accessible for
those who are most in need of healthcare services.

Concurrent with this CON application, Cumberland is submitting an EZ PAR application to certify a
satellite mental health outpatient treatment and rehabilitative service (MHOTRS) program to be located at
the Rockaway Health Center of Excellence. MHOTRS will serve adults who are residents of southeastern
Queens. Cumberland currently provides MHOTRS program services to adults at its main site in Brooklyn,
NY (Kings County). MHOTRS will provide comprehensive outpatient behavioral services and use existing
policy and procedures for NYC H+H/Gotham Health MHOTRS programs.

Cumberland has formed alliances with a variety of community-based organizations to provide health care
services in alternate delivery sites and works with community organizations and leaders to help educate
their communities on health topics. A Wellness Program is offered to provide the communities with the
medical care combined with a holistic approach to health, which includes a focus on nutrition, exercise,
and education to improve outcomes.

NYC H+H/Gotham Health has leased 22,819 square feet of space in an existing building and will occupy
the second floor (19,270 square feet) and ground floor lobby (500 square feet) within Rockaway Village (a
city-financed affordable housing development), and other ancillary spaces.

CDTC'’s standards of patient care emphasize accuracy and timeliness of diagnosis and referral to
appropriate medical practitioners. Cumberland utilizes a universal electronic medical record (EMR) for
each user across its clinic sites. All existing policies and procedures in place at the Hospital will be
incorporated into the operation of the extension clinic.

After hours, NYC H+H/Gotham Health utilizes a telephone triage unit, which receives phone calls from
patients made to any of NYC H+H/Gotham Health locations, then triage’s calls and routes the calls to
clinical staff. Patients have access to this medical advice line 24 hours a day, 7 days a week, including
holidays. The response line includes 24-hour access to a Registered Nurse and provider for medical

|
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coverage, 24-hour access for dental emergency coverage with patients directed to NYC H+H emergency
rooms as needed that provide 24/7 dental coverage, and 24-hour behavioral health emergency coverage.

Staffing will remain unchanged in Year One and Year Three following completion of the project.

Position Year One |[Year Three
Management and Supervision 2.00 2.00
Technician and Specialist 4.00 4.00
Registered Nurse 4.00 4.00
Licensed Practical Nurses 1.00 1.00
Physicians 9.50 9.50
Social Workers & Psychologist 4.00 4.00
Infection Control, Environment & Food Service 4.50 4.50
Clerical and Other Administrative 4.50 4.50
Other: Dental Staff 4.00 4.00
Pharmacy 1.00 1.00
Enabling Services 6.50 6.50
Totals 45.00 45.00

David C. Ferris, M.D. will be the Medical Director of Cumberland Diagnostic & Treatment Center. Dr.
Ferris is currently the Chief Medical Officer for NYC H+H/Gotham Health and is Board Certified in both
internal medicine and infectious disease.

In 2005, Dr. Ferris attended Columbia University Mailman School of Public Health in New York, NY and
received a Master of Science degree / Epidemiology; completed in 2004 both a Post-Doctoral Research
Fellowship/Center for Infectious Diseases Epidemiological Research, at Columbia University, New York,
NY and a Post-Doctoral Clinical Fellowship/Division of Infectious Diseases at Columbia University College
of Physicians and Surgeons, New York Presbyterian Hospital, New York, NY; in 2003 completed a
Visiting Research Fellowship /Department of Medicine at the Nelson R. Mandela School of Medicine
University of KwaZulu-Natal, King Edward VIl Hospital, Durban, South Africa; in 2001 completed an
Internal Medicine Residency/Department of Medicine at Columbia University College of Physicians and
Surgeons, New York-Presbyterian Hospital, New York, NY; and in 1998 attended New York University
School of Medicine, New York, NY and received a Doctor of Medicine degree.

Enforcements
Closed:
e The Department issued a Stipulation and Order (S&O) dated 04/17/2017, and fined Kings County
Hospital $2000 based on deficiencies found during a validation survey completed on
08/29/16. Deficient practices were found in the area of Patient Rights, Sexual Assault/Abuse.

e The Department issued a Stipulation and Order (S&O) dated 08/07/2017, and fined Kings County
Hospital $2000 based on deficiencies found during an allegation survey completed on
06/23/16. Deficient practices were found in the area of Patient Rights, Restraints.

e The Department issued a Stipulation and Order (S&O) dated 08/07/2017, and fined Jacobi
Medical Center $2000 based on deficiencies found during an allegation survey completed on
11/09/16. Deficient practices were found in the area of Patient Rights, Restraints.

e The Department issued a Stipulation and Order (S&O) dated 12/10/2020, and fined Kings County
Hospital $4000 based on deficiencies found during an allegation survey completed on
01/24/2020. Deficient practices were found in the area of Patient Rights and QA.
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e The Department issued a Stipulation and Order (S&O), and fined Bellevue Hospital Center
$10000 based on deficiencies found during an allegation survey completed on
09/25/2020. Deficient practices were found in the area of Patient Death.

e The Department issued a Stipulation and Order (S&O) dated 06/17/2021, and fined Woodhall
Medical Center $2000 based on deficiencies found during an allegation survey completed on
12/03/2020. Deficient practices were found in the area of Patient Elopement.

e The Department issued a Stipulation and Order (S&O) dated 06/17/2021, and fined Woodhall
Medical Center $20000 based on deficiencies found during an allegation survey completed on
08/24/2020. Deficient practices were found in the area of Patient Death.

e The Department issued a Stipulation and Order (S&O) dated 07/11/2023, and fined Bellevue
Hospital Center $12000 based on deficiencies found during an allegation survey completed on
07/18/2022. Deficient practices were found in the area of Medical Staff.

e The Department issued a Stipulation and Order (S&O) dated 07/11/2023, and fined Kings County
Hospital Center $10000 based on deficiencies found during an allegation survey completed on
03/31/2023. Deficient practices were found in the area of Medication Reconciliation, Patient
History and Physical, Medical Staff.

e The Department issued a Stipulation and Order (S&O) dated 07/15/2024, and fined Jacobi
Medical Center $2000 based on deficiencies found during an allegation survey completed on
06/15/2022. Deficient practices were found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&O) dated 12/16/2024, and fined Bellevue
Hospital Center $10000 based on deficiencies found during a complaint survey completed on
07/17/2024. Deficient practices were found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&O) dated 02/13/2025, and fined Kings County
Hospital $2000 based on deficiencies found during a complaint survey completed on
06/10/2024. Deficient practices were found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&O) dated 01/10/2025, and fined Woodhall
Medical Center $10000 based on deficiencies found during a complaint survey completed on
12/19/2023. Deficient practices were found in the area of Surgical Services.

e The Department issued a Stipulation and Order (S&O) dated 01/22/2021, and fined Elmhurst
Hospital $10000 based on deficiencies found during an allegation survey completed on
02/18/2020. Deficient practices were found in the area of Patient Rights.

e The Department issued a Stipulation and Order (S&O) dated 03/05/2025, and fined Elmhurst
Hospital $14000 based on deficiencies found during a complaint survey completed on
05/15/2024. Deficient practices were found in the area of QAPI, Infection Control, Surgical
Services.

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

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

|
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review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.

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

|
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| Financial Analysis

Total Project Cost and Financing
The total project cost for renovations and movable equipment is estimated at $31,586,651, broken down
as follows.

Renovation & Demolition $17,427,935
Design Contingency 1,742,793
Construction Contingency 1,742,793
Architect/Engineering Fees 2,500,000
Construction Manager Fees 959,978

Other Fees 177,162
Movable Equipment 6,893,242
Application Fee 1,250
Additional Processing Fee 141,498
Total Project Cost $31,586,651

The financing for this project will be as follows.

Cash / Accumulated Funds from NYC H+H $9,671,651
City of New York OMB Budget Appropriation 21,915,000
Total $31,586,651

Operating Budget
The applicant has submitted an operating budget, in 2025 dollars, for years one and three, summarized
below.

Year One Year Three
Per Visit Total Per Visit Total

Revenues:

Commercial FFS $252.00 $966,660 $257.04 $1,257,681
Medicare FFS $207.18 141,501 $215.55 187,744
Medicare MC $235.63 749,054 $245.14 994,043
Medicaid FFS $214.40 143,435 $223.06 190,270
Medicaid MC $282.26 2,885,843 $293.66 3,829,326
Private Pay $13.52 57,401 $13.52 73,238
Total Net Pat. Revenue $4,943,894 $6,532,302
Other Oper. Revenue 2,849,360 2,849,360
Total Proj. Revenue $7,793,254 $9,381,662
Expenses:

Operating $330.97 $7,713,047 $274.68 $8,164,416
Capital 93.44 2,177,494 73.26 2,177,494
Total $424.41 $9,890,541 $347.94 $10,341,910
Net Income / (Loss) ($2,097,287) ($960,248)
Total Visits 23,304 29,733
Cost per Visit $424 .41 $347.94

The following is noted with respect to the submitted budget.

o Projected utilization and staffing for this project are based upon the historical experience of NYC
H+H/Gotham Health in providing the outpatient services that will be offered at the proposed
extension clinic.

e The operating expenses and revenues for this project are based on the utilization projections for the

services that are part of this project, given the experience of NYC H+H/Gotham Health.
_______________________________________________________________________________________________________________________________|]
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e Payor rates are based on the applicant’s historical net payments across all its ambulatory care sites.

¢ Medicare and Medicaid rates are projected to increase by 2% annually reflecting historical trends in
the Medicare Economic Index (MEI).

e Commercial rates are projected to see a minimal increase of 1% annually and self-pay rates are held
constant to maintain a conservative financial outlook.

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

Payor: Years One Year Three
Commercial FFS 16.46% 16.46%
Medicare FFS 2.93% 2.93%
Medicare MC 13.64% 13.64%
Medicaid FFS 2.87% 2.87%
Medicaid MC 43.87% 43.87%
Private Pay 18.23% 18.23%
Charity 2.00% 2.00%
Total 100.00%  100.00%

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.

Executed Lease Agreement

The applicant has submitted an executed lease agreement for the site to be occupied, summarized
below:

Date: January 24, 2024

Premises: [1720 Village Lane, Far Rockaway, 11691

Landlord: |Mott Center, LLC

Tenant: New York City Health and Hospital Corporation

Term: 32 years

Rent Fee: |Base rent for total leased space is $730,208 per year ($60,850.67 per month) for the first
5-year rental period.
Rent will increase 10% during each subsequent 5-year rental period.

Provisions: [Tenant is responsible for real estate taxes, insurance, utilities and maintenance.

The applicant has indicated that the executed lease agreement between the lessor and the lessee is a
non-arm’s length arrangement. The applicant has submitted letters from two NYS licensed realtors
attesting to the reasonableness of the per square footage rental. The extension clinic will have a separate
entrance on each floor for its patients.

Capability and Feasibility

The total project cost of $31,586,651 will be met with accumulated funds of $9,671,651 from NYC H+H
and a budget appropriation of $21,915,000 from the City of New York Office of Management and Budget.
NYC H+H will finance the project costs with New York City bonds through an appropriation of funds in the
Mayoral Budget Line HO-0214. BFA Attachments A through C show sufficient resources to meet the
equity requirement.

Working capital requirement is estimated at $1,723,652 based on two months of third-year
expenses. The working capital will be funded through equity from the existing operations of NYC H+H.

BFA Attachment, NYC H+H’s Certified Financial Statements as of June 30, 2024, show the entity
maintained positive working capital, a negative net equity position and a net income of $457,690,000.
BFA Attachment B, NYC H+H’s Internal Financial Statements for period-ended December 31, 2024,
during which the hospital maintained positive working capital, a negative net equity position and
generated an operating loss of ($944,984,000). BFA Attachment C, NYC H+H’s Internal Financial
Statement for period-ended March 31, 2025, shows positive working capital, negative net equity position
and operating loss of ($799,305,000).

Project #251287-C Exhibit Page 10



The operating losses are attributable to fiscal challenges faced by healthcare institutions including
insufficient Medicaid and Medicare reimbursement rates to cover cost of care for low-income residents,
decreasing Medicaid supplemental funding, a shift away from a fee-for-service system to a managed care
system and value-based payment structure, as well as replacement and updating of infrastructure needed
to meet the healthcare needs of the public. NYC H+H implemented a series of initiatives to improve its
revenue cycle operations across acute care, post-acute and ambulatory care, including improving billing
practices to maximize revenue, renegotiating rates with managed care organizations and insurance
companies, and increased efforts to get those currently uninsured to be covered by available programs.

The submitted budget projects a net loss of ($2,097,287) and $960,248 in Years One and Year Three,
respectively. The projected first-year loss is attributable to high start-up costs relative to the number of
projected outpatient visits. Following the ramp-up phase, the loss is projected to decline by Year Three,
and financial sustainability is projected to be reached by Year Five of operations. NYC H+H/Gotham
Health provided a letter indicating willingness to cover operating losses with funds from NYC
H+H/Gotham Health. The budget appears reasonable.

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

| Attachments

BHFP Attachment Map

BFA Attachment A New York Health and Hospitals Corporation June 30, 2024, Certified
Financial Statements

BFA Attachment B New York Health and Hospitals Corporation December 31, 2024, Internal
Financial Statements

BFA Attachment C New York Health and Hospitals Corporation March 31, 2025, Internal
Financial Statements
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 251157-C
Hospice Buffalo, Inc.

Program:
Purpose:

Executive Summary

Hospice
Construction

County: Erie
Acknowledged: April 17, 2025

Description

Hospice Buffalo, Inc., a not-for-profit corporation
that operates an Article 40 Hospice at 225 Como
Park Boulevard, Cheektowaga, New York (Erie
County), is seeking approval to decertify ten
currently unused beds from the facility and
perform renovations to repurpose that space into
office space, conference rooms, and training
space.

Hospice Buffalo, Inc. currently has 32 inpatient
certified beds. Upon the approval of this project,
the number of inpatient certified beds will be
reduced to 22.

The newly constructed offices, conferencing,
and educational space will provide several
enhancements for employees and the
community. The first is that the space will
decompress office space elsewhere in the
building, which will then be repurposed for
clinical staff to be able to spread out more, and
also give the after-hours staff a dedicated suite.
The second enhancement is conferencing
space, which is needed. The final piece of this
renovation is an educational space, which will be
outfitted for the clinical staff to continuously
enhance their skills.

This project will have no impact on the counties
served or the services being provided.

OALTC Recommendation
Contingent Approval

Need Summary

Upon approval, Hospice Buffalo Inc. will be
licensed for 22 hospice beds. The applicant
reports that the renovations will provide greater
support for existing programs and functionality.

Program Summary

Based on the results of this review, a favorable
recommendation can be made regarding the
applicant’s current compliance.

Financial Summary

The total project cost of $3,638,572 will be
funded with accumulated funds from Hospice &
Palliative Care Buffalo, Inc. A budget was not
reviewed, as this project only adds non-Article
40 space in place of patient beds that are no
longer in use.
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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 check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 4006(9)(b) states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of thirty-hundredths of one percent of the total capital value of the project, exclusive of CON fees.
[PMU]

Approval conditional upon:

1. This project must be completed by November 30, 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, 2026, and construction must be completed by
August 31, 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 18, 2025

|
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| Need Analysis

Background and Analysis

The service area consists of Erie County, which has a population projected to decrease to 949,073 by
2030 based on Cornell Program on Applied Demographics estimates. Demographics for the primary
service area are noted below, including a comparison with New York State.

Demographics Erie County New York State
Total Population (2023 Estimate) 950,044 19,872,319
Hispanic or Latino (of any race) 6.3% 19.6%
White (non-Hispanic) 73.0% 53.4%
Black or African American (non-Hispanic) 12.3% 13.6%
Asian(non-Hispanic) 4.5% 8.8%
Other (non-Hispanic) 3.9% 4.6%

Source: 2023 American Community Survey (5-year Estimates Data Profiles)

The table below provides population estimates of individuals 65 years old and above in Erie County and
New York State.

Erie Erie New York New York
County County State State
Age Group | Age Group Age Group Age Group
65-84 85+ 65-84 85+
Estimated 2023 Population 155,519 23,157 3,019,337 441,849
Population Projection by 2030 185,437 30,046 3,723,556 618,653
Percent Change +19.2% +29.7% +23.3% +40.0%

Source: 2023 American Community Survey (5-Year Estimates) and Cornell Program on Applied Demographics

Bi-annual census information is noted in the table below, which shows a minimum census of three and a
maximum census of 12, while the licensed number of beds is currently 32. The data below supports the
applicant's request to decertify ten beds, which the applicant has noted as not being used.

June December
Year Census Census
2023 13 6
2022 4 5
2021 4 5
2020 3 7
2019 12 12

Source: NYSDOH OALTC

Per the applicant, in 2024, the average daily census was 13.2, with length of stay being 8.6 days. To
date, the average daily census is 9.6, with length of stay being 7.9 days.

The table below shows the closest hospice providers contiguous to Hospice Buffalo Inc.

Driving Distance From
Facility Name Beds Other Hospice Providers
Niagara Hospice Inc 26 26.1 miles/38 mins
Homecare and Hospice 0 69.1 miles/1.5 hrs
Chautauqua Hospice and Palliative Care 5 77.2 miles/1.5+ hrs

|
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Conclusion

Upon approval, the facility’s inpatient certified beds will be reduced by 10 unused beds, leaving 22

inpatient certified hospice beds. The applicant reports that the renovations will provide greater support for
existing programs and functionality.
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| Program Analysis

Project Description

Hospice Buffalo, Inc. currently has 32 inpatient certified beds. The proposed project seeks approval to
decertify 10 inpatient certified beds that are currently unused and perform renovations of the space to be
used for office, conference room, and educational space.

The newly constructed offices, conferencing, and educational space will provide several enhancements
for employees and the community. The newly constructed space will decompress office space elsewhere
in the building, which will then be repurposed for clinical staff to be able to spread out more, and also give
the after-hours staff a dedicated suite. The construction will increase conferencing space. Currently,
there is one room in the building large enough to host 30-40 individuals, and that room is chronically
overbooked. The additional conference rooms will improve room scheduling and, in addition, will have a
variety of additional functional uses. This renovation will also create an educational space, which will be
outfitted for the clinical staff to continuously enhance their skills. The space will be set up for small
groups of clinical employees to work with the education department through didactic lectures, a simulation
center, skills lab, and a resource center to house materials for their learning. By continuously improving
the skills of the clinical staff, the community will be better served. Long term, the applicant reports that
they hope to use this space to educate and help family caretakers so that they are more comfortable
understanding the end-of-life process for their loved ones.

This application will have no impact on the counties served or services being provided.

Hospice Buffalo, Inc. is accredited by the Centers for Medicare & Medicaid Services (CMS). They are the
only Medicare-certified hospice program in Erie County, NY.

The applicant will continue to provide the following health care services:
Audiology

Baseline Services — Hospice
Bereavement

Clinical Laboratory Service

Home Health Aide

Homemaker

Housekeeper

Inpatient Certified

Inpatient Services

Medical Social Services

Medical Supplies, Equipment, and Appliances
Nursing

Nutritional

Pastoral Care

Personal Care

Pharmaceutical Service

Physician Services

Psychology

Therapy — Occupational

Therapy — Physical

Therapy — Respiratory

Therapy — Speech Language Pathology

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

|
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https://www.google.com/search?sca_esv=e293ca8d199e0e1f&rlz=1C1GCEU_enUS1033US1033&cs=0&q=Medicare-certified+hospice+program&sa=X&ved=2ahUKEwjx2qnrn7CNAxX-GVkFHRmtM84QxccNegQIAxAB&mstk=AUtExfBXjrA9ZjAe_-Wr0av0GmvGFLIvZgOZhXDoIoE1m40vIFtGixYqKLkOowJc_RTHIT9MlrjW8360GS1X8z3f03cZcLZ-5a8pRF6ShTyVyIYM_zMatpKPygyQr0S-9lAar3k&csui=3
https://www.google.com/search?sca_esv=e293ca8d199e0e1f&rlz=1C1GCEU_enUS1033US1033&cs=0&q=Erie+County%2C+NY&sa=X&ved=2ahUKEwjx2qnrn7CNAxX-GVkFHRmtM84QxccNegQIAxAC&mstk=AUtExfBXjrA9ZjAe_-Wr0av0GmvGFLIvZgOZhXDoIoE1m40vIFtGixYqKLkOowJc_RTHIT9MlrjW8360GS1X8z3f03cZcLZ-5a8pRF6ShTyVyIYM_zMatpKPygyQr0S-9lAar3k&csui=3

Conclusion

The ten inpatient certified beds proposed to be decertified have been unused for many years, and the
applicant reports that the renovations to this space will result in improvements to the clinical staff’s offices,
conference space, and educational space. Based on the results of this review and the applicant’s current
compliance, a favorable recommendation can be made on this renovation project.

|
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| Financial Analysis

Total Project Cost and Financing
The total project costs for renovation and demolition, and acquisition of movable equipment are
$3,638,572.00, broken down as follows:

Renovation & Demolition $1,085,646
Design Contingency $133,895
Construction Contingency $285,000
Architect/Engineering Fees $173,300
Construction Manager Fees $140,590
Other Fees Consultant $33,061
Moveable Equipment $ 500,000
Application Fee $2,000
Additional Processing Fee $10,877
Total Project Cost $3,638,572

Capability and Feasibility

The total project cost of $3,638,572 will be funded with accumulated funds from the operations of Hospice
and Palliative Care Buffalo, Inc.. BFA Attachment A, 2023-2024 Certified Financial Statements for
Hospice & Palliative Care Buffalo, Inc. and Related Entities, indicates the entity has sufficient resources
to fund the project costs. The statements show the entity had both positive working capital and net
assets positions and an average net income of $3,758,852 for the period.

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

Attachments

2023-2024 Certified Financial Statements for Hospice & Palliative Care
Buffalo, Inc. and Related Entities

BFA Attachment A

|
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 242233-B
Flatlands Access Center LLC

Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County: Kings
Acknowledged: November 18, 2024

Executive Summary

Description

Flatlands Access Center, LLC (the Center), an
existing New York limited liability company,
requests approvalto establish and construct a
single-specialty Article 28 ambulatory surgery
center (ASC) converting an existing office-
based surgical suite at 3839 Flatlands Avenue in
Brooklyn. The ASC will specialize in vascular
access surgical procedures and include two (2)
procedure rooms and support infrastructure.

Moro O. Salifu, M.D., who is Board-Certified in
Internal Medicine and Nephrology will be the
sole member and Medical Director of the Center.
The State University Hospital at Downstate will
serve as a backup hospital, 2.6 miles/17 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 1,116 procedures in Year
One and 1,138 procedures in Year Three, with
Medicare at 30%, Medicaid at 11% and Charity
Care at 2%.

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 costof $2,119,754 will be met
with $189,654 in member equity, a bank loan for
$1,550,000 with a 10-year term and an interest
rate estimated to be 5.47%, and $380,100 in
transferred equipment.

Budget: Year One Year Three
Revenues $4,422,853  $4,557,175
Expenses $3.301.526 3.417.037

Net Income/ (Loss) $1,121,327  $1,140,138

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 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 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]

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

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

Submission of an executed building lease 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]

SQ oo
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Approval conditional upon:

1.

This project must be completed by August 15, 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]

Construction must start on or before March 15, 2026, and construction must be completed by May
15, 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]

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]

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 18, 2025
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| Need Analysis |

Project Description

Flatlands Access Center, LLC is seeking approval to establish and construct a single-specialty
freestanding ambulatory surgery center (FASC) at 3839 Flatlands Avenue, Brooklyn, NY 11234 (Kings
County). An existing private, office-based surgical practice will be converted into a FASC specializing in
vascular access surgery services for renal dialysis patients. The FASC will have two procedure rooms.

Background & Analysis

The service area consists of the Brooklyn borough, which is coextensive with Kings County. The
population of Kings County is estimated at 2,646,306 based on 2023 American Community Survey data
and is projected to increase to 2,863,996 by 2030 per projection data from the Cornell Program on
Applied Demographics (PAD), an increase of 8.2%. Demographics for the service area are noted below,
including a comparison with New York State:

Demographics Kings County New York State
Total Population — 2023 Estimate 2,646,306 19,872,319
White (non-Hispanic) 36.2% 53.4%
Hispanic or Latino (of any race) 18.9% 19.6%
Black or African American (non-Hispanic) 27.5% 13.6%
Asian (non-Hispanic) 12.0% 8.8%
Other (non-Hispanic) 5.4% 4.6%

Source: 2023 American Community Survey (5-year Estimates Data Profiles)

In Kings County, the percentage of residents aged 65 and over was 15.0% in 2023, slightly lower than the
New York State percentage of 17.4%. By 2030, Cornell PAD estimates the 65 and over cohort will be
16.5% of the total population, an increase of 1.5%. The non-white population percentage was 63.8%,
which is significantly higher than the New York State percentage of 46.6%. The aged 65 and over

population and the minority population are two groups mostin need of end-stage renal dialysis services.

In 2023, 94.1% of the population of Kings County had health coverage as follows:

Employer Plans 40.8%
Medicaid 33.8%
Medicare 8.29%
Non-Group Plans 11.0%
Military or VA 0.274%

Source: Data USA

The table below shows the number of patient visits for relevant facilities providing ambulatory surgery

services in Kings County for 2022 through 2024.

Ambulatory Surgery within a 3-mile Radius of Proposed Center
. Patient Visits
Facility Name Type 2022 023 2024
Mount Sinai Brooklyn Hospital 3,014 3,286 3,123
Brook Plaza Ambulatory Surgical Center' | ASC 10,463 11,816 | 12,264
Maimonides Midwood Community Hospital | Hospital 2,601 3,199 4,390
University Hospital of Brooklyn Hospital 3,811 4,212 4,197
Kings County Hospital Center Hospital 5,987 5,843 5,518
Brookdale Hospital Medical Center Hospital 4,416 5,727 4,942
Total Visits 30,292 34,083 [ 34,434

Source: HFIS & SPARCS

lUnable to verify if vascular access surgeries are offered.
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All of the facilities listed above provide multi-specialty services. There are also four multi-specialty
ambulatory surgery centers recently approved by the Department: Excelsior Ambulatory Surgery Center
(CON 222036), 4.9 miles away; ASC of Brooklyn (CON 241082), 5.6 miles away; Bridge Street ASC
(CON 232010), 7.2 miles away, and ASC of Williamsburg (CON 242221), 7.4 miles away; none
specializing in vascular access surgery services.

The number of projected visitsis 1,116 in Year One and 1,138 visits in Year Three with Medicare at 30%,
Medicaid at 11% and Charity Care at 2%. These projections are based on the current private practice of
the participating surgeon. The applicant states that all of the procedures moving to this center are
currently being performed in private physicians' office settings. The table below shows the projected
payor source utilization for Years One and Three.

Year One Year Three

Payor Volume % Volume %

Commercia FFS 0 0% 0 0%
Commercial MC 635 57% 648 57%
Medicare FFS 0 0% 0 0%
Medicare MC 335 30% 342 30%
Medicaid FFS 0 0% 0 0%
Medicaid MC 123 11% 125 11%
Charity Care 23 2% 23 2%

Source: Applicant

The Center expects to contract with the following Medicaid Managed Care plans: Healthfirst;
UnitedHealthcare Community Plan; MetroPlusHealth; and Fidelis Care. The Center will work
collaboratively with local dialysis centers and others to provide services to the under-insured in their
service area. The Center will develop a charity care and financial assistance policy with a sliding fee scale
to be utilized when the Center is operational.

Conclusion
Approval of this project will bring associated office based vascular access surgery services under Article
28 regulatory standards.

|
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| Program Analysis |

Project Proposal

Proposed Operator Flatlands Access Center LLC
Site Address 3839 Flatlands Ave.
Brooklyn, NY 11234 (Kings County)
Specialties Ambulatory Surgery - Single Specialty
Hours of Operation 7:00 a.m. to 3:30 pm, Monday through Friday
Operating Rooms 0
Procedure Rooms 2
Staffing (1 Year / 3" Year) 10.9 FTEs / 11.0 FTEs
Medical Director(s) Moro O. Salifu, MD, MPH, MBA
Emergency, In-Patient, and Backup | Expected to be provided by: University Hospital at
Support Services Agreement and Downstate
Distance 2.6 miles/17 minutes

An existing office-based surgical suite for vascular access will be renovated into a qualified Article 28
Diagnostic and Treatment Center providing vascular access ambulatory surgery services to the Brooklyn,
New York, Community. The 6,025 sq ft. suite will be in a 30,430 sq. ft. building. There will be 2 procedure
rooms and the support infrastructure to accommodate the procedure rooms’ activity and staff in
accordance with the applicable code and regulations.

The proposed facility will be owned and operated by Moro O. Salifu, MD, MPH, MBA. Dr. Salifu is Board
Certified in Internal Medicine, Nephrology, Transplant Nephrology, and Interventional Nephrology. The
Center will credential additional quality medical staff with board certifications in surgery and nephrology.

The table below shows the FTEs in Year One and Year Three after completions of this project:

Position Year One | Year Three
Management and Supervision 1.4 1.4
Technician and Specialist 1.1 1.1
Registered Nurses 4.2 4.4
Clerical and Other Administrative | 4.2 4.2

Totals 10.9 11.0

Character and Competence
The sole member of Flatlands Access Center, LLC is:

Name Ownership
Moro O. Salifu, MD, MPH, MBA 100%

Dr. Moro O. Salifu willbe the sole owner and medical director of the Center. Dr. Salifu is the current
Director at the University Physicians of Brooklyn since 2006 and is responsible for the supervision and
training of interventional nephrology fellows and dialysis vascular access maintenance procedures. Dr.
Salifu is also currently a Nephrologist at Downstate Medical Center since 2001, and has been the Director
of Nephrology at Downstate Medical since 2008. Since 2006, Dr. Salifu has been certified by the
American Society for Diagnostic and Interventional Nephrology (ASDIN) to perform all interventional
procedures for maintenance of hemodialysis vascular access. He is certified by the American Board of
Internal Medicine (ABIM) as an internist and certified by the ABIM subspecialty in nephrology. Dr. Salifu
graduated from the Dokuz Eylul University Medical School in 1994 and from SUNY Downstate Medical
Center with a Master's Degree in Public Health in 2004. Dr. Salifu received a Master’s in Business
Administration from George Washington University in 2008.

|
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The following lawsuit names Dr. Salifu:
Conde, Iris vs. Flatlands Medical Associates, PLLC et al/ Kings Supreme Court/ 506290/2021/Tort-Other

Per the applicant, this case was dismissed on April 11, 2025.

Integration with Community Resources

Contingent on achieving Article 28 status, the Center will seek and apply for CMS deemed status and

AAAHC Accreditation. As such, the Center and its owners are committed to quality patient care and

adherence to the Laws, regulations, and standards of the New York State Department of Health, CMS,

and AAAHC.

¢ Admissions (including a statement that no person will be denied access to service because of race,
sex, age, religion, creed, sexual orientation, ability to pay, source of payment, or other personal
characteristic. Furthermore, patients will not be excluded based upon ability to pay, and charity care
will be provided.)

e Program for credentialing and re-credentialing

e Quality Assurance / Process Improvement (QAPI) Program

e Scope of Services (List of approved procedures)

e Schedule of charges

e Medical records

e Disaster preparedness

e Disclosure of physician ownership

e Advanced medical directives

e Patient grievance procedures

¢ Infection control

An administrative plan will be developed that will includes goals, objectives, an operating budget, and the
process for developing policies and procedures. The Center will operate in a manner designed to fulffill the
proposed goals and objectives and assure the provision of quality ambulatory services.

The Center will be a single-specialty referral site to provide dialysis vascular access maintenance
services only. The patients already have primary nephrologists and primary care physicians. On the
likelihood that a patient referred to the Center has no primary care physician, they will alert the referring
nephrologists, who will resolve the issue.

The Center will serve Central Brooklyn dialysis patients. A high percentage of this underserved patient
population identifies as African American or Hispanic with very low incomes and heavy dependence on
some form of government assistance. The Center will be dedicated to serving this population with the
main goal of improving their lives, preventing unnecessary emergency room visits and unnecessary
hospitalizations by ensuring timely intervention to prevent dialysis vascular access malfunction. The
Center will take all patients irrespective of type of insurance.

The Center will be using an electronic medical record.

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.
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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 for renovations and movable equipment is estimated at $2,119,754 broken down as
follows:

Renovation & Demolition $1,280,313
Design Contingency 128,313
Construction Contingency 128,313
Architect/Engineering Fees 175,000
Movable Equipment 380,100
Interim Interest Expense 14,131
Application Fee 2,000
Additional Processing Fee 11,584
Total Project Cost $2,119,754

The financing for this project will be as follows:

Members’ Equity $189,654
Bank loan (5.47% interest, 10-year term) 1,550,000
Transferred Equipment from existing practice 380,100
Total $2,119,754

Bank of America has provided a letter of interest for the bank loan. BFA Attachment A shows sufficient
resources to meet the equity requirement.

Operating Budget
The applicant has submitted an operating budget, in 2025 dollars, for years one and three, summarized
below:

Year One Year Three
Per Visit Total Per Visit Total

Revenues:

Commercial MC $4,213.08 $2,675,305 $4,255.21  $2,757,375
Medicare MC $3,874.13 1,297,832 $3,912.87 1,338,201
Medicaid MC $3,656.23 449716 $3,692.78 461,599
Total Revenue $4,422,853 $4,557,175
Expenses:

Operating $2,527.68 $2,820,891 $2,582.62 $2,939,022
Capital 430.68 480,635 420.05 478.015
Total $2,958.36  $3,301,526  $3,002.67 $3,417,137
Net Income / (Loss) $1,121,327 $1,140,138
Total Procedures 1,116 1,138
Cost per Visit $2,958.36 $3,002.67

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

Payor: Year One Year Three
Commercial MC 56.90% 56.94%
Medicare MC 30.02% 30.05%
Medicaid MC 11.02% 10.99%
Charity Care 2.06% 2.02%
Total 100.00% 100.00%

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

e The number and mix of staff were determined by the historical experience of the proposed physician
members in providing ambulatory surgical services, and experience of other similar FASCs. Staffing
pattern will be based upon demand.

¢ Revenues and operating expenses are based on the experience of the proposed physician members
in providing ambulatory surgery services.

The Medicare rate is based on the 2024 Final Rule Rates for each CPT code.
Commercial rates were estimated at 110% the Medicare rate, and the Medicaid rates were estimated
at 95% of the Medicare rate for each CPT code.

e The direct medical personnel expense is calculated using the total number of cases times a total of
10 hours per case. The non-medical staffing is based on the administrative needs of a Center of this
size.

e The payer mix was determined based on the demographics of the service area and with input from
the members of the applicant and the physicians involved with this project.

e Utilization is based on the current caseload of the physicians who've committed to perform cases at
the Center.

Draft Lease Agreement

The applicant has submitted a draft lease rental agreement for the site to be occupied, the terms of which
are summarized below:

Premises: 3839 Flatlands Avenue, Brooklyn, 11234
Landlord: Brooks Realty Associates, LLC
Tenant: Flatlands Access Center, LLC
Term: 10 years, with an option to renew for five (5) years.
Base rent for total leased space is $216,921 per year ($18,076.75 per month). There
Fixed Rent: is no rent espalation_during the initial 10-year term. o
) Upon execution of this lease, the tenant shall deposit with landlord $21,626.41 as
security.
Provisions: Tenant is responsible for real estate taxes, insurance, utilities, and maintenance

The applicant has submitted an affidavit stating the lease between the property owner and the lessee is
an arm’s length arrangement. The applicant has submitted letters from two NYS licensed realtors
attesting to the reasonableness of the per square footage rental.

Capability and Feasibility
The total project cost of $2,119,754 will be met with $189,654 in member equity, a bank loan for

$1,550,000 with a 10-year term and an interest rate estimated to be 5.47%, and $380,100 in transferred
equipment. Bank of America has provided a letter of interest at the stated terms.

The working capital requirement is estimated at $569,506 based on two months of third-year
expenses. The working capital will be funded with members’ equity of $369,506, and a bank loan of
$200,000 with a five-year term and an interest rate of 5.25%. Bank of America has provided a letter of
interest.

BFA Attachment A, Net Worth Statement of Proposed Members of Flatlands Access Center, LLC,
indicates sufficient resources overall to fund the equity requirements.

The submitted budget projects a net income of $1,121,327 and $1,140,138 during Year One and Year
three of operations, respectively. The budget appears reasonable.

BFA Attachment B, Pro-Forma Balance Sheet for Flatlands Access Center, LLC, shows the operation will
start with $939,260 in members’ equity as of the first day of operations.
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Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner

| Attachments 7

BHFP Attachment Map

BFA Attachment A | Net Worth Statement of Proposed Members of Flatlands Access Center, LLC

BFA Attachment B | Pro-Forma Balance Sheet for Flatlands Access Center, LLC

BFA Attachment C | Flatlands Access Center, LLC Organizational Chart and List of Members

|
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 251234-B
Smithtown ASC

Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County: Suffolk
Acknowledged: May 20, 2025

Executive Summary

Description

Smithtown ASC, LLC (Smithtown), a limited
liability company, is requesting approval to
establish and construct a multi-specialty Article
28 freestanding ambulatory surgery center
(FASC) at 61 Southern Boulevard Nesconset, in
Suffolk County. Smithtown will specialize in
gastroenterology, pain management, general
surgery, and vascular surgery.

This project will convert five (5) existing private
office-based surgical practices into a multi-
specialty Article 28 FASC. Upon approval, the
surgical component of the private practices will
close. However, each practice will continue to
provide consultations, follow ups, and pre and
post procedure appointments. Smithtown will
have two (2) procedure rooms and one (1)
operating room.

The proposed members of Smithtown ASC, LLC
are as follows:

Ownership
Member Name Percentage
Dr. Richard Feldstein 47.5%
Dr. Farzad Forohar* 47.5%
Sapient Health Management, LLC 5.0%
Total 100%

Members of Sapient Health Management, LLC
are as follows:

Direct Percent of

Member Name Membership
Alexander Ingram 50%
Joseph Romano 50%
Total 100%

Dr. Farzad Forohar, who is board-certified in
Gastroenterology and also a member, will serve
as the Medical Director. Stony Brook University
Hospital is expected to serve as the backup
hospital, 6.3 miles/13.0 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 3,391 visits in Year One
and 4,553 visits in Year Three, with Medicaid at
6.5% and Charity Care at 2.0%.

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 $3,668,221 will be
funded with a members’ equity of $408,031, a
$3,200,000 loan at an interest rate of 7.83% with
a 5-year term, and a $60,190 landlord-tenant
allowance, which will not be re-paid through rent

Budget: Year One Year Three
Revenues $3,351,975 $4,527,849
Expenses $2,948,029 $3.600.649
Net Income/(Loss) $403,946  $927,200

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 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]

Architectural Design Development Drawings: Submission of architectural and life safety drawings,
acceptable to the Department, as described in the Bureau of Architecture and Engineering Review
Drawing Submission Guidelines DSG-1.0. [AER]

Engineering Design Development Drawings: Submission of mechanical, electrical, plumbing and fire
protection drawings, acceptable to the Department, as described in the Bureau of Architecture and
Engineering Review Drawing Submission Guidelines DSG-1.0. [AER]

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

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

d. Data displaying the number of emergency transfers to a hospital;

e. Data displaying the percentage of charity care provided;

f. The number of nosocomial infections recorded during the year reported;

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

h. A description of the progress of contract negotiations with Medicaid managed care plans. [RNR]
Submission of an executed construction loan acceptable to the Department of Health. [BFA]
Submission of an executed working capital loan acceptable to the Department of Health. [BFA]
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Approval conditional upon:

1. This project must be completed by January 1, 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 April 1, 2026, and construction must be completed by October
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]

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]

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

Council Action Date
September 18, 2025

|
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| Need Analysis |

Project Description

Smithtown ASC, LLC (Smithtown, the Center) submitted this application to establish and construct an
Article 28 Diagnostic and Treatment Center (D&TC) and to be certified as a multi-specialty Freestanding
Ambulatory Surgical Center (FASC) specializing in gastroenterology, pain management, general surgery
and vascular surgery. The Center will be at 61 Southern Boulevard, Nesconset, New York 11767 (Suffolk
County).

Background & Analysis

The service area is Suffolk County. The population of Suffolk County is projected to decline to 1,488,885
by 2030 per projection datafrom the Cornell Program on Applied Demographics (PAD), a decrease of
2.4%. Demographics for the service area are noted below, including a comparison with New York State:

Demographics Suffolk County [New York State
Total Population — 2023 Estimate 1,525,680 19,872,319
Hispanic or Latino (of any race) 22.2% 19.6%
White (non-Hispanic) 63.2% 53.4%
Black or African American (non-Hispanic) 6.8% 13.6%
Asian (non-Hispanic) 4.2% 8.8%
Other (non-Hispanic) 3.6% 4.6%

Source: 2023 American Community Survey (5-year Estimates Data Profiles)

According to the applicant, the aged 45 and over population is more likely to utilize the Center’s service.
The population cohort aged 45 to 75 years old was 38.7% of the total population in Suffolk County in
2023. By 2030, Cornell PAD estimates the 45 to 75 years and over cohort will be 36.8% of the total
population, a decline of 1.9%. This cohortis important as the current colorectal screening guidelines from
the Centers for Disease Control and the American Cancer Society recommend that adults aged 45 to 75
years old be screened for colorectal cancer.

In 2023, 95.4% of the population of Suffolk County had health coverage as follows:

Employer Plans |56.5%
Medicaid 12.1%
Medicare 13.1%

Non-Group Plans [13.2%

Military or VA 10.469%

Source: Data USA

|
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The table below shows the number of patient visits for facilities providing ambulatory surgery services in
Suffolk County for 2022 through 2024.

Ambulatory Surgery within a 7.5-mile Radius of Proposed Center
. Patient Visits

Facility Name Type 2022 12023 | 2024
Stony Brook University Hospital Hospital [29,195 |32,535 [32,868
John T. Mather Memorial Hospital of Port Jefferson [Hospital | 9,819 | 9,573 | 9,495
St. Charles Hospital Hospital | 8,304 | 9,007 | 8,064
St. Catherine of Siena Hospital Hospital | 8,866 | 9,712 | 9,310
North Shore Surgi-Center ASC | 5,841 | 5,530 | 5,080
Advanced Surgery Center of Long Island ASC | 9,555 110,383 [10,689
Port Jefferson Ambulatory Surgery Center ASC |4,273 | 3,636 | 3,889
PrecisionCare Surgery Center ASC |2,120 | 2,487 | 2,968
Northeast Endoscopy ASC 486 | 1,459 |1,205"
The Center for Advanced Spine and Joint Surgery | ASC 8352 | 1477 03
Total Visits 79,294 (84,469 |83,568

Source: HFIS & SPARCS

1Data available for Jan — May 2024
2Partial SPARCS data available

3No SPARCS data available for 2024

All the facilities listed above provide multi-specialty services except for Northeast Endoscopy, which
provides single-specialty gastroenterology service. In addition, the Department approved SurgiCore
Suffolk (CON 212260) with services including pain management. SurgiCore Suffolk is approximately 3.5
miles away and an 11-minute drive from this site.

The number of projected visits is 3,391 in Year One and 4,553 visits in Year Three with Medicaid at
approximately 6.5% and Charity Care at 2.0%. These projections are based on the current caseload of
the physicians who will be practicing at the Center. According to the applicant, all cases will come from
the existing private office-based surgery practices of the physicians, located within about 15 minutes from
the proposed ASC, apart from one physician whose practice is in Syosset (Nassau County),
approximately 30 minutes from the proposed ASC. There will be no cases that come from the local
hospitals. The physicians will continue to be on call and see patients at the hospitals with which they are
affiliated.

According to the applicant, this conversion will result in operational efficiencies and an improved patient
experience. The surgical component of the current private practices will close; however, the private
practices will continue to provide consultations and follow-up appointments.

The table below shows the projected payor source utilization for Years One and Three.

Year One Year Three
Payor Volume % Volume %
Commercial FFS 1,323 | 39.0% | 1,776 | 39.0%
Commercial MC 661 19.5% 888 19.5%
Medicare FFS 149 4.4% 200 4.4%
Medicare MC 597 17.6% 801 17.6%
Medicaid FFS 44 1.3% 59 1.3%
Medicaid MC 176 5.2% 237 5.2%
Charity Care 68 2.0% 91 2.0%
All Other (Workers’ Comp & No Fault) 373 11.0% 501 11.0%

Source: Applicant
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The Center expects to contract with the following Medicaid Managed Care plans: Healthfirst; Fidelis;
Metroplus; and Molina. Moreover, the Center will reach out to any local Federally Qualified Health
Centers (FQHC), such as Ronkonkoma Health Center, Charles Evans Center, and Long Island Select
Healthcare, to bring in additional Charity Care and Medicaid patient referrals and provide services to the
under-insured in their service area.

The Center will develop a financial assistance policy with a sliding fee scale to be utilized when the
Center is operational. The Center will be open Monday through Friday, 7:00 AM to 5:00 PM. The Center
has contacted Stony Brook University Hospital to request a transfer and affiliation agreement. Stony
Brook University Hospital is approximately 6.2 miles away and a 14-minute drive from the Center.

Conclusion
Approval of this project will provide more convenient and high-quality ambulatory surgery services in an
outpatient setting for the residents of Suffolk County.

|
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| Program Analysis |

Project Proposal

Proposed Operator Smithtown ASC, LLC
To Be Known As Smithtown ASC
Site Address 61 Southern Boulevard,

Nesconset, New York 1767
(Suffolk County)

Specialties Ambulatory Surgery - Multi Specialty

Hours of Operation Monday through Friday, 7:00 a.m. to 5:00 p.m.*
Staffing (1% Year / 3" Year) 20.0 FTEs / 22.0 FTEs

Medical Director Farad Forohar, M.D.

Transfer Agreement and Distance Expected to be provided by

Stony Brook University Hospital

6.3 miles away / 13.0 minutes away.

Nearest Hospital Stony Brook University Hospital,

6.3 miles / 13 minutes away

* Weekend and/or evening procedures will be made available, if needed, to accommodate patient scheduling issues.

Procedures will be pefformed under local and general anesthesia or conscious sedation and will not
require an overnight stay in an acute care hospital. Many of the procedures performed will be for
gastroenterology and pain management. There will be no procedures coming from local hospitals or other
FASCs. The Center will occupy approximately 6,019 square feet of space on the ground floor and
renovate approximately 5,088 square feet of the building.

Anesthesiology services will be provided by anesthesiologists to be approved by the Credentials

Committee. Pharmaceutical services will be provided in accordance with accepted professional practice
and under the direction of a qualified individual designated to be responsible for these services. Drugs wil
be prepared and administered according to established policies and accepted standards of practice.

The Center contacted Stony Brook University Hospital to request a transfer and affiliation agreement.
Stony Brook University Hospital is approximately 6.1 miles away and a 13-minute drive from the Center.

There will be an increase of two (2) full-time FTEs from Year One (1) to Year Three (3). The following
describes the FTEs for the facility:

Position Year One |Year Three
Management and Supervision 5.0 5.0
Technician and Specialist 7.0 8.0
Registered Nurses 3.0 4.0
Licensed Practical Nurses 1.0 1.0
Aides, Orderlies & Attendants 1.0 1.0
Surgeons N/A -

(will only be member physicians) [establishing
Clerical and Other Administrative 3.0 3.0
Totals 20.0 22.0

|
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The members of Smithtown ASC, LLC are as follows:

Name Membership Interest
Richard Feldstein, M.D. 47.5%
Farzad Forohar, M.D. 47.5%
Sapient Health Management, LLC 5.0%
Total 100%

Sapient Health Management, LLC
Joseph Romano:

Direct membership 50.0%
Indirect Membership 2.0%
Alexander (Bill) Ingram:

Direct Membership 50.0%
Indirect membership 2.0%

Dr. Farzad Forohar, who is board-certified in gastroenterology, will serve as the Medical Director. In
addition to being a member of Smithtown ASC, Dr. Forohar will perform gastroenterology procedures at
the proposed Center.

The Center will enter into an Administrative Services Agreement with Sapient Health Management, LLC
to provide administrative functions for the operation of the Center.

Character and Competence

Richard Feldstein, MD graduated from St. George’s University School of Medicine, in Grenada, W.I. and
received a Doctor of Medicine degree in 2002; went to McGill University Montreal in Quebec, Canada and
received a Master of Science degree in Experimental Medicine in 1998; and graduated from Concordia
University Montreal in Quebec, Canada and received a Bachelor of Science in Biochemistry degree in
1996. Dr. Feldstein is Board Certified in Gastroenterology through 2029.

Since 2022, Dr. Feldstein practices at Lighthouse Gastroenterology in Commack, NY; practiced from
2015-2022 at Lazar PC MD in Commack, NY; practiced from 2013-2015 at Gastrocare PC in Valley
Stream, NY. From 2009-2024, Dr. Feldstein was a Faculty Attending and Assistant Professor for the
Department of Gastroenterology at Woodhull Medical and Mental Health Center at the New York
University School of Medicine.

Dr. Feldstein disclosed and provided an explanation of a current lawsuit (death of a patient) which
includes him along with several other defendants. This lawsuit is in the discovery stage of litigation.

Farzad Forohar, MD went to the University of Arkansas Fayetteville, Arkansas, and received a Bachelor
of Science in Chemical Engineering in 1998; graduated from Rutgers University in Newark, NJ in 2002;
and graduated from Pecs Medical University Pecs in Hungary, with a Doctor of Medicine degree in 1996.
Dr. Forohar is Board Certified in Gastroenterology.

Since 1999, Dr. Forohar has held a private Gastroenterology Practice, in partnership with Stonybrook;
and is affiliated with St. Catherine of Siena Medical Center (formerly St. John’s Episcopal Hospital) in
Smithtown, NY.

Joseph A. Romano received a bachelor's degree in business management from Ramapo College of
New Jersey in 2004. Currently, Joseph Romano is the president and co-owner of Sapient Health
Management, LLC; and was the Vice-President of Logistics at Frontier Healthcare Holding, LLC in New
York from 2012 to 2015

Sapient Health Management is a healthcare management company, which focuses on developing
outpatient Surgery Centers for over 10 years and has been an administrator at several Article 28 Surgery
Centers in New York.

|
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Alexander W. (Billy) Ingram received a bachelor's degree in BSC/BCOM from the University of
Melbourne in Australia in 2006. Currently, Alexander Ingram is a Partner in Sapient Health Management,
LLC; was a Managing Director at Scale Healthcare in New York from 2019 to 2023, was the Chief
Executive Officer of The Motherhood Center in New York from 2014 to 2018; is a consultant and
partner/officer with Armadale Health, LLC, and was a senior member of Frontier Healthcare that
developed and operated several ASCs in New York State.

Integration with Community Resources

The Center plans to work closely with its patients to educate them regarding the availability of primary
care services offered by local providers, including an array of outpatient primary care services offered in
the community. Patients will be better able to make informed choices regarding preventive medicine, to
understand personal health care options going forward, and to 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 will reach out on a regular basis to any area Federally Qualified Health Centers (FQHC), such
as Ronkonkoma Health Center, Charles Evans Center, and Long Island Select Healthcare, to bring
additional Charity Care and Medicaid patient referrals to the Center.

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.

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

Total project costs for construction, fit out, and acquisition of moveable equipment is estimated at
$3,668,069 and broken down as follows:

Renovation and Demolition $1,976,000

Design Contingency $197,600
Construction Contingency $197,600
Architect Engineering Fees $197,600
Construction Management Fees $98,800
Other Fees $20,000
Movable Equipment $859,047
Financing Costs $16,000
Interim Interest Expense $83,520
Application Fee $2,000
Processing Fee $20.054
Total Project Cost $3,668,221

The applicant’s plan for financing is as follows:

Equity (Applicant Members) $408,031
Landlord Tenant Allowance $60,190*
Mortgage Loan 7.83% with a 5-year tem $3,200,000
Total Project Financing $3,668,221

*Landlord Tennant allowance will not be re-paid through rent.

Panacea Financial has provide a letter of interest to provide both the mortgage loan and the working
capital loan.

Operating Budget
The applicant has submitted their Year One and Year Three operating budget, in 2025 dollars,
summarized below:

Year One Year Three
Payor Source Per Procedure Total Per Procedure Total
Revenue:
Commercial FFS $1,194 $1,579,163 $1,199 $2,129,083
Commercial MC $1,195 $789,582 $1,199 $1,064,542
Medicare FFS $696 $103,678 $702 $140,465
Medicare MC $695 $414,711 $701 $561,859
Medicaid FFS $621 $27,329 $626 $36,949
Medicaid MC $621 $109,316 $624  $147,797
All Other* $880 $328.196 $893 $447.154
Total Revenue $3,351,975 $4,527,849
Expenses:
Operating Expense $698 $2,366,576 $682 $3,107,081
Capital Expense $171 $581.453 $108 $493,568
Total Expense $869 $2.948.029 $790 $3.600.649
Net Income/(Loss) $403,946 $927,200
Total Procedures 3,391 4,553
Cost Per Procedure $869 $803

*All Other includes worker’s compensation and No-fault cases

Project #251234-B Exhibit Page 10



Utilization by payor source is as follows:

Payor Source  Year One Year Three
Commercial FFS  39.02% 39.01%
Commercial MC  19.49% 19.50%
Medicare FFS 4.39% 4.39%
Medicare MC 17.61% 17.59%
Medicaid FFS 1.30% 1.30%

Medicaid MC 5.19% 5.21%
All Other 11.00% 11.00%
Charity Care 2.01% 2.00%
Total 100.00%  100.00%

The basis for utilization, expense and revenue assumptions is as follows:

The payor mix for this project was determined based on the demographics of the primary service
area in conjunction with the physicians’ existing payor mix in their private practices.

The number and mix of staff, expenses and revenues were based on the experience of the
applicant and its members in providing surgical services and on industry norms for freestanding
ambulatory surgery centers.

The revenues are based on the current governmental reimbursement rates for the procedures to
be performed at the Center and the anticipated contractual agreements with commercial payors
The total annual projected number of cases in Year One is 3,391 cases and 4,553 cases by Year
Three. These exceed the Department’s standard of between 800 to 1,200 cases per room.
Many of the procedures performed will be for gastroenterology and pain management, which do
not require as muchtime or resources as other specialties. Therefore, each operating/procedure
room will be able to handle more than 800 to 1,200 cases per room. This projection is based
conservatively uponthe current caseload of the participating physicians that is appropriate for this
setting and is indicative of the existing demand for this service. The applicant has provided letters
of support for the physicians who have committed to performing procedures at the center.

Lease Rental Agreement
The applicant has submitted an executed lease for the proposed site, the terms are summarized below

Date:

April 1, 2025

Premise: 61 Southern Boulevard, Nesconset, NY (the

building) located in the Southern Boulevard
Professional Park

Landlord: Southern Boulevard Professional Park

Tenant: Smithtown ASC, LLC

Term:

15 years and 9 months

Rent:

Year 1 $156,494 with an annual 3% increase from
year 2-15

Provisions: [Triple net

The applicant has submitted an affidavit attesting to the lease being an arm’s-length agreement. The
applicant has also provided two Letters of Rent Reasonableness from area licensed real estate brokers
attesting to the reasonableness of the rent.
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Administrative Services Agreement (ASA)

Smithtown ASC, LLC will enter into an Administrative Agreement (ASA) with Sapient Health
Management, LLC to provide certain administrative functions for the operation of the Center.

Date April 22, 2025

Operator: Smithtown ASC, LLC

Servicer: Sapient Health Management, LLC

Term: Commencing on the date the center receives its conditional Certificate of Need

from NYSDOH (Commencement date)

Responsibilities of |Administrative services: subject to the company’s approval, accounting, financial
the servicer management, budgeting, business development, policies & procedures,
marketing, public relations, accreditation and licensure, 3™ party agreements;
procurement, insurance, legal, provide for a center coordinator and be liable for
all acts performed by the administrator on behalf of the company that are not the
responsibility of the company.

Compensation $144,000 annual fee

Capability and Feasibility

The total project cost of $3,668,221 will be funded with a commercial loan of $3,200,000 at a 7.83%
interest with a 5-year term, $408,031 from members' equity and $60,190 in landlord tenant allowance.
The working capital requirement is estimated at $600,109, based on two (2) months of third-year
expenses, and will be funded through member equity of $300,109 and a commercial loan of $300,000 at
an interest rate of 7.83% with a 5-year term. BFA Attachment B, Net Worth Statements of the Proposed
Member shows sufficient liquid resources available to fund the total project cost and working capital
requirement.

BFA Attachment B, Pro Forma Balance Sheet of Smithtown ASC, LLC shows the entity will have
$768,330 in equity as of the first day of operations.

The submitted budget indicates a net income of $403,946 and $927,200 in Year One and Year Three,
respectively. The budget appears reasonable.

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 of Smithtown ASC
BFA Attachment B Pro Forma Balance Sheet of Smithtown ASC, LLC
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF
OPPORTUNITY.

of Health

Project # 231129-E
Serenity Health & Wellness, LLC

LHCSA
Establishment

Program:
Purpose:

County: Queens
Acknowledged: April 21, 2023

Executive Summary

Description

Serenity Health & Wellness, LLC, an existing
Licensed Home Care Services Agency
(LHCSA), is requesting approval for the transfer
of 100% of its membership interests to Swift
Home Care Corp.

Serenity Health & Wellness, LLC previously
entered into a management contract with Swift
Home Care Corp., which the Department
approved on December 16, 2020.

The agency will still be known as Serenity
Health & Wellness, LLC, and there are no
changes being proposed to the counties served
or to the services that are provided.

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

§3605.

Financial Summary

In accordance with 10 NYCRR §765-1.2(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 18, 2025
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| Program Analysis |

Background

Serenity Health & Wellness, LLC is requesting approval of the transfer of 100% of its membership
interests to a new member, Swift Home Care Corp., after which Swift Home Care Corp will be the new
sole owner of Serenity Health & Wellness, LLC. Serenity Health & Wellness, LLC will remain the operator
of the LHCSA.

On December 16, 2020, the Department previously approved a management contract between Serenity
Health & Wellness, LLC and Swift Home Care Corp.

There are no changes being proposed to the counties served or to the services that are provided.

The applicant will continue to serve the residents of the following counties:
e Bronx

Kings

New York

Queens

Richmond

Westchester

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

Homemaker

Housekeeper

Medical Supplies, Equipment, and Appliances

Nursing

Personal Care

Therapy - Occupational

Therapy - Physical

Therapy - Speech Language Pathology

Character and Competence Review
Swift Home Care Corp. will be comprised of the following individual:

Moishe Freund (100%)

Employment
e Director, Serenity Health & Wellness, LLC (February 2020 — Present)

Affiliations
e Serenity Health & Wellness, LLC — Management Agreement (February 2020 — Present)

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

Facility Compliance/Enforcement

The information provided by the Center of Home and Community Based Services has indicated that the
applicant has provided sufficient supervision to prevent harm, maintain the health, safety, and welfare of
residents, and prevent recurrent code violations.

Need Review
In accordance with 10 NYCRR §765-1.16(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 §765-1.2(b)3, the applicant has submitted financial documents prepared
by a Certified Public Accountant (CPA) demonstrating the financial feasibility of the agency.

Workforce Review
The applicant’s response regarding the recruitment and retention of the workforce was adequately
addressedintheir projectnarrative. Please refer to Attachment A for the agency’s Workforce Summary.

Conclusion
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.

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

| Attachments

[ OALTC Attachment A | Workforce Summary I

|
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NEwYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 232065-E
Mountainview Management LLC d/b/a
Mountainview Home Care Agency

LHCSA
Establishment

Program:
Purpose:

County: Dutchess
Acknowledged: November 7, 2023

Executive Summary

Description

Establish Mountainview Management LLC d/b/a
Mountainview Home Care Agency as the new
operator of a Licensed Home Care Services
Agency (LHCSA) currently operated by
Mountain Home Care Agency at 355 Fishkill
Avenue, Beacon, New York.

OALTC Recommendation
Approval

Need Summary

In accordance with Title 10 NYCRR §765-
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.

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 Title 10 NYCRR §765-
1.2(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 18, 2025
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| Program Analysis

Program Description

Mountainview Management LLC d/b/a Mountainview Home Care Agency is requesting approval of a
change in membership interest for Mountainview Home Care Agency LHCSA. There is a separate
application for conforming membership changes to the Assisted Living Program, Hedgewood Assisted
Living, LLC, which is served by the LHCSA.

The proposed membership of Mountainview Management LLC d/b/a Mountainview Home Care Agency is
Saje Holdings, LLC (100%), which consists of the following members:

e Shimon Lefkowitz 52.5%

o Jeff Shemia 47.5%

The proposed organizational chart is provided as Attachment A.

The applicant will continue to serve the residents of the following counties:
Columbia
Dutchess
Nassau
Orange
Putnam
Rockland
Sullivan
Suffolk
Ulster
Westchester

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

e Nursing

e Personal Care

The following service will be removed from the license:
e Medical Supplies, Equipment, and Appliances

Character and Competence Review
Mountainview Management LLC d/b/a Mountainview Home Care Agency is made up of Saje Holdings
LLC, which will be comprised of the following individuals:

Shimon Lefkowitz (52.5%) (Managing Member)

Employment:
e Executive Director, Palm Beach Home for Adults (1988 — 2005)

Affiliations:

e The Waterford on the Bay, (Adult Care Facility), (1988 — Present)

e Palm Gardens Center for Nursing and Rehabilitation (RHCF), (2005 — Present)
e The Heritage Center for Nursing and Rehabilitation (RHCF), (2008 — Present)
e Signature Senior Living (Adult Care Facility), (2013 — Present)

|
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Jeffrey Shemia (47.5%) (Managing Member)

Employment:
e Co-CEO/President, Girling Health Care of New York (2012 — Present)

e Co-CEO, HCS Home Care (March 2004 — July 2012)

Affiliations:

HCS, (LHCSA), (March 2004 to July 2012)

A&J Home Care, (LHCSA), (August 2014 — Present)

Girling Health Care of New York (CHHA), (August 2014 — Present)
Extended Home Care (CHHA), (January 2022 — Present)

A&J Staffing, Inc. (Fiscal Intermediary), (October 2016 — Present)

A Better Life (MO), (Fiscal Intermediary), (December 2019 — Present)

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

Facility Compliance/Enforcement

A review of the compliance history of the above-mentioned affiliated facilities reveals the following:

e Palm Gardens Center for Nursing and Rehabilitation was fined a $1,625.00 civil penalty pursuant to
findings F884 F Reporting — National Health Safety Network survey exit date was July 12, 2021.

e Palm Gardens Center for Nursing and Rehabilitation was fined a $1,310.15 civil penalty pursuant to
findings F884 F Reporting — National Health Safety Network survey exit date was July 5, 2021.

e Palm Gardens Center for Nursing and Rehabilitation was fined a $982.61 civil penalty pursuant to
findings F884 F Reporting — National Health Safety Network survey exit date was June 28, 2021.

e Palm Gardens Center for Nursing and Rehabilitation was fined a $650.00 civil penalty pursuant to
findings F884 F Reporting — National Health Safety Network survey exit date was June 21, 2021.

e Palm Gardens Center for Nursing and Rehabilitation was fined $2,000.00 pursuant to a Stipulation
and Order NH-22-007 for Resident Rights 415.3 on Survey date July 20, 2021.

e The Heritage Center for Nursing and Rehabilitation was fined a $29,900.00 civil penalty pursuant to
findings F604 K Right to be Free from Physical Restraints survey exit date was November 26, 2021.

e The Heritage Center for Nursing and Rehabilitation was fined $12,000.00 pursuant to a Stipulation
and Order NH-22-010 for Physical Restraints 415.4(a)(2-7) and Infection Control 415.19(a)(1)&(2) on
Survey date November 26, 2021.

The information provided by the Center of Home and Community Based Services has indicated that the
applicant has provided sufficient supervision to prevent harm, maintain the health, safety, and welfare of
residents, and prevent recurrent code violations.

The information provided by the Division of Adult Care Facilities and Assisted Living Surveillance has
indicated that the applicant has provided sufficient supervision to prevent harm to the health, safety, and
welfare of residents and to prevent recurrent code violations.

The applicant submitted a notarized affidavit attesting that the Fiscal Intermediary, A Better Life (Missouri)
is currently licensed and in compliance with all applicable federal and state regulations.

Need Review

In accordance with Title 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.

Financial Review
In accordance with Title 10 NYCRR §765-1.2(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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Workforce Review

The applicant’s response regarding the recruitment and retention of the workforce was adequately
addressedintheir projectnarrative. Please refer to Attachment B for the agency’s Workforce Summary.

Conclusion

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.

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

| Attachments

LTC Attachment A Organizational Chart
LTC Attachment B Workforce Summary
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 232147-E
Elite HHC, LLC

Program: LHCSA County: Kings
Purpose:  Establishment Acknowledged: December 5, 2023
Executive Summary

Description Program Summary
Elite HHC, LLC, a Licensed Home Care The individual background review indicates the
Services Agency (LHCSA), is requesting proposed members have met the standard for
approval to transfer 100% membership interest approval as set forth in Public Health Law
from the current owner to HouseWorks New §3605.

York Holdings, LLC.
Financial Summary

OALTC Recommendation In accordance with 10 NYCRR §765-1.2(b)3 the

Approval applicant has submitted financial documents
prepared by a Certified Public Accountant (CPA)

Need Summary demonstrating the financial feasibility of the

In accordance with 10 NYCRR §765-1.16(c)2, agency.

this application is 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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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 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 18, 2025

|
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| Program Analysis

Project Description

Elite HHC, LLC is requesting approval to transfer 100% membership interest to HouseWorks New York
Holding, LLC. If approved, the Elite HHC, LLC. will become part of the HouseWorks family of companies.
The transaction will result in a change to Elite HHC, LLC’s direct parent; however, there will be no change
to the operator of the LHCSA. There are also no changes being proposed to the counties served or to the
services provided.

An affidavit of no control has been implemented above the 2" level great grandparent entity, whereby
Personal Care (ITC) Holdings, LLC and all organizations and members above this entity will refrain from
exercising control over the LHCSA by directing or causing the direction of the actions, management or
policies of the agency, whether through voting securities or voting rights thereunder, electing or appointing
directors, the direct and indirect determination of policies, or otherwise. Please refer to Attachment A for
the post-closing organizational chart.

The current membership of Elite HHC, LLC is Gershon Strasser (100%), and the new member will be
HouseWorks New York Holding, LLC (100%). Gershon Strasser will continue to serve as President of the
home care agency.

The applicant will continue to serve the residents of the following counties from an office at 1967
McDonald Avenue, Brooklyn, NY 11223:

e Bronx

o Kings

e New York
e Queens

¢ Richmond
e \Westchester

The applicant will continue to serve the residents of the following counties from an office at 56 Harvester
Street, Batavia, NY 14020:

e Erie

e (Genessee
e Monroe

e Niagara

e Orleans

The applicant will continue to serve the residents of the following counties from an office at 2826
Lemoyne Avenue, Syracuse, NY 13211:

e Cayuga

e Madison

e Oneida

e Onondaga
e Oswego

The applicant will continue to provide the following healthcare services at all of their locations:
e Audiology

e Home Health Aide

e Homemaker

e Housekeeper

e Medical Social Services

e Nursing

e Nutritional
|
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e Personal Care

e Therapy - Occupational

e Therapy - Physical

e Therapy - Respiratory

e Therapy - Speech Language Pathology

Character and Competence Review
HouseWorks New York Holding Company, LLC will be comprised of the following individuals:

Personal Care (ITC) Intermediate Holdings, Inc. (99.5% Indirect Owner)
The members of Personal Care (ITC) Intermediate Holdings, Inc. include the following:

Brad Coppens, Director and Vice President

Employment
e Senior Partner, InTandem Capital Partners, LLC (July 2021 — Present)

Affiliations
No offices held or ownership interests in other health facilities.

Steven Cohen, Director

Employment
e Operating Partner, InTandem Capital Partners, LLC (January 2012 — Present)

Affiliations

e Del Mar Surgery Center, Clinical Laboratory Testing Site (CA), (March 2021 — Present)

e San Diego Fertility Center IVF & Andrology Lab, LLC, Clinical Laboratory Testing Site (CA), (March
2021 — Present)

e Los Angelas IVF Laboratory, LLC, Clinical Laboratory Testing Site (CA), (August 2022 — Present)

o Pacific Northwest Fertility and IVF Specialist |, PLLC, Medical Test Site Accredited (WA), (January
2022 — Present)

e Dallas IVF Surgery Center, LLC, Ambulatory Surgical Center (TX), (May 2024 — Present)

Michael Trigilio, Director and Chief Executive Officer

Employment
e CEO, HouseWorks (April 2021 — Present)

e President, Amedisys (March 2016 — March 2020)

Affiliations
No offices held or ownership interests in other health facilities.

Richard Barasch, Director

Employment
e Interim Chief Executive Officer, AdaptHealth Corporation (June 2023 — May 2024)

retired May 31, 2024

Affiliations
No offices held or ownership interests in other health facilities.

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

|
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Facility Compliance/Enforcement

A review of the compliance history of Elite HHC, LLC reveals the following:

e Elite HHC, LLC was fined $12,000 civil penalty to survey findings of violations of 10 NYCRR
§766.3(b) — Plan of Care, §766.3(d) — Plan of Care, §766.4(d) — Medical Orders, §766.5(b)(1) —
Clinical Supervision, §766.5(d) — Clinical Supervision, and §766.6(a)(5) — Patient Care Record. The
survey exit date was 6/12/2023.

The States of California, Washington, and Texas 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 and state regulations.

Need Review
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.

Financial Review
In accordance with 10 NYCRR §765-1.2(b)3 the applicant has submitted financial documents prepared by
a Certified Public Accountant (CPA) 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. Please refer to Attachment B for the agency’s Workforce Summary.

Conclusion
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.

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

| Attachments

OALTC Attachment A Organizational Chart
OALTC Attachment B Workforce Summary

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 232150-E
Adept Health Care Service Inc.

Program: LHCSA County: Rensselaer
Purpose:  Establishment Acknowledged: December 5, 2023

Executive Summary

Description

Adept Health Care Service, Inc., a Licensed Need Summary

Home Care Services Agency (LHCSA), requests In accordance with 10 NYCRR §765-1.16(c)2,
approval for a 100% change in ownership this application is exempt from Public Need
interest from a deceased shareholder to a new review as the agency is actively serving over 25
shareholder. patients, as attested to by the current operator.
With the exception of the request to add Program Summary

homemaker and housekeeping services, there The individual background review indicates the

are no changes beipg proposed to the service§ proposed members have met the standard for
provided, the counties served, or the legal entity approval as set forth in Public Health Law

of this agency. §3605

OALTC Recommendation Financial Summary

Approval In accordance with 10 NYCRR §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 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 18, 2025

|
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| Program Analysis

Project Description

Adept Health Care Service, Inc. requests approval for a 100% change in ownership interest from a
deceased shareholder to a new shareholder. There are no changes being proposed to the counties
served. The applicant will continue to provide the same services with the addition of Homemaker and
Housekeeper services.

The current ownership is as follows:
e  Karen Murphy (100%)

Following the approval of this CON, the proposed ownership will be as follows:
e  Michele Travis (100%)

The applicant will continue to serve the residents of the following counties:
e Albany
Columbia
Delaware
Fulton
Greene
Montgomery
Rensselaer
Saratoga
Schenectady
Schoharie
Warren
Washington

The applicant will continue to provide the following healthcare services:
e  Home Health Aide
e  Nursing
e Personal Care
e  Specialty- Nursing Home Transition Diversion (NHT)

The applicant proposes to add the following healthcare services:
e Homemaker
e  Housekeeper

Character and Competence Review
Adept Health Care Service, Inc. will be comprised of the following individuals:

Michele Travis (100%)

Employment
¢ Administrator, Adept Health Care Service, Inc. (June 1998 — Present)

Affiliations
¢ No offices held or ownership interests in other health facilities or agencies.

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

|
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Facility Compliance/Enforcement
Not applicable, as the applicant did not disclose any healthcare affiliations.

Need Review
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.

Financial Review
In accordance with 10 NYCRR §765-1(b)3, the applicant has submitted financial documents prepared by
a Certified Public Accountant (CPA) demonstrating the 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 A for the agency’s Workforce Summary.

Conclusion
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.

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

| Attachments

[ OALTC Attachment A | Workforce Summary |

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 232199-E
Kingsway Home Care Services, Inc.

Program: LHCSA County: Schenectady
Purpose:  Establishment Acknowledged: January 4, 2024
Executive Summary
Description Program Summary
Kingsway Home Care Services, Inc., an existing The individual background review indicates the
Licensed Home Care Services Agency proposed members have met the standard for
(LHCSA), is requesting approval to transfer approval as set forth in Public Health Law
100% ownership interest from one deceased §3605.

shareholder to one new shareholder.
Financial Summary

There are no proposed changes to the counties In accordance with Title 10 NYCRR §765-
served or services provided. 1.2(b)3, the applicant has submitted financial

documents prepared by a Certified Public
OALTC Recommendation Accountant (CPA) demonstrating the financial
Contingent Approval feasibility of the agency.

Need Summary

In accordance with Title 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.

|
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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 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 18, 2025

|
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| Program Analysis

Program Description
Kingsway Home Care Services, Inc. is requesting approval to transfer 100% ownership from James
McPartlon to Christina McPartlon.

The 100% shareholder interest was previously owned by James McPartlon, who passed away on
February 21, 2020. Pursuant to James McPartlon’s Last Will and Testament, the Estate of James
McPartlon will transfer 100% shareholder interest in the LHCSA to Christina McPartlon, who will become
the sole shareholder.

The applicant will continue to serve the residents of the following counties:
Albany

Montgomery

Rensselaer

Saratoga

Schenectady

The applicant will continue to provide the following healthcare service(s):
e Nursing

e Home Health Aide

e Personal Care

Character and Competence Review
Kingsway Home Care Services, Inc. will be comprised of the following individual:

Christina McPartlon (100%)

Employment:
o Vice President and Secretary of Kingsway Home Care Services, Inc.

Affiliations:

Kingsway Arms Nursing Center, Inc., (RHCF), (June 2011 — Present)

o Kingsway Manor, LLC, (Adult Home), (July 2020 — Present)

e Schenectady Ambulance Services, Inc., (EMS Provider), (April 2020 — Present)
e Parkland Ambulance Services, Inc., (EMS Provider), (July 2015 — Present)

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

Facility Compliance/Enforcement

A review of the compliance history of the above-mentioned affiliated facilities reveals the following:

e Kingsway Arms Nursing Center, Inc. was fined $6,000 pursuant to a Stipulation and Order NH-21-167
for Infection Control 415.19(a)(1)(2), 415.19(c). The survey exit date was September 24, 2020.

Information provided by the Center for Residential Services has indicated that the applicant has provided
sufficient supervision to prevent harm, maintain the health, safety, and welfare of residents, and prevent
recurrent code violations.

Information provided by the Bureau of Emergency Management Services has indicated that there were
no statements of deficiencies or enforcement actions for the ambulance services listed above.

|
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Need Review
In accordance with Title 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.

Financial Review
In accordance with Title 10 NYCRR §765-1.2(b)3, the applicant has submitted financial documents
prepared by a Certified Public Accountant (CPA) 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. Please refer to Attachment A for the agency’s Workforce Summary.

Conclusion
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.

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

| Attachments

| OALTC Attachment A | Workforce Summary |

|
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NEWYORK | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 241300-E
Parkview Mansion LLC d/b/a Parkview Home Care

Program: LHCSA County: Bronx
Purpose:  Establishment Acknowledged: July 26, 2024
Executive Summary

Description Program Summary
Establish Parkview Mansion LLC as the new The individual background review indicates the
operator of Parkview Home Care, a Licensed proposed members have met the standard for
Home Care Services Agency (LHCSA) currently approval as set forth in Public Health Law
operated by Parkview HFA, Inc., at 3200 Bronx §3605.

Boulevard, Bronx, New York (Bronx County).
Financial Summary

There will be no changes to the counties served In accordance with Title 10 NYCRR §765-
and services provided. 1.2(b)3 the applicant has submitted financial

documents prepared by a Certified Public
OALTC Recommendation Accountant (CPA) demonstrating the financial
Approval feasibility of the agency.

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.

|
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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 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 18, 2025

|
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| Program Analysis

Program Description
Parkview Mansion LLC is requesting to become the new operator of Parkview Home Care,, as well as
their affiliated Adult Home/Assisted Living Program (ALP), Parkview Assisted Living.

The current operator is Parkview Hfa, Inc., with Jefferey Edelman as 100% member.

The proposed membership of Parkview Mansion LLC d/b/a Parkview Home Care will be as follows:
e Mark Reisman (50%)
e Mordechy Steg (50%)

The applicant will continue to serve the residents of the following counties:
Bronx

Kings

New York

Queens

Richmond

Westchester

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

Home Health Aide

Homemaker

Housekeeper

Medical Social Services

Medical Supplies, Equipment, and Appliances
Nursing

Nutritional

Personal Care

Therapy — Occupational

Therapy — Physical

Therapy — Respiratory

Therapy — Speech Language and Pathology

Character and Competence Review
Parkview Mansion LLC. d/b/a Parkview Home Care will be comprised of the following individuals:

Mark Reisman (50%)

Employment:
e CFO, Parkview Assisted Living (July 2019 — Present)

Affiliations:
o Parkview Assisted Living, (Adult Home/ALP), (July 2019 — Present)

Mordechy Steg (50%)

Employment:
e Manager, Parkview Home for Adults (July 2019 — Present)

|
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Affiliations:

e Parkview Home for Adults, (Adult Home/ALP), (July 2019 — Present)
e Long Island Living Center, (Adult Home/ALP), (June 2022 — Present)
e Long Island Living Center (LHCSA), (June 2022 — Present)

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

Facility Compliance/Enforcement

The information provided by the Center for Residential Surveillance has indicated that the applicant has
provided sufficient supervision to prevent harm, maintain the health, safety, and welfare of residents, and
prevent recurrent code violations.

The information provided by the Center of Home and Community Based Services has indicated that the
applicant has provided sufficient supervision to prevent harm, maintain the health, safety, and welfare of
residents, and prevent recurrent code violations.

Need Review
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.

Financial Review
In accordance with Title 10 NYCRR §765-1.2(b)3, the applicant has submitted financial documents
prepared by a Certified Public Accountant (CPA) 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. Please refer to Attachment A for the agency’s Workforce Summary.

Conclusion
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.

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

| Attachments

| OALTC Attachment A | Workforce Summary |

|
Project #241043-E Exhibit Page 4



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 14, 2025
Subject: Approval of the Restated Certificate of Incorporation for Young Adult
Institute, 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.

1)
2)

3)
4)

6)

7)

8)

9)

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 a letter from attorney Delaney M.R. Knapp requesting consent to the
proposed Restated Certificate of Incorporation for Young Adult Institute, Inc. dated July
15, 2025.

Proposed Restated Certificate of Incorporation for Young Adult Institute, Inc.

Officer’s Certificate and Resolutions of the Board of Trustees dated December 16, 2024.
A photocopy of the original Certificate of Incorporation dated September 3, 1963 with
corresponding approvals.

Photocopies of a series of amendments to the Certificate of Incorporation dated 1964,
1968, 1975, 1979, 1983 and 1994 with corresponding approvals.

A photocopy of a letter from the Public Health Council approving the 1994 Restated
Certificate of Incorporation which added operation of a certified home health agency to
the corporate purpose pursuant to Article 36 of the Public Health Law dated July 26,
1994.

A photocopy of the Certificate of Merger of Rockland County Association for People with
Disabilities and Young Adult Institute and Workshop, Inc. dated June 18, 2019 with
corresponding approvals.

A photocopy of the no objection letter for the merger from the Department of Health
dated November 13, 2018.

10) A photocopy of the Certificate of Change amending the name from Young Adult Institute

and Workshop, Inc. to Young Adult Institute, Inc. dated October 29, 2019.



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Public Health and Health Planning Council

From: Kathy Marks
General Counsel
Division of Legal Affairs

Date: August 14, 2025

Subject: Approval of the Restated Certificate of Incorporation for Young Adult Institute, Inc.

Young Adult Institute, Inc. requests approval to restate its Certificate of Incorporation to remove
the language permitting it to operate a home care agency pursuant to Article 36 of the Public
Health Law, add language permitting it to operate programs for the mentally disabled pursuant to
Article 31 of the Mental Hygiene Law, update the language used to describe its mission, and
update its indemnification and tax-exempt clauses .

Young Adult Institute, Inc. is a non-profit corporation formed on April 15, 1964 under the name
Young Adult Institute and Workshop, Inc., to provide occupational training, and educational
services to disabled people. The entity amended its Certificate of Incorporation in 1964, 1968,
1975, and 1994 and subsequently merged with Rockland County Association for People with
Disabilities in 2019. The entity changed its name to Young Adult Institute, Inc., as part of the
merger transaction.

In 1994, the entity received approval from the Public Health Council to operate a certified home
health agency under Article 36 of the Public Health Law. In 2012, the entity
surrendered their operating certificate in accordance with a properly implemented closure
plan.

Presently, Young Adult Institute, Inc., wishes to restate its Certificate of Incorporation to remove
the Article 36 language from its purpose and to add language permitting it to operate programs
for the developmentally disabled pursuant to Article 31 of the Mental Hygiene Law, along with
other ministerial changes. The proposed Restated Certificate of Incorporation was authorized by
a Resolution of the Board of Trustees dated December 16, 2024.

Pursuant to Not-for-Profit Law § 804(a)(i), PHHPC must consent to the requested changes prior
to the filing of the Restated Certificate of Incorporation.

There is no legal objection to the proposed Restated Certificate of Incorporation, and it is in
legally acceptable form.

Attachments.

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



BOND zing ™"

22 Corporate Woods Boulevard, Suite 501 | Albany, NY 12211 | bsk.com

DELANEY M. R. KNAPP, ESQ.
dkna bsk.com
518-533-3258

July 15, 2025

VIA ELECTRONIC MAIL

Kayleigh Gekakis

New York State Department of Health
Empire State Plaza

Corning Tower, 24" Floor, Albany, NY 12237
518.473.3235
Kayleigh.Gekakis@health.ny.gov

Re: Proposed Restated Certificate of Incorporation for Young Adult Institute, Inc.
Dear Ms. Gekakis,
This office represents Young Adult Institute, Inc., a charitable New York not-for-profit
corporation, in connection with its proposed Restated Certificate of Incorporation. Please
accept this cover letter as a supplement to our prior submission which included the following:
i. Proposed Restated Certificate of Incorporation,
ii. Board Resolution, and
iii. Certified copy of the Certificate of Incorporation and all amendments.
By this submission we are requesting a Consent/Letter of No Objection pursuant to Section
804 of the New York Not-for-Profit Corporation Law (“NPCL”) from the Public Health and

Health Planning Council for the proposed Restated Certificate of Incorporation.

If you should require any additional information in connection with this request, please do not
hesitate to contact us.

Thank you for your attention to and consideration of this matter.
Sincerely,

BOND, SCHOENECK & KING, PLLC

_— L/
VI G
[

Delaney M. R. Knapp, Esq.

21989403

Attorneys At Law | A Professional Limited Liability Company



OFFICER’S CERTIFICATE

The undersigned, being the Secretary of the Board of Trustees of Young Adult Institute,
Inc., a New York not-for-profit corporation (the “Corporation”) , does hereby certify that attached
hereto as Exhibit A is a true, cotrect, and complete copy of the Resolutions of the Board of Trustees
of the Corporation, duly adopted by unanimous affirmative vote of the Trustee present ata meeting
of the Board of Trustees held on Deesinper b , 2024, during which a quorum was present and
acting throughout, and that same is in full force and effect.

IN WITNESS WHEREOF, I have set my hand on behalf of the Board of Trustees of the
Corporation as of the M day of Drcuber 2024,

By:

e Licherfati, Sccretary

ard of Trustee



RESOLUTIONS
OF THE
BOARD OF TRUSTEES
or
YOUNG ADULT INSTITUTE, INC.

The Trustees of Young Adult Institute, Inc., a New York not-for-profit corporation (the
“Corporation™) at a meeting of the Board of Trustees held on December 16,2024, at which a quorum
was present and acting throughout, hereby adopt the following resolutions by unanimous affirmative
vote of the Trustees in attendance at the meeting, and direct the Sectetary of the Corporation to file
such resolutions with the minutes of the Corporation.

WHEREAS, the Board of Trustees of the Corporation (the “Board™) has determined that it is
in the best interests of the Corporation to authorize the filing of the Restated Certificate of
[ncorporation of the Corpotation, in substantially the form attached hereto as Exhibit A, in order to
amend the Corporation’s purposes to update the language used to describe its existing charitable
purposes or mission of the Corporation and to include other recommended provisions including, but
not limited to, those applicable to the Corporation’s federaf tax exempt status and indemnification of
Trustees and officers; and

WHERIEAS, the Board has also determined that it is in the best interests of the Corporation to
authorize the appropriate officers of the Corporation to take any further action require to file the
Restated Certificate of Incorporation with the New York State Department of State, including, but not
limited to, seeking consent from, and revising and editing the Restated Certificate of [ncorporation as
may be required by, the New York State Education Department, New York State Office for People
With Developmental Disabilities, New York State Office of Mental Health, New York State
Department of Health Public Health and Health Planning Council, and New York State Office of the
Attorney General, and any other required government agencies, as long as such revisions and edits are
consistent with the intent and purpose of these resolutions.

NOW, THEREFORE, UPON MOTION DULY MADE, SECONDED AND CARRIED,
IT IS HEREBY:

RESOLVED, that the Restated Certificate of Incorporation be and hereby is adopted,
authorized and approved, and the President of the Corporation be and hereby is directed to execute the
Restated Certificate of Incorporation in substantially the form attached hereto as Exhibit 4, and take
any such action as may be necessary to have the Restated Certificate of Incorporation filed with the
New York State Department of State, including, but not limited to, seeking consent from, and revising
and editing the Restated Certificate of Incorporation as may be required by, the New York State
Education Department, New York State Office for People With Developmental Disabilities, New York
State Office of Mental Health, New York State Department of Health Public Health and Health
Planning Council, and New York State Office of the Attorney General, and any other required
government agencies, as long as such revisions and edits are consistent with the intent and purpose of
these resolutions; and be it further

RESOLVED, that the proper officers of the Corporation are hereby authorized to take any
further action and execute and deliver any agreements, instruments and documents, in the name of this
Corporation and under this corporate seal, in order to pay all expenses and taxes as in their judgment
shall be necessary, proper or advisable and to carry out the intent and accomplish the purposes of the
resolutions adopted hereby.

ok



EXHIBIT A
RESTATED CERTIFICATE OF INCORPORATION
OF

YOUNG ADULT INSTITUTE, INC.
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RESTATED
CERTIFICATE OF INCORPORATION
OF
YOUNG ADULT INSTITUTE, INC.
Under Section 805 of the Not-for-Profit Corporation Law

THE UNDERSIGNED, Chairperson of the Board of Trustees of Young Adult Institute,
Inc. (the “Corporation”), certifies:

1. The name of the Corporation is Young Adult Institute, Inc. The Corporation was
formed under the name Young Adult Institute and Workshop, Inc.

2. The Corporation’s Certificate of Incorporation was filed by the Department of State
on April 15, 1964, forming it as a corporation under the Membership Corporations Law. The
Corporation is now subject to the New York State Not-for-Profit Corporation Law, which
superseded the Membership Corporation Law upon its adoption.

3. Paragraphs 1.1, 1.2,1.3,1.4,15, 1.6, 1.7, 1.8 and 1.9 of the Restated Certificate of
Incorporation related to the Corporation’s purposes are hereby renumbered, consolidated,
amended and restated in their entirety and shall read as follows:

THIRD: The purposes for which the Corporation is formed are as follows:

@) To establish, operate and maintain outpatient clinic services
including, but not limited to, medical, habilitative and rehabilitative treatment, as
well as day and evening training, socialization, recreational, counseling, vocational
and workshop programs, and employment services for individuals with intellectual
or developmental disabilities, as defined as mental disabilities in the Mental
Hygiene Law, (hereinafter referred to as “mental disabilities”), as well as for
persons with other disabilities, said services to be performed at central sites, in the
home and other sites and residential facilities, as appropriate, for persons of all ages:
infants, children, adolescents, adults, and their respective family members;

(b) To establish, operate and maintain community residences and
supportive or supervised residential facilities for individuals with mental
disabilities, as well as for persons with other disabilities, providing programs of
care, services, rehabilitation, homelike environment, and social and recreational
activities, or any combination of such programs and activities, for such individuals.
These facilities shall be operated and maintained for persons of all ages, including
children, adolescents, adults, and the elderly, and shall include, but is not limited
to, intermediate care facilities, respite programs, group homes, half-way houses and
camping;

(c) To operate programs for the mentally disabled pursuant to Article
31 of the Mental Hygiene Law and the rules and regulations adopted pursuant



thereto, as each may be amended from time to time, which shall require as a
condition precedent before engaging in the conduct of such services, an Operating
Certificate from the New York State Office of Mental Health and the Corporation
may not establish any such facility or program without first obtaining such
Operating Certificate.

(d) To provide programs and services for people of all ages with mental
disabilities, and children from birth to five years of age who are developmentally
delayed in early intervention and pre-school service, these services to be performed
by either the Corporation alone, or in association or collaboration with other duly
authorized agencies;

(e) To develop, support, and carry on programs of community
education in all of the foregoing areas; and

()] To conduct research in the public interest in all aspects of the
foregoing programs and services and to publish findings for public benefit.

(0) The Corporation shall be empowered to do any acts incidental to or
in connection with the foregoing purposes for which the Corporation is formed or
in advancement thereof including, having all general powers set forth in Section
202 of the Not-for-Profit Corporation Law with the power, incidental to the
foregoing purposes, to solicit and receive grants, bequests or contributions for
corporate purposes, but not for the pecuniary profit or financial gain of the
Corporation’s Trustees or officers except as provided under Article 5 of the Not-
for-Profit Corporation Law.

4, Paragraph 2 of the Restated Certificate of Incorporation related to the name of the
Corporation shall be renumbered and restated in its entirety and shall read as follows:

FIRST: The name of the corporation is YOUNG ADULT INSTITUTE, INC. (the
“Corporation”).

5. A new Paragraph 2 regarding the Corporation’s status as a charitable not-for-profit
corporation is hereby added and shall read as follows:

SECOND:  The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law. The Corporation is a charitable
corporation as defined in Section 201 of the Not-For-Profit Corporation Law.

6. Paragraph 3 of the Restated Certificate of Incorporation related to the location of
the principal office is renumbered and amended and restated in its entirety and shall read as
follows:

FIFTH: The principal office of the Corporation shall be located in the County of
New York in the State of New York.



7. Paragraph 4 of the Restated Certificate of Incorporation related to the number of
trustees is hereby removed in its entirety and replaced with provisions related to the Corporation’s
tax-exempt status and shall read as follows:

FOURTH: The following language relates to the Corporation’s tax-exempt status
and is not a statement of purposes or powers. Consequently, this language does not
expand or alter the Corporation’s purposes or powers set forth in paragraph THIRD:

@ Notwithstanding any other provision of this Certificate of
Incorporation, the Corporation is organized exclusively for one or more of the
purposes, as specified in Section 501(c)(3) of the Internal Revenue Code of 1986
as amended from time to time (the “Code”) or corresponding provisions of any
future federal tax laws and shall not carry on any other activities not permitted to
be carried on by a corporation exempt from federal income tax under Section
501(c)(3) of the Code, or the corresponding provisions of any future federal tax
laws.

(b) The property owned by this organization is irrevocably dedicated to
charitable purposes and no part of the net earnings nor any distribution of assets on
dissolution of the Corporation shall inure to the benefit of, or be distributable to,
any member, trustee, director, officer or any other private person, except that the
Corporation shall be authorized to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of its purposes as
set forth in this Certificate of Incorporation.

(c) No substantial part of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation (except
as otherwise provided by Code Section 501(h)), and the Corporation shall not
participate in, or intervene in (including the publication or distribution of
statements), any political campaign on behalf of or in opposition to any candidate
for public office.

(d) In the event of dissolution or final liquidation of the Corporation,
the Board of Trustees shall, after paying or making provisions for the payment of
all the lawful debts and liabilities of the Corporation, distribute all the assets of the
Corporation to a non-profit organization or organizations having similar aims and
objectives as the Corporation and which may be selected by the Board as an
appropriate recipient of such assets, as long as such organization or each of such
organizations shall then qualify as an organization exempt from federal income
taxation under Code Section 501(a) as an organization described in Code Section
501(c)(3), or to a federal, state, or local governmental entity for a public purpose
that is consistent with the Corporation’s purposes.

(e) In any taxable year in which the Corporation is a private foundation
as described in Code Section 509(a), the Corporation shall distribute its income for
said period at such time and in such manner as not to subject it to tax under Code
Section 4942; and the Corporation shall not (i) engage in any act of self-dealing as
defined in Code Section 4941(d); (ii) retain any excess business holdings as defined
in Code Section 4943(c); (iii) make any investments in such manner as to subject



the Corporation to tax under Code Section 4944; or (iv) make any taxable
expenditures as defined in Code Section 4945(d).

8. Paragraph 5 of the Restated Certificate of Incorporation related to the service of
process address is hereby renumbered and amended and restated in its entirety and shall read as
follows:

SIXTH: The Secretary of State is hereby designated as agent of the
Corporation upon whom process may be served. The post office address to which
the Secretary of State shall mail a copy of any process against the Corporation
served upon the Secretary of State is: 220 East 42" Street, 8" Floor, New York,
New York 10017.

9. A new Paragraph SEVENTH related to indemnification of Trustees and officers is
hereby added and shall read as follows:

SEVENTH: If a trustee or officer of the Corporation is made, or threatened to be made,
a party to any civil or criminal action or proceeding (including, without limitation, actions or
proceedings of any administrative or investigative nature) in any matter arising from or relating to
the performance by such trustee or officer of his or her duties for or on behalf of the Corporation,
then, to the fullest extent permitted by law, the Corporation shall:

@ Promptly, upon written request to the Corporation by, or on behalf
of, such trustee or officer, undertake the defense of any such action or proceeding
on behalf and for the benefit of said trustee or officer, at the Corporation’s expense,
subject to the right granted hereby to such trustee or officer to select legal counsel
of his or her own choosing and to participate in his or her own defense, and subject
also to receipt of the undertaking specified by paragraph (c) of Section 723 of the
Not-for-Profit Corporation Law of the State of New York, to repay such amount as,
and to the extent, required by paragraph (a) of Section 725 of the Not-for-Profit
Corporation Law of the State of New York, as such statutes may be amended from
time to time; and

(b) Indemnify such trustee or officer for all sums paid by him or her in
the way of judgments, fines, amounts paid in settlement, and reasonable expenses
including, without limitation, attorneys’ fees, actually or necessarily incurred as a
result of such action or proceeding, or any appeal therein, subject to the proper
application of credit for any sums advanced to the trustee or officer pursuant to
clause (a) of this paragraph.

Such right of indemnification shall be a contract right that may be enforced in any manner
desired by such trustee or officer. Such right of indemnification provided herein shall not be
exclusive of any other right that such trustee or officer may have with regard to indemnification or
advancement or similar matters. Without limiting the generality of the foregoing, such trustee or
officer shall be entitled to his or her rights of indemnification as provided under any bylaw,
agreement, resolution of members, resolution of Trustees, or provision of law or other commitment
that is binding upon the Foundation, in addition to his or her rights under this Paragraph.



To the extent not prohibited by the Not-for-Profit Corporation Law of the State of New
York, the Corporation may purchase and maintain insurance to indemnify the Corporation for any
obligation that it incurs as a result of its obligation to indemnify its Trustees and officers, and/or
to indemnify its Trustees and officers.

10. This Restated Certificate of Incorporation of the Corporation was authorized by
unanimous affirmative vote of the members of the Board of Trustees in attendance at a meeting
held on December 16, 2024, during which a quorum was present and acting throughout, and the
same is in full force and effect. There are no members entitled to vote.

11.  The text of the Certificate of Incorporation is hereby amended and restated as
changed to read as herein set forth in full:

[REMAINDER OF PAGE INTENTIONALLY BLANK]



RESTATED
CERTIFICATE OF INCORPORATION
OF
YOUNG ADULT INSTITUTE, INC.

Under Section 402 of the Not-for-Profit Corporation Law

The undersigned, being of the age of eighteen years or over, for the purpose of forming a
corporation pursuant to Section 402 of the Not-for-Profit Corporation Law of the State of New
York, does hereby certify:

FIRST: The name of the corporation (hereinafter called the “Corporation”) is
YOUNG ADULT INSTITUTE, INC.

SECOND:  The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law. The Corporation is a charitable corporation
as defined in Section 201 of the Not-For-Profit Corporation Law.

THIRD: The purposes for which the Corporation is formed are as follows:

@ To establish, operate and maintain outpatient clinic services
including, but not limited to, medical, habilitative and rehabilitative treatment, as
well as day and evening training, socialization, recreational, counseling, vocational
and workshop programs, and employment services for individuals with intellectual
or developmental disabilities, as defined as mental disabilities in the Mental
Hygiene Law, (hereinafter referred to as “mental disabilities”), as well as for
persons with other disabilities, said services to be performed at central sites, in the
home and other sites and residential facilities, as appropriate, for persons of all ages:
infants, children, adolescents, adults, and their respective family members;

(b) To establish, operate and maintain community residences and
supportive or supervised residential facilities for individuals with mental
disabilities, as well as for persons with other disabilities, providing programs of
care, services, rehabilitation, homelike environment, and social and recreational
activities, or any combination of such programs and activities, for such individuals.
These facilities shall be operated and maintained for persons of all ages, including
children, adolescents, adults, and the elderly, and shall include, but is not limited
to, intermediate care facilities, respite programs, group homes, half-way houses and
camping;

(c) To operate programs for the mentally disabled pursuant to Article
31 of the Mental Hygiene Law and the rules and regulations adopted pursuant



thereto, as each may be amended from time to time, which shall require as a
condition precedent before engaging in the conduct of such services, an Operating
Certificate from the New York State Office of Mental Health and the Corporation
may not establish any such facility or program without first obtaining such
Operating Certificate.

(d) To provide programs and services for people of all ages with mental
disabilities, and children from birth to five years of age who are developmentally
delayed in early intervention and pre-school service, these services to be performed
by either the Corporation alone, or in association or collaboration with other duly
authorized agencies;

(e) To develop, support, and carry on programs of community
education in all of the foregoing areas; and

()] To conduct research in the public interest in all aspects of the
foregoing programs and services and to publish findings for public benefit.

(0) The Corporation shall be empowered to do any acts incidental to or
in connection with the foregoing purposes for which the Corporation is formed or
in advancement thereof including, having all general powers set forth in Section
202 of the Not-for-Profit Corporation Law with the power, incidental to the
foregoing purposes, to solicit and receive grants, bequests or contributions for
corporate purposes, but not for the pecuniary profit or financial gain of the
Corporation’s Trustees or officers except as provided under Article 5 of the Not-
for-Profit Corporation Law.

FOURTH:  The following language relates to the Corporation’s tax-exempt status and
is not a statement of purposes or powers. Consequently, this language does not expand or alter the
Corporation’s purposes or powers set forth in paragraph THIRD:

@ Notwithstanding any other provision of this Certificate of
Incorporation, the Corporation is organized exclusively for one or more of the
purposes, as specified in Section 501(c)(3) of the Internal Revenue Code of 1986
as amended from time to time (the “Code”) or corresponding provisions of any
future federal tax laws and shall not carry on any other activities not permitted to
be carried on by a corporation exempt from federal income tax under Section
501(c)(3) of the Code, or the corresponding provisions of any future federal tax
laws.

(b) The property owned by this organization is irrevocably dedicated to
charitable purposes and no part of the net earnings nor any distribution of assets on
dissolution of the Corporation shall inure to the benefit of, or be distributable to,
any member, trustee, director, officer or any other private person, except that the
Corporation shall be authorized to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of its purposes as
set forth in this Certificate of Incorporation.



(©) No substantial part of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation (except
as otherwise provided by Code Section 501(h)), and the Corporation shall not
participate in, or intervene in (including the publication or distribution of
statements), any political campaign on behalf of or in opposition to any candidate
for public office.

(d) In the event of dissolution or final liquidation of the Corporation,
the Board of Trustees shall, after paying or making provisions for the payment of
all the lawful debts and liabilities of the Corporation, distribute all the assets of the
Corporation to a non-profit organization or organizations having similar aims and
objectives as the Corporation and which may be selected by the Board as an
appropriate recipient of such assets, as long as such organization or each of such
organizations shall then qualify as an organization exempt from federal income
taxation under Code Section 501(a) as an organization described in Code Section
501(c)(3), or to a federal, state, or local governmental entity for a public purpose
that is consistent with the Corporation’s purposes.

(e) In any taxable year in which the Corporation is a private foundation
as described in Code Section 509(a), the Corporation shall distribute its income for
said period at such time and in such manner as not to subject it to tax under Code
Section 4942; and the Corporation shall not (i) engage in any act of self-dealing as
defined in Code Section 4941(d); (ii) retain any excess business holdings as defined
in Code Section 4943(c); (iii) make any investments in such manner as to subject
the Corporation to tax under Code Section 4944; or (iv) make any taxable
expenditures as defined in Code Section 4945(d).

FIFTH: The principal office of the Corporation shall be located in the County of
New York in the State of New York.

SIXTH: The Secretary of State is hereby designated as agent of the Corporation upon
whom process may be served. The post office address to which the Secretary of State shall mail a
copy of any process against the Corporation served upon the Secretary of State is: 220 East 42"
Street, 8" Floor, New York, New York 10017.

SEVENTH: If a trustee or officer of the Corporation is made, or threatened to be made,
a party to any civil or criminal action or proceeding (including, without limitation, actions or
proceedings of any administrative or investigative nature) in any matter arising from or relating to
the performance by such trustee or officer of his or her duties for or on behalf of the Corporation,
then, to the fullest extent permitted by law, the Corporation shall:

@ Promptly, upon written request to the Corporation by, or on behalf
of, such trustee or officer, undertake the defense of any such action or proceeding
on behalf and for the benefit of said trustee or officer, at the Corporation’s expense,
subject to the right granted hereby to such trustee or officer to select legal counsel
of his or her own choosing and to participate in his or her own defense, and subject
also to receipt of the undertaking specified by paragraph (c) of Section 723 of the
Not-for-Profit Corporation Law of the State of New York, to repay such amount as,



and to the extent, required by paragraph (a) of Section 725 of the Not-for-Profit
Corporation Law of the State of New York, as such statutes may be amended from
time to time; and

(b) Indemnify such trustee or officer for all sums paid by him or her in
the way of judgments, fines, amounts paid in settlement, and reasonable expenses
including, without limitation, attorneys’ fees, actually or necessarily incurred as a
result of such action or proceeding, or any appeal therein, subject to the proper
application of credit for any sums advanced to the trustee or officer pursuant to
clause (a) of this paragraph.

Such right of indemnification shall be a contract right that may be enforced in any manner
desired by such trustee or officer. Such right of indemnification provided herein shall not be
exclusive of any other right that such trustee or officer may have with regard to indemnification or
advancement or similar matters. Without limiting the generality of the foregoing, such trustee or
officer shall be entitled to his or her rights of indemnification as provided under any bylaw,
agreement, resolution of members, resolution of Trustees, or provision of law or other commitment
that is binding upon the Foundation, in addition to his or her rights under this Paragraph.

To the extent not prohibited by the Not-for-Profit Corporation Law of the State of New
York, the Corporation may purchase and maintain insurance to indemnify the Corporation for any
obligation that it incurs as a result of its obligation to indemnify its Trustees and officers, and/or
to indemnify its Trustees and officers.

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned has made an& signed this certificate
this 16 day of December, 2024 and affirms that the statements contained thergin are true.

Jeffery oldos
Chairpéfson of the Board of Trustees
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC,,
File Number 431379 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
Department of State, at the City of Albany,
on October 11, 2024,

WALTER T. MOSLEY
Secretary of State

Bradan ¢ Rasgan

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747968 To Verify the authenticity of this document you may access the
Division of Corporation’s Document Authentication Website at http://ecorp.dos.ny.gov
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STATE OF NEW YORK
55.

o s s

COUNTY OF ALBANY

Pursuant to the provisions of Section 11,
Article 2 of the Membership Corporations Law, consent
iz hereby given to the filing of the annexed certificate
of incorp-oration of " YOUNG ADULT INSTITUTE AND WORKSHOP,
INC,," as a membership corporation.
This consent, however, shall in no way be

construed as an approval by the Education Department,
Board of Regents or Commissioner of Education of the
purposes and objects of this corporatiom, nor shall it
be construed as giving the officers or agents of this
corporation the right to use the name of the University
of the State of New York, Education Department, Board
of Regents or Commissioner of Education 1n its publications
and advertising matter.

IN WITNESS WREREOF, I, James E. Allen, Jr.,
Commissioner of Education of the State
of New York, for and on behalf of the
State Education DePErtment,_do hereunto
set my hand and affix the seal of the
State Education Department at the City

of Albany, this 23rd day of October 1963,
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T STATE OF NEW YORK

BOARD OF STANDARDS AND AFPEALS

11 NORTH PEARL STREET

ALBANY 7, H. ¥,

STATE OF NEVW YORK
DEPARTMENT OF LABOR
BOARD OF STANDARDS AND APPEALS

In the Matter of the Application for Approval of a @
Certificate of Incorporation GASE NO,
t  CI.38.63
of

YOUNG ADULT INSTITUTE AND WORKSHOP, INC,

.......................... - - wX
RESOLUTION OF APPROVAL
HHEREAS:
L. An application has bveen duly made for approval of
. said Certificate of Incorporation;
i 2 The Board has made such inquiry into the objectives

of the proposed corporaticn as it has deemed advisable, and
finds that a hearing in this case is unnecessary; .

3. The Board now finds and determines that the objectives
of the proposed corporation are in all respects consistent with
public policy and the Labor Law;

THEREFORE, IT IS RESOLVED, that the said Certificate of In-~
corporation bve and the same hereby is approved and that a certi-
fied copy of this resolution of approval be amexed thereto.

WITNESS the signatures of the Chairman and Members of the .
Board of Standards and Appeals of the State of New York and the .
seal of the Department of Labor at Albany, New York, on the 17th ‘
day of October, 1963.

H. MYRON LEVIS
H. Myron Lewis; Chairman

GEORGE 8. RAYMOND
(eorge 5. Raymond, Member

‘ i
HARRY R. MASON _
Harxy K, Mason, Member
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- . STATE OF NEW YORK ; v

- DEPARTMENT OF LABOR

I

J © STATE OF NEW YORK
DEPAHTMENT OF LABOR
W STATE OF NZW YGRK }

53:
‘l. BUARD OF STANDARDS AND APPEALS

T, H, MYRON LEWIS, GHAIRWAN OF THE BOARD OF STaMDARDS AND
APPEALS of the Hew York State Department of Labor, DO HERSEBY

" CERTIFY that I have compared the foregeing copy of decisicn
rendered by, and resolution adopted by the

. Board of Standards and Appsals with the original
 thereof, duly filed in the office of said

Department on the 17th day of October,1963.
and the same is s true and correct copy and
“trenscript of the said decision and resclution

IN WITHESS WHDREOP 1 have hersunto sat
my hand and affixed the seal of the Department of
Labor this 17th day of October,
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e Certificate of Incorporation

OF THE

vOUNG ADUTA INSTITUTE AND WORKSHOP, INC.

(Pursuant to the Membership Corporations Law)

-

7 (L e eto
~7 d a
6 7 GCT e / » m:z:-gi:;t of Lebor
: o . sEpd - 1963

: s pQIRD OF STANDARDS AND AFF
:Q?, . . L 11 Norsh Pearl s,
"'}3;_9 pivang. B Xe

WE, THE UNDERSIGNED, of full age, being desirous of associating ourselves together for the pur- !
poses as hereinafter more particularly described, pursuant to and in conformity with the Membership ’ i
Corporations Law of the State of New York . 3 }

FIRST.—That the particufar objects for which said'burporat}onlis formed are as follows, viz.:

1-To provide gervices; on & -non-profit basls, through a supportive
program of group activities, aducation, personal counseling and personal
widance and pccupational training to young adults who are mentally re-
tarded, emotionally disturbed, physically hendicapped or gducationally
deprived, bub this organization shail not be authorized to operate as &
\ clinic of any kind.
b

¢

T

2_Mg carry out the gpecified and pelated activities through the operation
of the Young Adult Institute and & Workshop Tpraining Center.

3 Z-To carry on prograns of communiby education in the areas of young adulf i

fiandicapped and rehabilitation services. ) i

#4-To carry on pegearch in all agpects of the prograr and publish findingds

5-Ta scliclt and receive funds for the accomplishment of the above I
pUrpoSes. S

Wothing herein contained shall authorize this corporation 4o undertake
pr carTy ol any of the activities specified in Seotion 11 of the
Membership Gorporation Law or Section %5 of the Spcial Welfare Taw of

Hew York State.

P —
e s e S
'

SECOND.—That the corporate mame by which said Corporation hereby to be formed shall be known
and distinguished is and shall be

m JOUNG ADULT INSTTTUTE AND WORKSHOP, INC. .
| -
| o
“@ }1 v
I |
i l

|
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THIRD.—That the territory in which th

conducted A
Hew York City

FOURTH.—That the principal office of said. Corporatian shall be Jacated in the
County of

of - Mew York

FIFTH —That the agumber of
more than nine 9).

Directors of

H

& operatians of said Corporation arc o be principally

Givy

Kings and State of New York.

safd Corporation shall be five (5) but nob

SL“{TH.—That the names and places of residence of the persons (o be the Directars of said Corpora-

tion until its Arst annual mecting are:

Names.

EDYARD GOLDSTEIR
TEiA LEECH

PEART. HAZE {NCLEECH
BERT HMACLEECH

KETHETH YWBISSBERG

(Same number as'slated in paragraph 5)

Places of residence, (give Street aumbers)

ag-05 171st Street
Jamaica 32, few York

117 Bighth Avenue
Brocklyn 15, Hew York

109 ®ighth Avenue
Brooiclyn 15, Hew Yorik

109 Taghth Avenue
Arcoklyn 15, Hev Yok
1%71 Lipden Boulevard
Brooklyn 12, Hew York

,“'
<2

SEVENTH.—That all of the subseribers to the certificate are of fall age;
States: that at least one

them are citizens of the United

1hat at Jeast wwo thizds of

of them is a resident of the State of New

_ York and that of the persons muned a8 Directors, at least ope it a eitiuen of the United States and a re-

- gidesit of the State of New York,

Y



7

AN WITNESS WHEREOF, we have made, subscribed, and ackrowledged this Certificate and have
hereunto set our hands and affixed our respective seals this A2 day of Juﬂejr’l_?, , 1967 .

0 ‘c&m/() (/,)( & OJT/ LS
P e

{zzwf}}/m(-&—/j:ﬁ
/dqzlfu-r)/(/ /]Jl,;uuc’é[ir.s’

w
./ )
STATE OF NEW YORK, /-
55.7
COUNTY OF KIWGS 3 :
P - \- . {
Onr this VT dayof e )\“’l'/“f , 19 57 before me personally came

EOWARD GOLDSTHIN, LELA LEECH, PEARL MAZE MACTEECH,
BERT MACTEECH, KENNETH WELSSRERG

Yo me known to he the persons described in and who executed the foregoing certificate af incerporation

and they thereupen severally duly acknowledged to me that/they executed the same.

645"(0 il L‘D i L :-e{f"-’

.r" Nobary Public ’
1/

BONEFOMTE
MM“I% Slate af New York

Holary Pﬁh 2‘1 0349700 .......................
Quah(led

s County . R
Lommission E:t;uzes }1arch 30, 1965

i, oM. b DAVID HEthﬁ% a Justice of the Supreme
Court of the State of New York, of the }'udu::an‘ D:stnct

do hereby approve the {oreg))/l;écrtﬂfatf of/nyﬂraﬁon—, and éﬂnkén}}ﬁat the same be fled.”

[ ”] e

fustlcc Sppreme Court,
Judicial District,

ot eotbon
o:ﬁjmqres:_{uaﬁgﬂ e .r% , zwmﬁ
Ca-ymv-t‘.rtma .;b’ Qtﬂu-co'f\bu m G'Vf ;""W ‘Q“'fﬂ L&"}‘;: W,Léﬁfoggiil

ATTORHEY GENEMAL E
i

N

P

T

STATE OF Niv/ YORK

wittiada &t ‘

6 WILLIAM ROBERTS t
- QEPUTY ASSISTANT ATTOANEY GEN?RAL‘
i




COUNTY OF KINGS
EDWARD GOLDSTEIN, 1ELA TEECH, PEARD MAZE MACLEREGCH,
KRANETH WEISSBERG

STATE OF NEW YORK, }
58,
BERT MACTEECH,

each for himself, being duly swora
deposes and says:

That the undersigned are subscribers to the foregaing certificate of ineorparation and are over 21
years of age; that at Jeast two thirds of them are eitizens of the United States; that at least one of them
is a resident of the State of New York: that of the persens named in the foregoing Certificate of Incor-
poration as Directars, at least one is a citizen of the United States and a resident of the State of New

Yark.
That no previous application has heen made ta any Justice of the Supreme Court for an order approv-

ing the foregoing Certificate of Incorporation and consenting that the same he fifed. -
R A
; A .u/r‘&uﬂ AT
Sworn to before me this } - e .
Le - A -
Ny ) dayof Me)"‘- | 1263 A R st /{. ‘
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC,,
File Number 450785 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
Department of State, at the City of Albany,
on October 11, 2024,

WALTER T. MOSLEY
Secretary of State

1 redan & Rlusgan

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747969 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.goy
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CERTIFICATE OF CHANGE IN KUMBER OF DIRECTORS

YOUNG ADULT INSTITUTE AND WORKSHOP, INC,

Pursuant to Section 30 of the Memﬁership Corporation Law

WE, Bert Mac Leech and Pearl Maze Mac Leech beilng

raspectively the President and the Secretary of YOUNG ADULT

INSTITUTE AND WORKSHOP, INC., hereby certify:
1. The name of the Corporation 1s YOUNG ADULT
INSTITUTE AND WORKSHOP, INC,

2. The Certificate of Incorporation was filed in

the office of the Secretary of State on the 15th day of [‘
April, 1964, P

3, The number of Directors previously authorized
was 5, but not more than 9. The number of Directors as |

increased by this Certificate shall hereafter be 5, but

not more than 25.

IN WITNESS WHEREOF, we have made, subscribed and

—

acknowledged this Certificate, this /3 day ot@d(j, 1964,

(7P ow el

President ) {

= wwﬁﬂm ?L%g)_

Secretary /—-

S
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STATE OF NEW YORK )

COUNTY OF REW YORK)

on the /3 ““day of August, 1964, before me
personally came BERT MAC LEECH and PEARL MAZE MAC LEECH,
to me known to be the persons described in and who executed
the foregoing certificate, and thereupon duly acknowledged

to me that they executed the same.

- Mr——-—

Notary Public

ARNOLD H. SHAW
Naotary Public, State of New York
STA . - 0 I_fi\!oa 2_4-.;.!(518700
ualiied in Kings Count;
TE OF NEW YORK ) Commission Expires March 3"0?,1965

COUNTY OF NEW YORK)

BERT MAC LEECH and PEARL MAZE MAC LEECH being

duly sworn, depose and say, and each for himself and herself
deposes and says, that he, BERT MAC LEECH, is the President
of Young Adult Institute and Workshop, Inc., and she, PEARL
MAZE MAC LEECH, is the Secretary thereof; that they have been
duly authorized to execute and file the foregoing Certificate
of Increase of Number of Directors by the concurring vote

of a majority of the members of the Corporation present at
an annual meeting held on the 13th day of August, 1964, upon

notice pursuant to Section 43 of the Membership Corporation

Law, C;‘"' 5 ) , (g’
Subscribed and % (/ //"’4 (: m-'-e'/
Sworn to bafore me BERT MAC LEECH

this / 3 day of —q&fﬂ g O/QQ@Q- tgg”Q‘S
/

PEARL MAZE MAC LEECH
" August, 1964, (‘,
ARHOLO H, SHAW
¢, St t Naw Yor:
> - o
Notary Publie Tommisson Bxpies Hareh 30, 1969

2

ST e e - S o i
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CERTIFICAT CHANGE IN
NUMBER OF DIRECTORS

- f=- - froen
YOUNG ADULT INSTITUTE AND
WORKSHOP, INC.

Pursuant to Section 30 of the i
Membership Corporation Law ' W

I
i

— o

e T b..qu. Om .Z.m.a A&O%rw‘mcm 6
vm;wazie ofF ¥
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rax s 22 .n,i...ia *

vt

GUTTER B SHAW
COUNSELLORS AT LAW
35 BROADWAY
HEW TORR B, Y,
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC.,
File Number 713227-3 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
Department of State, at the City of Albany,
on October 11, 2024.

WALTER T. MOSLEY
Secretary of State

E * 2

*e

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747973 To Verify the authenticity of this document you may access the
Division of Corporation’s Document Authentication Website at http./fecorp.dos.ny.gov
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CERTIFICATE OF GHANGE IN NUMBER CF DIRECTORS
iy

YOUNG ADULT INSTITUTE AND WORKSHOP, INC,

Pursuant te Section 30 of the Membership Corporaticn Law

WE, Thomas-Robert Ames and Dena Tracton being
respectively the President and the Secretary of YOUNG ADULT
INSTLTUTE AND WORKSHOP, INC,, hereby certify:

1, The name of the Corporation is YOUNG ADULT
INSTITUTE AND WORKSHOP, INC.

2. The Certificate of Incorporation was filed im the
office cf the Secreltary of State on the 15th day of April, 1964.

3. The onumber of Directors previously authorized was
5, but pot more than 9.

By Certificate of Change in Number of

Directors dated Auguslk 13, 1964, filed in the office of the

Secretary of State on August 17, 1964, the
was increased to 5, bul nob more than 25.
Directors as increased by this Certificate
but not more than 50,

IN WITNESS WHERECF, we have made,

nuwber of Directors
The number of

shall hereafter be 5,

subscribed and

acknowiedged this Certificate, thisozf day of Ocl:tober, 1968,

s
E" TRet etes v gn c P e LI B
\ T PHESTDENT
A e o A ,:\:-
- SECRETARY




STATE OF NEW YORK ) ,
88, : :
COUNTY OF NEW YORK)

On the &/ day of October, 1968, before me personally

came THOMAS -ROBERT AMES and DENA TRAGTON, to me known to be the

persons described in and who executed the foregeing certificate,

and thereupen duly acknowledged to me that they executed the same |

i

!

|

& HOTARY PUBLIC |

STATE OF NEW YORK )}
COUNTY OF NEW YORI()SS.: i
|
THOMAS ~ROBERT AMES and DENA TRACTON being duly sworn, '
depose and say, and each for himself and herself deposes and !
says, that he, THOMAS-ROBERT AMES, is the President of Young !
Adult Institute and Workshop, Imc., and she, DEMA TRACTON, is H +
the Secretary thereof; that they have been duly authorized to !
execute and file the Foregoing Certificate of Increase of Number IE
of Directors by the conmcurring vote of a majority of the members
of the Corporation present at an annual meeting held on the 30th .
day of July, 1968, upon notice pursuant to Section 43 of the !

Membership Corporation Law. ) . . !

s L :
Subscribed and stoorn to \, e PaE S '-_<._4;' ; [((:'

before me this / day * THOMAS -ROBERT AMES ; ;
of Octoher, 196 . .

L_,, A ;

! \ it i S e g i |
[ ' DENA TRACTON :

NOTARY PUBLIC

ARNOLD W. SHAW ]
Bt He. Slate nf How York ' E
> L-3G18700 e
iig Hassau Cooaly . I

Fliedi in ey Yark Cously

i Lapires March 30, 3060

e S e AT g st S,

3o
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CERTIFICATE OF CHANGE
IN NUMBER OF DIRECTORS

-of -

YOUNG ADULT INSTITUTE
AND WORKSHCP, INC.

20T 241898
A

Jarre, Spaw & Rosexnrns

51 Mapvsox Avowny
New YorRK. N. Y. 10010
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STATE OF NEW YORK
DEPARTMENT OF STATE

[ hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC,,
File Number B241391-10 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
Department of State, at the City of Albany,
on October 11, 2024,

WALTER T. MOSLEY
Secretary of State

13 wden & Yorglan

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747979 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov
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STATE OF NEW YORK3:
: sS, JUL9 1975
COUNTY OF ALBANY 3 - Doportmant ¢ |
% @‘Jiﬂlﬁlof Standards o | vuls
X4 . ¢ wAlbany, Now York '
Consent is hereby given to the change of purposes and

powers contained in the certificate of incorporation of
YOUNG ADULT INSTITUTE & WORKSHOP, INC, as set forth in the
b i annexed certificate of amendment pursuant to the provisions
E ? of Section B04 of the NotwFor-Profit Corporation Law.

This consent to filing, however, shall not be construed
as approval by the Board of Regents, the Commissioner of

Education or the State Education Department of the purposes

or objects of such corperation, nor shall it be construed as
giving the officers or agents of such corporation the right

to use the name of the Board of Regents, the Commissionexr of
Education, the University of the State of New York or the

State Education Department in its publications or advertising

matter.

IN WITNESS WHERECF this instrument
is executed and the seal of the
state Education Department is
affixed this 2nd day of July,
1975.

AR YAy

R ;
&\ﬁﬂVw Ewald B, Nyquist
Lo

) . ,
Commissioner of Education

i
T
.

i

Robert D. Stone
Counsel and
L Deputy Commissioner

Mﬂé;?”,iwm for Legal Affairs
S




State of Retn Dorl

State Woard of Social PWelfave
Albany RECZIVE!
JUt.g 1975

Dapatitian. v me=dl
gt all Men by These Pregents: Board of Standards & ~yjedle
. Albany, New York

At a meeting of the State Board of Secial Welfare, held on

the seventeenth  day 6f June, 1975 , due inguiry and investiga-

tion fla'w'ﬂg been made, the Board approved the proposed certificate
of amendment of the certificate of incorpeoration of YOUNG ADULT
INSTITUTE AND WORKSHOP, INC., pursuant to Section 804 of the Not~

for-Profit Corporation Law and Section 757 of the Executive Law

of the State of New York, T

In SHitness Whereol, the State Board of
Social Welfare has caused these presents to be
signed in accordance with the provisions of the
statutes and its by-laws, and the official seal of
the Board to be hereunto affixed, this
eighteenth day gf

June s e the year one phowsand

wine hundred and Yenty-fiye

L/,
p: recultiv
Fatm DS$B24 (6/68) (Formserty Wi103) ) r
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CERTIFICATE OF AMENDMENT INFﬂ

-of-
R :,E" ‘ii__:“g» 4 e
CERTIFICATE, OF INCORPORAT ION Rt N B
—of- JULD 1975
B f"!’ﬁl‘:m,.__
) ©eeear
YOUNG ADULT INSTITUTE & WORKSHOP, ING. = of il,anl::.as P
¥ New ok

Under Section BO3 of the Not~for-Profit Corporation Law

We, the undersigned, the President and Secretary
respectively of Young Adult Imstitute & Workshop, Inc., hereby
certify:

1. The name of the corporation is YOUNG ADULT
INSTITUTE & WOBRKSHOP, INC.

2. The Certificate of its incorporation was filed
by the Department of State on April 13, 1964 under the Membarship
Corporation's Law of the State of New York.

3, A Certificate of Change pursuant to Section 30
of the Membership Corporation Law was filed by the Department of
State of the State of MNew York on August 17, 1964 and a further
Certificate of Change pursuant to Section 30 of the Membership
Coxporation's Law was filed on October 24, 1968 wherein and where-
by the number of authorized directors was changed from 5 but not
more than 9 o 5 but not more than 25, and finally to 5 but not
more than 50,

4. The corporation is a corporation as defined in
sub-paragraph (a)(5) of Section 102 of the Not-for-Profit
Corporation Law; the type of corporation under Section 201 of the

Not-for-Profit Corporatiom Law is Type B; and upon the filing of

3/

alf

B




4 this Certificate, the corporation shall thereafter continue to be

classified as Type B, 3

5. The post office address within the State of New

York to which the Secretary of State shall mail a copy of any

notice required by law shall be c/o Arnold H. Shaw, 51 Madison

Avenue, New York, N,Y, 10010.

6. The Certificate of Incorporation is amended by

deleting from Article FIRST the following provision:

"Nothing herein containad shall authorize this
corporation to undertake or carry on any of the activities speci-
fied in Section 11 of the Membership Corporation Law or Section 35

of the Sccial Welfare Law cf New York State.", and by adding to

Article FIRST a nmew sub-article to be numbered 6 to read as

follows:

"G, To establish, operate and maintain community
oy facilities as hostels for the mentally retarded providing programs,
1} care, services, habilitation, homelike enviromment and social

activities for the mentally retarded or any combination of such

programs,"
7. The above amendment to the Certificate of
Incorporation was authorized by a vote of a majority of all
on November 21, 1974,
i members entitled to vote thereon at a meeting of the members helé‘
8, The following were endorsed on or annexed to
the Certificate of Incorporation: The consent of the State

Education Department; the approval of the Board of Standards and

Appeals, Department of Labor; the walver of the Attorney General




!
f
1
!
l

of the State of New York; and the approval of Hom. A, David

Benjamin, a justice of the Supreme Court, Second Judicial
District, The following will be endorsed hereon or anmexed
hereto prior to delivery of this Certificate of Amendment to the
Department of State for filing: The consent of the State
Education Department or a letter from it stating that approval by
the State Education Department is mot required; the approval of
the Board of Standards and Appeals of the Department of Labor, or
a letter from it stating that such an approval is not required;
the approval of the New York State Board of Soclal Welfare, a
waiver of the Attorney Genmeral of the State of Mew York, and the
approval of a justice of the Supreme Court.

IN WITNESS WHEREOF, we have hereunto signed our
names and affirm that the statements made herein are true undex

the pemalties of perjury, this 31Y day of ﬂﬂpumw-?J__, 1975,

Ol B A=

OAKERIGH B. THORNE,
President

ice of Application waived \\7Z?/’U7 .
Notloe bP med an AN : ﬂ,xEZ;PL

{This is not tc be dee

approval On pezall of un¥l DENA TRAGTON,
Department or AzSacy of tha Secretary
.k, nor an

grate of Maw Y

authori
other

tivities
PR BT T law.)

el 23 /T

Dated:_"__-— [‘)EEE—J_:—EEL“KO\'\; [ T7

wmﬂ%h -
| TR ) Pt

IR

Byhagistanh At Lorney Genaral

v
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1, HON. CHARLES R Rijpmy:~ ., a Justice of the

SEoo

%
Supreme Court of the Fr=at udicial District of the State of New
York, hereby approve the ammexed Certificate of Amendment of the

Certificate of Incorporation of YOUNG ADULT INSTITUTE & WORKSHOP,

INC.
" }//q .
pated: 00T 3419 19 _..'/,I", Y,
— s £ nds, Y P
[P tibyen, 1“7/ L i 1 { L
| (o (7

i ‘
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STATE OF NEW YORK
DEPARTMENT OF LABOR
INDUSTRIAL BOARD COF APPEALS

The attached 1s a copy of a Resolution dated 28 August 1975

in the Matter of an Application for Approval of a Certificate of
Amendment of Certificate of Incorporation of

YOUNG ADULT INSTITUTE & WORKSHOP, INC,

which I have compared with the original in this office and which
I do hereby certify to be a true and correct transcript of the
text of the said original Resolution.

Witness my hand and the 3eal of the Department of Labor, on
the 28th day of August 1975.

WILLIAM E., ADAMS
GENERAL COUNSEL




:j - NEW YORK STATE DEPARTMENT OF LABOR

JoF APPRALS
AUUOODTEN KK
BOARD DF STANDARDS AND APPEALS
South Mall Tower
Albeay, MY, 12223

STATE OF NEW YORK
DEPARTHENT OF LAGOR
INDUSTRIAL BOARD OF APPEALS

In the Macter of the Application of :
¥OUNG ADULT INSTITUTE & WORKSHOP, INC., ¢
For Approval of a Gertificate of H Case No. GI-27-75

amendment of a Certificate of
Incorporation under Section 803 of
the Not-For-Profit Corporation Lew :

RESOLUTICHM OF APPROVAL

WHEREAS:

1, An application has been duly made Tor approval of said Certificate
of Amendmenkt of Certificate of Incorporation; and

2. The Board has wade such inguiry into the objectives and purposes of
the proposed corporation as it has deemed necessarvy ond advisablaj; and

3. The Board finds:

(a) that the purposes of the proposed corporation are consistent
with public policy and the Labor Lew, :

(b): that the name is consistent therewlth and not mis~leading, and
{c) that no fuvther hearing hevein is necessary}
NG, THEREFORE, IT IS HEREDY
RESOLVED:

1. That the said Certificate of Amendment of the Certificate of
Incorporation be and the same hereby is approved; and

2. That a certified copy of this Resolution be annexed thereto.

~WITHESS, the signatures of the hembers of the Industrizl Doard of Appeals
_and the Seal of the Department of Labor of the State of Hew York, at
. Albany, Few York, on the 28th day of August 1675,

S IRLr R T

J{ﬂ)‘ KHERE 55
HEEKENX R XK SRR X EREEAERRA

/s/ B. FRAUKRLIN SPLMCIR
B. Franklin Spencer, Member

/s/ RICIARD H. BOLTGHR ?
Richard H. Bolton, Membeyr

ated and filed in the offilce
f the Industrial Board of
ppeals on the 28th day of

4
AY



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC.,
File Number A600545-9 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
Department of State, at the City of Albany,
on October 11, 2024.

WALTER T. MOSLEY
Secretary of State

12 b o Rlsgan

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747977 To Verify the authenticity of this document you may access the
Division of Corporation's Decument Authentication Website at http://ecorp.dos.ny.gov
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STATE OF NEW YORK )
}ss.2
COUNTY OF ALBANY)

A600545

Consent is hereby given to change of purposes of YOUNG ADULT
INSTITUTE & WORKSHOP, INC. contained in the certificate of incorpora-
tion as set forth in the annexed certificate of amendment made under and
pursuant to the provisions of section 803 of the Not-for-Profit Corporation
Law.

This consent to filing, however, shall not be construed as approval
by the Board of Regents, the Commissioner of Education or the State Educa-
tion Department of the purposes or objects of such corporation, nor shall
it be construed as giving the of ficers or agents of such corporation, the
right u; use the name of the Board of Regents, the Commissioner of Edﬁca-
tion, the University of the State. of New York or the State Edu_catlon Depart-

ment in its publications of advertising matter, o '
' ' IN WITNESS WHEREOF this instrument

I

r
pF

" 4th day of April, 1979, . -
sl Ambach

oo NS
- N
AP NN

. "koberifbﬁ.‘ Stone ..

/1

-
-

W .. for Legal Affairs

(s B,

e

T . . is executed and the seal of the State .
- ‘Education Department is affixed this -

Rayeation’

: * - “"Counsel and Deputy Commissioner SRR



- CERTIFICATE OF AMENDMENT
“-0f-

CERTIFICATE OFEINCORPORATION
“-O0f -

-

|
YOUNG ADULT INSTITUTE AVD WORKSHOP, INC. \

We, the undersigned, the President and Secretary, resJ cﬁ ely,
of Young Adult Institute & Workshop, Inc., hereby certify:
1. The name of the corporation is YOUNG ADULT INSTI URE
ANDWORKSHOP, INC.
2. The Certificate of its incorporation was filed by the
Department of State on April 15, 1964 under the Membership
Corporation Law of the State of New York.
3. The Corporation is a corporation as defined in sub-
paragraph (a)(5) of Section 102 of the Not-For-Profit Corpora-
tion Law; the type of corporation under Section 201 of the Notr
For-Profit Corporation Law is Type B and upon the filing of this
Certlficate. the corporation shall thereafter continue to be -
classified as Type B.
4. The post office address within the State of New York to
which the Secretary of State shall mail a copy of any notice
required by law shall be c¢/o Arnold H. Shaw, 51 Madisoe Avenue,
New Xork, N.Y. 10010
75. The Certificate of Incorporation is amended by:
-(a) -deleting Article THIRD whlch reads as follows: 'That the
territory in which the operatlons of sald Corporatlon are to~ " v - e
be pr1nc1pa11y conducted (sic) New York City"; and by sub-

stituting therefor, "The territory in which the operations

0



of the Corporation are to be principally conducted are New
York City, Nassau County, Westchester County and Rockland
County"; and (b) adding to Article FIRST, a new sub-article
to be numbered 7, to read as follows: ''To establish, ownm,
operate and maintain day-care centers or treatment centers,
or both, for mentally retarded and developmentally disabled
persons as defined by the Mental Hygiene Law".

6. The above amendments to the Certificate of Incorporation
were awthorized by the unanimous vote of all members entitled to
vote thereon at a meeting of the members held on November 2,

1978. The number of votes thus cast was at least equal to a
quorum.

7. The following were endorsed on or annexed to the )
Certificate of Incorporation: The consent of the State Education
Department; the approval of the Board of Standards and Appeals,
Department of Labor, the waiver of the Attorney General of the
State of New York; and the approval of Hon. 'A. David Benjamin,

a Justice of the Supreme Court, Second Judicial District.  Prior
to delivery of this Certificate of Amendment to the Department

of State for filing, the consents and approvals required by law

-will be- annexed to. or endorsed upon this.Certificate of . .. .. ... . ..

Amendment. ,
IN WITNESS WHEREOF, we have hereunto signed our names and
affirm that the statements made herein are true under the penalties

of perjury, this /&? day of January, 1979.

( 2&‘1!53\'\ B 7"\01‘4”"’
OAKLEIGH B.° THORNE, President

3 S, 1/ 7o

Tl i "-/{/’lfdc Lend

DENA TRATTON. Secretaryv



1, FRANK J. BLANGIARDO

Justice of the Supreme Court of the State of New York, of

theJudicial District, do hereby approve the foregoing

Certificate of Amendment to the Certificate of Incorporationegfs
Youwsi- AQULT INTITUTE 3 WeAKSHIF, THC |

Aand consent that the same be filed by the Secretary of State.

, 8

Dated: New York, New York
MAY 277", 1979

THE U"'D"PS!CMFO H:.s 0
cosrs 7o 7z soanrne)  FRANK J, BLANGIARDO
Or .L.,:,.-.-. '"3£!3‘.1AL

HEHLeN A¥D WAIVES

STATUYGIY NOTICE

ROBERT ABRA MS
STATE OF NLW YORK

%m Ué}ﬂa Wt{

Z ;7'/ g Cenera'l

- 1, :mt Jg_-\;to:me

74%\ m ?73

. . _ Aecls
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? , .
I, CC._:-c Cormi el 4‘( /é,,,-(_g.'é’a Justice of the

Surpeme Court of the State cf New York of the Second

Judicial District, do hereby approve the following
Certificate of Amendment to the Certificate of Incorporation
of YOUNG ADULT INSTITUTE AND WORKSHOP, INC. and comsent

that the same be filed by the Secretary of State.

Dated: Brooklyn, New York i ?
){ 3/ 1979 . ;
. A Justice of the Supreme Court,
J Second Judicial District

o /. EDWARD S. LENTOL



In the Matter of the

Certificate of Amendment

of the Certificate of :

Incorporation of AFFIRMATION

YOUNG ADULT INSTITUTE AND
WORKSHOP, INC.

STATE OF NEW YORK )

) ss:
COUNTY OF NEW YORK)

ARNOLD H. SHAW, an attorney at law admitted to
the Bar of the State of New York, affirms under penalty

of perjury:

1. The Certificate of Incorporation to which
this Affirmation is attached was submitted to Special Term,
Part 2, of the Supreme Court, New York County, First Judicial
District, and it was approved by Mr. Justice Frank J.
Blangiardo. On submission, however, to the Department of
State of the State of New York, it was returned with this
notice:

"You must obtain the approval of a

Justice of the Supreme Court of the Second

judicial district, not the First judicial

district. Note that the office location is
- not being changed and remains Kings-County. -
Even if it were being changed, the approval

of a Justice of the Supreme Court of the
Second judicial district would be required."

.



2, When I sought the approval of a Justice
of the Supreme Court in the First Judicial District I was
under the impression that this was the correct procedure
since the Corporation had physically moved *ts principal

office from Brooklyn to Manhattan.

WHEREFORE, I respectfully request that the
Certificate of Amendment be approved by a Justice of the
Supreme Court of the State of New York in the Second

Judiecial District.

Dated: July 31, 1979




STATE OF NEW YORK
DEPARTMENT OF STATE

[ hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC,,
File Number B241391-10 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
Department of State, at the City of Albany,
on October 11, 2024,

WALTER T. MOSLEY
Secretary of State

13 wden & Yorglan

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747979 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov
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STATE OF NEW YORK:

: sS8.¢
COUNTY OF ALBANY :

5; Pursuant to the provisions of section 804 of the Not-for-
™
S

Profit Corporation Law, consent is hereby given to the restatement

IARAL

. and amendment of the text of the certificate of

. YOUNG ADULT INSTITUTE AND WORKSHOP, INC.
L-m

incorporation of

as set forth in the annexed
restated and amended certificate of incorporation.

This consent to filing, however, shall not be construed as
approval by the Board of Regents, the Commissioner of Education or
the State Education Department of the purposes or objects of such
corporation, nor shall it be construed as giving the officers or

agents of such corporation the right to use the name of the Board of

Regents, the Commissioner of Education, the University of the State

of New York or the State Education Department in its publications
or .advertising matter.

IN WITNESS WHEREOF this instrument is
executed and the seal of the State
Education Department is affixed
this 11lth day of June, 1985.

Gordon Sho
ommlssioner of Eduvcation

ANy

Ee Yol

-~

Robert D. Stone

Counsel and Deputy Commissioner
for Legal Affairs
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RECEWVED

RESTATED CERTIFICATE OF INCORPORATION

of
YOUNG ADULT INSTITUTE AND WORKSHOP, INC. MAR '13-1935
“ggrvicas OfouP
Under Section 805 of the Not-for-Profit WYC Co‘;nxe:&ﬁ%o\urdnﬂaﬁ
Corporation Law Office o T antal Disakiliies

& Duvalopme

Oakleigh B, Thorne and Dena H. Tracton, being, re-
spectively, the president and secretary of YOQUNG ADULT INSTITUTE
AND WORKSHOP, INC., certifiy:

1. The name of the corporation is YOUNG ADULT INSTI-
TUTE AND WORKSHOP, INC. )

2. The certificate of incorporation was filed by the
Department of State on April 15, 1964.

3. The certificate of incorporation as now in full
force and effect is hereby amended to effect the following
amendments authorized in subdivision (b) {(8) of §801 of the Not-
for-Profit Corporation Law:

{a) Article FIRST is amended to read as follows:

The particular purposes and objects for which the
corporation is formed are: )

To establish, operate and maintain outpatient programs
including, but not limited to day treatment, day and evening train-
ing programs, habilitation, socialization, recreational, counsel-
ing, vocational, workshop and client rehabilitation programs for
the mentally retarded and developmentally disabled as defined by
the Mental Hygiene Law, said services to be performed for persons

of all ages, i. e., children, adolescents, adults and the elderly;

To establish, operate and maintain community residences




and supportive or supervised residential facilities for the
mentally retarded and the developmentally disabled providing
programs of care, services, habilitation, homelike environment,
and social and recreational activities for the developmentally
disabled or any combination of such programs. These facilities
and programs shall be operated andimaintained for persons of all
ages, children, adolescents, adults and the elderly, and shall in-
clude intermediate care facilities, respite programs, group homes,
half-way homes and camping; | | .

To carry on programs of community education in all of
the foregoing areasj

To carry on research in all aspects of the foregoing
programs and services, and to publish findings; and

To solicit and receive funds for the accompl ishment
of the foregoing purposes.

(b) Article THIRD is amended to read as follows:

The territory in which the operations of the coreoration
may be conducted shall be the State of New York.

(c) Article FQURTH is amended to read as follows:

The principal office of the corporation shall be located
in the City, County and State of New York.

(d) The following new paragraphs are added to the
certificate of incorporation:

The Secretary of State is designated as agent of the

corporation upon whom process against it may be served, and the




post office address within the State of New York to which the
Secretary of State shall mail a copy of any process against it
shall be c¢/o Arnold H. Shaw, Esqg., 226 Oakwood Avenue, Cedarhurst,
NY 1151s6.

The approval of the Commissioner of the office of Mental

Retardation and Develépmental Disabilities will be affixed hereto.
THE CERTIFICATE OF INCORPORATION
IS HEREBY RESTATED TO SET FORTH
ITS ENTIRE TEXT:

1. The particular purposes and objects for which the
corporation is formed are:

1.1 To establish, operate and maintain outpatient pro-
grams including, but not limited to day treatment, day and evening
training programs, habilitation, socialization, recreational, coun-
seling, vocational, workshop and client rehabilitation programs
for the mentally retarded and developmentally disabled as defined
by the Mental Hygiene Law, said services to be performed for persons
of all ages, i. e., children, adolescents, adults and the elderly:

1.2 To establish, operate and maintain community resi-
dences and supportive or supervised residential facilities for the
mentally retarded and developmentally disabled providing programs
of care, services, habilitation, homelike environment, and social -
and recreational activities for the—deveiopmentally disabled or any
combination of such programs. These facilities and programs shall
be operated and maintined for persons of all ages, children, ado~

lescents, adults and the elderly, and shall include intermediate




care facilities, respite programs, group homes, half-way homes
and camping;

1.3 To carry on programs of community education in all
of the foregoing areas;

1.4 To carry on research in all aspects of the foregoing
programs and services, and to publish findings; and

1.5. To solicit and receive funds for the accomplishment
of all of the foregoing purposes.

2. The name of the corporation shall be YOUNG ADbLT
INSTITUTE AND WORKSHOP, INC.

3. The territory in which the operations of the corp-
oration may be conducted shall be the State of New York.

4, The principal office of the corpbration shall be
located in the City, County and State of New York.

5. The number of directors of the corporation shall
be five, but not more than fifty.

6. The Secretary of State is designated as agent of
the corporation upon whom'process against it may be served, and
the post office address within the State of New York to which the
Secretary of State shall mail a copy of any process against it

shall be c/o Arnold H. Shaw, Esq., 226 Oakwood Avenue, Cedarhurst,

NY 1151s6.
7. The approval of the Commissioner of the Office of

Mental Retardation and Developmental Disabilities will be affixed

o=

hereto.
4

2)%; This restated certificate of incorporation, including ;i;

GG N0



the amendments above set forth was quthorized by the Board of
Directors of the corporation at a duly constituted meeting at
which a guorum was present by the unanimous vote of the menbers

LM/?f said Board who were present.

IN WITNESS WHEREOF, we have signed our names hereto,

and we affirm under the penalties of perjury that the statements

made herein are true, this GQEVday of A 1983.

President- Oakleigh B. Thorne




JUDICIAL APPROVAL

Edward K. Pincus .
L, , a Justice of the

Supreme Court of the State of New York in the Second Judicial District,
do hereby approve the foregoing Restated Certificate of Incorporation
of Young Adult Institute and Workshop, Inc. including the amendments
contained therein, and T consent that the same be filed by the Secre
of State. fo”w

Dated: Brooklyn, NY

MAY 10 1985 198{ %ﬁ P it

JUsticeLcﬁZkﬁe,S' Court
Second Judicl istrict

Edward ¥ Pincus

The undersigned has no objection to the granting of judicial approval
hereon and jwaives statutory notice

Dated: / ! 2 , 1984

, Attormey General of the

ssistant At?fj?éy General




' STATEOF NEW YORK  ~ o
DFFICE OF MENTAL RETARDATION AND DEVELOPMENTAL DISABILITIE |

NEW YORK CITY COUNTY SERVICE GROUP
TWO WORLD TRADE CENTER » NEW YORK » NY 10047 » (212) 484-6312

ARTHUR Y. WEBB

Commessionar

Elin M. Howe

First Depuly Commisssonee

STATE OF NEW YORK U N ,

OFFICE OF MENTAL RETARDATION/DEVELOPMENTAL DISABILITIES

NEW YORK, NEW YORK

KNOW ALL PERSONS BY IHESE PRESENTS:

Pursuant to the provision of Section 16.07 of the Mental Hygiene
Law and Subdivision (q) of Section 404 of the Not-For-Prefit Corporation
Law, approval is hereby pgiven to the filing of the annexed restated

Certificate of Incorporation of

YOUNG ADULT INSTITUTE AND WORKSHOP, ING.

This approval shall not be construed as an authorization for Young Adult
Institute and Workshop, Inc. to engage in any activity for which the prowvisilons
of Article 16 of the Mental Hypgiene Law require an Operating Certificate
issued by the Office of Mental Retardation and Developmental Disabilities
unless said corporation has been issued such Operating Certificate; nor shall
it be construed to eliminate the need for the saild corperation to meet any and
all of the requirements and conditions precedent set forth in Article 16 of
such Law and the regulations promulgated thereunder for the issuance of said

Operating Certificate.

IN WITNESS WHEREOF this instrument®
15 executed by the Deputy Com-
missioner of the Office of Mental
Retardation and Developmental
Disabilities this 11 & day of

e

L g3

Aegsociate Commissioner
New York City County Service Group




STATE OF NEW YORK
OFFICE OF MENTAL RETARDATION/DEVELOPHENTAL DISABILITIES

MEW YORK, NEW YORK

KNOW ALL PERSONS BY THESE PRESENTS:
Pursuant to the provision of Section 16.07 of the Mental Hygilene
Law and Subdivision {q) of Section 404 of the Not-For-Profit Corporation

Law, approval is hereby given to the filing of the annexed restated

Certificate of Incorporation of

YOUNG ADULT INSTITUTE AND WORKSHOP, INC.

This approval shall not be construed as an authorization for Young Adult
Institute and Workshop, Inc. to engage in any activity for whieh the provisions
of Article 16 of the Mental Hygiene Law require an Operating Certificate

issued by the Office of Mental Retardation and Developmental Disabilities

unless said corporation has been issued such Operating Certificate; nor shall

it be construed to eliminate the need for the said corporation to meet any and

all of the requirements and conditions precedent set forth in Article 16 .of
such Law and the regulations promulgated thereunder for the issuance of sald

Operating Certificate.

IN WITNESS WHEREOF this instrument
is executed by the Deputy Com-
missioner ‘of 'the Office of Mental
Retardation and Deve pmid%i

Disabilities this A% day of ' ;
: ﬁl{kﬁhh_ /l?CS =

fgtxﬁ// W/

Eliz beth,Crowell_Haight
Adbdng Aswociate Commissioner
New York City County. Service Group




B241391

RESTATED CERTIFICATE OF

of

YOUNG ADULT INSTITUTE AND WORKSHOP, INC.

Under §805 of the Not-for-Profit
Corporation Law

ARNOLD H. SHAW
Attorney-at-Law
226 Oakwood Avenue
Cedarhurst, NY 11516




STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC.,
File Number 941116000045 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
Department of State, at the City of Albany,

on October 11, 2024,
. Q) e}3 NEL}»,’):...
o' 0"
LY " WALTER T. MOSLEY
:P ) Secretary of State
s % L

Y

A 13 redar € RLogben

-.{?IENT O?_."
BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747980 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov
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sEATE OF NEY YUK

1%
tr wTY OF ALBANY

Puraaan!

5othe provisons of secton 804 of the Not-for-Profit Corporation

comaent 38 RErehy ossen 10 e resiaternent

and amendment  of the purposes and
weaton of e certfwate of ancorporaton of YOUNG ADULT INSTITUTE AND
B ORKSHOP, INC,, wihneh mchudes 2 change of corporate name o YOUNG ADULT
INSTIIUTE, INC., a5 st forth o the annexed  restaled  and amended  certificale of
AT TR

s wonsent o Dhng, bowever, shail nin be construed  as approval by the
Bewrg of Regests, e Commassioner of Bducation or the State Rduweation Depantment  of

e TR O objedin ol such corporstion, o shall o be construed as giving the officers

o oaponty of stwhocorpyanon the nght to ouse e rame of the Board of Regens, the
Cacminponer of Pducation, the University of the Sate of Now Yaork or the State Education
Propariownn of o ds pebboabomy o advertoung matiern

IN WITNESS WHEREOF  this indrament sy execuied

and the wal of the State Education  Depanment s

affined thay 2hrd day of Sepember, 1994,
§ homasy Sobiod

Compvaoner of Pdocauon

Hy Q a Qa‘.}f

Revhard | Nabosny
oot Altomey




¥ -
F94114600004s
RESTATED CERTLIFICATE OF INCORPORATION
~of-
FOUNG ARULT INSTITUTE AND WORKSHOP, INC,
Pursuant Lo Secthion 805 of the Not~for-Profit Corporstios Law

MARTELIA FAVA-WAGGONER and CHARLES LEEDS, belng,
reapestively, the proasident and asslstant gecretary of

TOUNG AUULT INGTITUTE AKD WORXSHOP, INC., certify:
Yi®SY. The sase 5! the corperation ta YOUNRG AGULT

LoANE O WOREGHOY . DN,

SECONE.  The certificate of imcorporation wvas filed by

the Departaent of State an April 15, 1964,

THIED., The 2ertifieate of lngorporation as nov in £u11

fayre and effect is anended ro effect the follgwing nmeands

AnEF

fad Paragragh 1.3, 1.2, 1.3 and 1.4 relating to
Cuypardle purposes;

‘%3 Taragraph ! relating to the corporate title; and

o5 Parasraph 5 retating to the sddress teo which
gyacess is fa be aalled.

THE CERTIEICATE OF INCORPORATION OF YOURG ADULT

THITITOTE, (%0, (PURSUANT TO SECTION 402 OF THE

NOTLEGRLPROFLIT CORPORATION LAW) IS HEREBY RESTATED

A% FOLIDWE

“}. The curpardaiion i# A corporation as definéd in Sub-
Faragraph (a10%) of Secrton 102 of the Not-for-Profit

Chrsaration Law; the rorporstion (8 & Type B corporation aa



dafined in Sectiva 201 of the MHot-for~-Profit Corporstion lLav;

and the purpoaes for which it is formed are as followa:

L}
I

. Tao euwiablish, operate and maintgin outpatient
citnte services iocluding medical, habilitative and
Famabilitative treatseat, as well as day and evening
teaining, mocialization, recreational, counaeling, vocational
and workshop prograes, and esploymeat services for the
mostnlly retarded and developmentally disabled as defined ia
tise Mental Hygiene Law, as well as for perscns with other
d1sabilities, maid services to be performed at ceatral sites,
tn the hose and siher sites and residestial facilities, sy
appropriate, for persons of all sges: tnfants, children,
adolesceats, adules and family mesbera,

"{.,%., Yo establish, operats sad seiotain communlty
residonces and supportive or supervised reafdential
faciitties for perscas vwho pare wesntally retarded and
devaiopsontally dissbled, am well as for persous wicth other
4:sa%ilities, providiag prograss of core, sevrvices,
wauiiitation, homelike snvironseunt, and soctal and
rectaationsl activit{es for the developmentally disabled, apn
weil as for persons «ith other dizebllities, or any
combination of such programs, These facllities shall be
aperated and maintataed for persons of sll ages, children,
adolescents, adults and the elderly, and shall incliude
intecnedlate care factilities, respite programs, group homes,

Aaif-way homen and camplag.

>

PR FN

i v



Tooprovide home health care services in conformance with
Che comes sf the Grate of Mew York, psrsuant £o Agticle 36 of the bPublic
Hewltn Law.  Such aervices snall pe chrough the operation of a Certified

Soeme Health Agesmoy, and upon the approvel of all required agenciew of the

#f Bew ¥ork. A Long Tarm Home Health Cave Program, A& licensed Home
Heaith Agenoy, an Exsmpt Home Care Agency, 48 well as home care for

disanled phrions, generally, and to provide othey in-home protessional

services £an remain in the least restrictive anvironment. Such
nromyams and services shall be opsrated and maintained for all persong

agen: infants, children, adolescents. adulte, elderly and £amily

4 tn provide programe and sarvices for peopie of all aigtgﬁ
with iearning disabiliview, and ¢hildren fros birch to five years éfg&ga‘
wro are developmencally delayed in early intervention and Eratééhﬁﬂl
servloe, thess seyvizes to pe performed either by the corporatian él&ﬂﬁ}

nr tn oasporiation or collaboration with other duly suthorized agencies.®

M- T SRy on programs of conmnunily educarion in all of the

L, v rarry on vesearch in all aspects of the foregoing
s ams and services, and 3o publish findings; and

5 oaslicit and receive funds for the accomplishment of

vE oA Mothing heyein shall authorize the oorporation to operate
LromaLintsin a nuraery sonesi

, miusmantary school or sszondary school.

vz ehma name of bhe corporaticn shall be YOUNG ADULYT IRSTITUTE,

PAGE 3



"3, The principal vffice of the corporation ehall be
iocated fn the Connty and State of Mew York.

&, The number of directors of the vorperation shall be
Fiva, bHut not more rthan fifvy,

"5, The Secretary of State {s deslgnated as agent of
the corporation upon vwhom process against it may be served,
and 1he post office address within the State of Kaw Yu;k to
which the Secratary of State sball mail a eopy qf SRy process .
againnt Lt ahall be

Young Adult Ipstitute, Inc, ,
Artention: Executiwve Tirestor, - S
460 Wesr 34 Street, New York, BY 10001~ 2332. ;'_ o

FOURTH. This restated certificare of tncarpﬁrﬁtiﬂﬂ,  J -
incliuding the smendments above pat forth, aas dulf autheriza&
by the Board of UDirecrors of the ﬁﬂrparatian 8% & duiy~;
constituted weetiug At which a quornm was preﬂ#nt by thu
unaninous vote of the sewbers of the Board ﬂf Bir&ctﬂrs uha e
vece sresent «*f‘:@ vﬁ‘f;&% RE Ko MEnRE fi’ ¢ ,:ffwf"f TLED

1% WITNESS WHEREDF, w&’%avé ;Egnad pUr BAMEs h@ratu,:@nq.;
we affirs under the penalties of perjury that ;hé atat&déntﬁ

sude herein are true, this L2 dey of , ‘:%z:;éi . 1994,

£
o &
1 5

.
A

-
N TR
/ f{(jif_, i i."z"ﬁ

HARCELLA FRYAWACGONTR,
-”f,f Pryatdgnt '

.
A h@%a R gl

" CHARLES LEE)
Assistant Secretary

PAGE 4
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STATE OF NEW YDRN
OFFICE OF MENTAL RETARDATION AND DEVELOPMENTAL DISABALITIES

75 MOHTON STREET, NEW YORK, NY 10014-5798

THOHAS & WAL ULiI5S THONPEON
Lty oty Dty Comitugburnr

KNOW ALL PERSONS BY THESE PRESENTS:

Pursuant to the provisions of Section 16.07 of the Mental Hygsene Law
and subdivision [q) of Section 404 of the Not-For-Profit Gorporaﬁnn Law,
approval is rteratzy given 1o the kiing of the annexed Hest . : g

Young Aduft Institute and Workshop, Inc.

Tras approval shall no! be construed as an authorization ﬁar Yamg Adult
Institute and Workshop, Inc. 10 engage in any activity for which the provisions of
Article 15 of the Mental Hygiene Law require an Operating Certificate issued by
the Otice of Mental Retardgtion and Developmental Disabifities unless said
corporation has been issued such Opserating Ceriificate; nor shall # be
construad (o eliminate the need for the said corporation 1o meet any and afi of
the requitements and conditions precedent set fonh in Aricle 18 of such Law
and the reguiations promulgald thergundsr for the issuance af 5aid Operaling
Certificate.

in WITMESS WHEREOF lhil instryment
is executed by the Associate
Commiscioner of the Office ol
Menial Retardation and

James M. Walsh
Asscciste Commisslioner
New York Clly Regionsl Office

1

Right at home. Right in the neighborhood.



The undersigned has nc objection to the granting of Judicial

approval hergon and waives statutory not ice,

ATTORNEY GENERAL
STATE OF KEW YORK

by«

‘ e o , G. QLIV FOPPELL.
ITYED HAS O OBJEGTION Ny GENERR
E .;» Nt —-E‘Ii‘

SRy GENL

geistant HROTNEY %m\ LR qT

Date:

1, STM}_E‘{ PﬁRﬁESS . & Justice df‘ the Sup‘:*.'éne-'

Court of the State of Hew York for the F/AS7

] i:ficia]
pistrict do hereby approve the foregoing Certificate o:ﬁm:anmn_t of the

Certificate of Incorporation of ”fcﬁ-a‘m:;; Adult Instituafu.e
Jj.’gii"‘,é,:& . }a’?.{ -

and consep filed.
NOV 7 19 e
Datae: ‘ | 199& . ) £ &‘;‘ " W
f// .,\.// L ’ “é«i&
e " - .- :
s o

SiANLEY PARNESS
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC,,
File Number 190620000267 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
Department of State, at the City of Albany,
on October 11, 2024.

...k)@
oA , WALTER T. MOSLEY
PG a3 Secretary of State
s %k L
e =H
..tb .
A J m C ww

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747982 To Verify the authenticity of this document you may access the
Division of Corperation’s Document Authentication Website at http://ecorp.dos.ny.oov
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CERTIFICATE OF MERGER
OF
YAI/ROCKLAND COUNTY ASSOCIATION FOR PEOPLE WITH DISABILITIES
INTO
YOUNG ADULT INSTITUTE, INC.

Under Section 904 of the New York Not-for-Profit Corporation Law

Young Adult Institute, Inc., 2 New York charitable noil-for-profit corporation organized
under the New York Not-For-Profit Corporation Law (“NPCL"), and YAI/Rockland County
Association for People with Disabilities, a New York charitable not-for-profit corporation
formed under the NPCL, hereby certify the following information in connection with the merger
of YAl/Rockland County Association for People with Disabilities with and into Young Adult
Institute, Inc. (the “Merget™);

Section 1. Names of the Constituent Corporations. The name of each of the
constituent corporations to the Merger is:

(a) Young Adult Institute, Inc., a New York charitable not-for-profit corporation
organized under the NPCL (“YAI™) under the name “Young Adult Ingtitute and Workshop,
Inc.”; and

(b) YAI/Rockland County Association for People with Disabilities, a New York
charitable not-for-prafit corporation organized under the NPCL (“RCAPD”) under the name
“Rockland County Association for Children with Learning Disabilities”.

YAI and RCAPD are sometimes hereinafter collectively referred to as the “Constituent

Section1I. Name of the Surviving Corporation. YAI shall be the surviving
corporation (the “Surviving. Crporation”) following the Merger.

Section INL.  Membership of Constituent Corporations.

(a) There are no members of YAL

(b) The sole member of RCAPD is YAL

1ONR200002R7



{c) There are no holders of certificates evidencing capital contributions or
subventions to either of the Constituent Corporations.

Section IV. Filing Date of the Surviving Corporation’s Certificate  of
Liicoyporation. The Certificate of Incorporation of YAI was filed with the New York
Department of State on April 15, 1964 which was restated in its entirety by that certain Restated
Certificate of Incorporation filed with the New York Department of State on November 16,
1994,

Section V.  Filing Date of RCAPD’s Certificate of Incorporation. The Certificate
of Incorporation of RCAPD was filed with the New York Department of State on June 30, 1978,

Section VI. Approval -of the Plan of Merger. As to each of the Constituent
Corporations, a plan of merger (as such term is described in Section 902 of the NPCL) was
adopted in the following manner:

, {a} The Merger was authorized with respect to YAI by the Board of Trustees
of YAI at a duly constituted meeting thereof on May 14, 2018 approving and adopting a plan of
merger in accordance with the provisions of Section 902 of the NPCL.

) The Merger was authorized with respect to RCAPD by (i} the Board of
Trustees of RCAPD at a duly constituted meeting thercof on May 14, 2018 approving and
adopting a plan of merger in accordance with the provisions of Section 902 of the NPCL and (ii}
the unanimous written consent of YAI the sole membet of RCAPD, approving and adopting a
plan of merger in accordance with the provisions of Sections 614 and 903 of the NPCL.

Section VII. Amendment to_the Surviving Corporation’s Restated Certificate of
Incorporation: The Restated Certificate of Incorporation of the Surviving Corporation shall not
be amended in connection with the Merger,

Section VIII. Effective Date. The effective date of the Merger shall be Jﬁly 1, 2019.




IN WITNESS WHEREOF, each of the undersigned corporations have caused this
Certificate of Merget to be executed by a duly autharized officer thereof as of the date set forth
below.

YOUNG ADULT INSTITUTE, INC,

By: Q/) AP 5
Name: Jeffery A. Mordos’ '
Title: Chaitman

Dated: June 18, 2019

YAI/ROCKLAND COUNTY ASSOCIATION FOR
PEOPLE WITH DISABILITIES

Niine: George Cbnt&s&\
Title: Chairman
Dated; June 18,2019

(Signature Page te the Certificate of Merger between Young Adult Institute, Inc., and
YAI/Rockland County Association for People with Disabilities)



NEW YORK | Department
Ql-’PORTUNlT\‘. Of Health

ANDREW M. CUOMO HOWARD A. ZUCKER, M.D.,  gp)) v DRESLIN, M.5., R.N.

J.D. . L
N 2
Goverhor Commissloner Executive Deputy Commissioner

November 13, 2018

Mr. Leonard Lipsky, Esqg.
Epstein Becker & Green, P.C,
250 Park Avenue

New York, New York 10177

Re: No Objectionto Filing of the Certificate of Merger of YAl/Rockland County Association for
Paople with Disabilities with and into Young Aduit institute, Inc.

Mr. Lipsky,
The proposed Cettificate of Merger for the above-mentioned corporation has been raviewed.

Please be advised that the proposad Certificate of Merger does not require the formal approval
of the Department of Health (DOH) or the Public Health and Healih: Plannirg Councit {(PHHPC)
bacause YAl's CHHA license was properly surrendered to the Department of Health on March

16, 2012 in accordance with a properly impiemenied closure pian. '

Furthermore, it is the understanding of this Department that, by filing the proposed Certificate of
Merger with the Secretary of State, YAl acknowledges and agrees that it must obtain the formal
approval of DOH before engaging in the follawing activities and before engaging in any other
activity that which would require the format approval of DOH and/or PHHPC: (1) provide hospital
‘services or health related services, as such terms are defined in the New York Public Health
Law (PHL); (2) establish, operate or maintain a hospital, a heme care services agency, a
hospice, a managed care arganization or a heaith maintenance organization, as provided for by
Articles 28, 36, 40 and 44 respectively, of the PHL and implementing regulations; (3) establish
or operate an independent practice association, (4) establish, operate, construct, iease, or
maintain an aduit home, an enriched housing program, a residence for adults, or an assisted
living program, as provided for by Article 7 of the New York Social Services Law (83L); (5)
establish, operate, construct, lease or maintain an assisted living residence, as provided for by
Article 46-B of the PHL; or (8) solicit any funds, cantributions or grants, for the support of a PHL
Articla 28 facility or a SSL Article 7 facility.

You may submit this letter to the New York State Secretary of State along with your filing.

Empire Siate Plazz, Coming Tower Aloany, NY 12237 | jraaith ny gov



i you have any questions regarding the above, you may contact me at (518) 473-3303.

Sincersly,

VA T
ALV 2 P

Mark Schweltzer, Senior Atlorney
Bureau of Health Facllity Planning and
Development, Divislon of Legal Affairs



F.,)/ NEW YORK | Office for Peaple With
—— g | Developiental Disabilities

ANDREW M. CUOMO KERRY A, DELANEY
Governor Acting Commlssioner

December 21, 2018

Sandrs Giorne-Tocco, Assistant Atlomey General
Office of the Attorney General

Westchester Regional Office

44 South Broadway, 5" Floor

‘White Plaing, New York 10601

re;. Merger of Rockland County Association for People with Disabilities with and into Young Adult
Institute, Inc,

Dear Ms. Giorno-Tocco:

The New York State Office for Peoplc With Developmental Disabilities consents to Rockiand
County Association for People with Disabilities, Ine. (“RCAPD”) merging with and into Young Adult
Institute, Inc. (“YAI”). As a result of the merger, RCAPD’s operations, including
the programs and services that it operates for individuals with (ntellectual and developmental disabilities
will be aperated by YAI at RCAPD’s various sites, '

The programs and services are operated in rea) property owned or leased by RCAPD, For
properties owned by RCAPD, YAl will assume ownership of the properties. For properties leased by
RCAPD, YAl will enter into assiginiment and assumption agreements.

OPWDD has granted YAT's request for Y Al to receive the higher of reimbursement rates
following the acquisition of the properties from RCAPD which is: the fair market rent or the
unreimbursed balance on the OPWDD approved Prior Property Approval. The fajr market rent has been
calculated through fair market rent appraisals performed by OPWDD. The appraisals are OPWDD
intemal documents and are used by OPWDD to calculate whether the rent requested by the agency is
acceptable and within a predetermined Division of Budget threshold. The appraisals are not released to
an agency. Therefore, the Agency is unable to provide your office with the rent appraisals, OPWDD
will fumish copies of the appraisals to your office, upon request,

Several properties owned by RCAPD are encumbered by DASNY bonds. YAl is working with
DASNY to obtain the neccssary approvals to redeem the bonds. The bond debt will be redeemed from
existing Y Al cash reserves that OPWDD will veplenish via a Prior Property Approval paid out over the
next two years,

OPWDD received the proposed Certificate of Merger of RCAPD with and into YAl the YA
Restated Certificate of Incorporation filed with the NYS Department of State on November 16, 1994,
and a copy of the Certificate of Incorporation. as amended. of RCAPD.

Enecuiive Difice
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After analysis of competing options by OPWDD, the transaction referenced above is in the best
interests of the organization given the outstanding bond and other considerations, the leasing
arrangement will allow the corporation is in furtherance of the express objects of the corporation, will
ensure the continued provision of services and programs to individuals served by OPWDD, and will best
permit the organization to continue fulfilling its charitable mission and vision.

Very truly yours,

Kevin M. Valenchis
Deputy Commissioner

sk YAI, Inc,
RCAPD
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At the Supreme Court of
The State of New York, held
in and for the County of Westchester

th ’
Gay of Tezaee 182009
PRESENT - asmid 8286V LI
ON HON. MARY H. SMITH
?Iugt?c'e. ﬁJPREME COURT JUSTICE

In the Matter of the Applicati'on of
YOUNG ADULT INSTITUTE, INC. :

AND .  ORDER 2 /
l-(-‘ f“
YAI/ROCKLAND COUNTY ASSOCIATION . IndexNo. .2 S' 65 { 7
FOR PEOPLE WITH DISABILITIES,

.

(“Petitioners”)

For an Order Approving Their Plan of Merger Under

Section 907-a of the Not-for-Profit Corporation Law and
Authorizing the Filing of the Centificate of Merger of
YAL/Rockland County Association for People with
Disabilities with and into Young Adult Institute, Inc.

Under Section 904 of the Not-for-Profit Corperation Law. !
X

Upon reading and filing the Verified Petition of Young Adult Inst-itute (“YAI')
and YAI/Rockland County Associatian for People with Disabilities (“RCAPD"), both New York
not-for-profit corporations (together, “‘Petitioners™), and the exhibits thereto, whereby it appears
to the satisfaction of the Court that Petitioners have complied with all the requirements of
Section 907-a of the Not-For-Profit Corporation Law of the State of New York (the “:IiEC__”) to
effect the merger of RCAPD with and into YAI (the “Merger™), with Y Al bcing the surviving
corporation, and it appearing further that the objects and purposes of each constituent corpofution
will be promoted by the Merger, and that the public interest will not be ac}versely affected by the

Merger, and the Merger being authorized by the laws of the State of New York;

1 of 3
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L TR '+

.

| And it appearing that the trustees, directors and members of the constituent
corporations have approved the plan of merger between the constituent corporations and that no '
votes against approval or adoption of the plan of merger were cast by any trustee, director or
member of the constituent corporations;

And the New York State Office of People with Developmental Disabilitics

’ (“OPWDD”) has approved the requested Merger;

And the New York State Department of Health (“DOH”) and the Public Health

and Health Planning Council (“PHHPC™) having confirmed that it is not required to approve the
feq'uested Merger; ‘

And 1.:he Dormitory Authority ofth'e State of New York (“DASNY'’) consent ig
not required because the RCAPD bond debt will be redeemed from existing YAI cash reserves
upon the consutnmation of the requested Merger;

And the New York State Attorney General (the “Attornoy General”) having
advised the Court by the endors;mmt of this Order that the New York State Attomey Generzl
has no objection to the requested Mergcr;' '

And the aforessid OPWDD, the DOH, the PHHPC and the Attomey General
being all those required to receive notice under Sections 907-a, 909 and 404 of the NPCL;

NOW, on application of the Petitioners, it is -

ORDERED, that the Court approves the Plan of Merger and euthorizes the filing
of the Certificate of Merger with the New York State Depertment of State; and it is further

ORDERED, that the unrc‘stricted assets of RCAPD shall be transferred by
operation of law in the Merger to YAI to be used by Y Al for the sarhe charitable purposes that

such assets were used by RCAPD immediately prior to the Merger; that is, for the operation of a

2 of 3
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general welfare of all persons with developmental disabilities; abd it is further

compliance with the donor-designated restrictions; and it is further

of Merger; and it {5 further

INDEX NO.

RECEIVED NYSCEF:

not-for-profit corporation for charitable, educational and scientific purposes, and to promote the

ORDERED, that the.restricted assets of RCAPD, which. are not subject to a
condition requiring return, transfer or conveyance as a result of the Merger, shall be transferred

. to YAI in connection withthe Merger and Y AT shall use and administér such restricted assets in

ORDERED, that a signed copy of this Order and a copy of the Certificate of
Merger as filed with the New York State Department of State shall be sent to the New York State

Attomney General’s office within 30 days of signing of the Order and the. filing of the Certificate

ORDERED, that Petitioners have leave to exccute any and all necessary and.

j proper documents and instruments that Petitioners may deem advisable to effect the Merger to

the extent granted herein.

—’To‘(ﬂ ywe /g@/?' ‘
% Whte Plans, Y’

Justice of upreme Court
; ) of the Statel6f New York

Bwe - HON. MARY H. SMITH
REME COURT JUSTICE

: B THEATTORMEY QENERAL HEREBY APPEARS .
S

| P ERes of m pohoTios sppeMaNts
: mgmoﬂoﬁ. JUDQMENTE AND v

3 of 3
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CERTIFICATE OF MERGER
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YAI/ROCKLAND COUNTY ASSOCIATION FOR PEOPLE WITH DISABILITIES
INTO

YOUNG ADULT INSTITUTE, INC.

Section 904 of the Not-for-Profit Corporation Law
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for YOUNG ADULT INSTITUTE, INC.,,
File Number 191029000325 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
Department of State, at the City of Albany,
on October 11, 2024.

WALTER T. MOSLEY
Secretary of State

13reden ¢ Logbon

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006747984 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov




New York State
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NEW YORK Division of Corporations, STATE RECORDS AND

STATE OF
orrortuniry. | State Records and UNIFORM COMMERCIAL CODE
= Ul‘l;furm Commerl:ial Code é“' ) % One Commerce Plaza
: . 99 Washington Ave.
Albany, NY 12231-000t
www.dos.ny.gov

CERTIFICATE OF CHANGE
OF

Young Adult Institute, inc.

{fnsert Name of Domestic Corporation)
Under Section 803-A of the Not-for-Profit Corporation Law

FIRST: The name of the corporation is:
Young Adult Institute, Inc.

If the name of the corporation has been changed, the name under which it was formed is:
Young Adult Institute and Workshop, Inc.

SECOND: The certificate of incorporation was filed by the Departmeﬁt of State on:
April 15, 1964

THIRD: The change(s) effected hereby are: (Check appropriate statement(s))

v

101n20n0n27&!6)

The county location, within this state, in which the office of the corporation is located, is
changed to:

The address to which the Secreta.ry of State shall forward copies of process accepted on
behalf of the corporation is changed to read in its entirety as follows:

220 East 42nd Street, 8th Floor
New York, NY 10017

The corporation hereby: (Check One)

Designates

as its registered agent upon whom process against the corporation may be served.

The street address of the registered agent is:

George Contos

B | Changes the designation of its registered agent to:

The street address of the registered agent is:
220 East 42nd Street, 8th Floor; New York, NY 10017

Changes the address of its registered agent to:

Revokes the authority of its registered agent.

Page 10of 2



FOURTH: The change was authorized by the board of directors. 39‘

X QS"\ ’%ﬁ\"’ George Contos

\Q (Signaiure) {Name of Signer)
CEO |
(Title of Stgner)
CERTIFICATC])EFOF CHANGE. ATk OF NEW VORY
| DEPARTMENT OF STATE:

Young Adult Institute, Inc,

HLED—0OCT 29 2019

1

{Iusert Name of Domestic Corporation)

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

Filer’s Name: George Contos

Address: 220 East 42nd Street, 8th Fioor

City, State and Zip Code: New York, NY 10017 . 3 q

NOTES:

1. The name of the corporation and its date of incorporation provided on this certificate must exactly match the
records of the Deparlment of State. This information should be verified on the Department of State’s website
at www.dos.ny.gay

2, This form was prepared by the New York State Department of State, You are not required to use this form. You

may draft your own form or use forms availahie at legal stationery stores,

2. The Department of State recommends that all documents be prepared under the gnidance of an attorney.
3. The certificate must be submitted with a $20 filing fee.

For Office Use Only

JOS-1562-f {Rev. 02/16) ' Pzae 2 of 2



TO:

FROM:

DATE:

NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

Michael Stelluti
Division of Health Facility Planning and Development

Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

Kayleigh Gekakis, Associate Attorney
Bureau of Program Counsel
Division of Legal Affairs

August 14, 2025

SUBJECT: Approval of the Restated Certificate of Incorporation for Arnot Ogden Medical

Center

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
meetings.

10)

The attachments relating to this matter include the following:

Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel;

A request letter from Andrew S. Blatt, consultant to the applicant, to the Public Health
and Health Planning Council dated July 23, 2025;

A photocopy of the proposed Restated Certificate of Incorporation of Arnot Ogden
Medical Center dated July 30, 2025 and executed by Justin P. Runke, Authorized
Person;

A certified copy of the Certificate of Amendment of the Certificate of Incorporation of
Arnot Ogden Medical Center dated June 28, 2019, with approvals;

A certified copy of the Certificate of Amendment of the Certificate of Incorporation of
Arnot Ogden Medical Center dated October 22, 2018, with approvals;

A certified copy of the Certificate of Amendment of the Certificate of Incorporation of
Arnot Ogden Medical Center dated June 27, 2011 with approvals;

A letter from the Public Health and Health Planning Council dated August 3, 2011
consenting to the filing of the Certificate of Amendment of the Certificate of Incorporation
of Arnot Ogden Medical Center dated June 27, 2011;

A certified copy of the Certificate of Amendment to the Certificate of Incorporation of
Arnot Ogden Memorial Hospital dated March 22, 1991, with approvals;

A letter from the Public Health Council dated May 20, 1991 approving the Certificate of
Amendment to the Certificate of Incorporation of Arnot Ogden Memorial Hospital and the
entity’s name change to Arnot Ogden Medical Center;

A certified copy of the Certificate of Amendment of the Certificate of Incorporation of
Arnot Ogden Memorial Hospital dated March 11, 1981, with approvals;

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



11) A letter from the Public Health Council dated April 28, 1981 indicating that its approval of
the proposed Certificate of Amendment of the Certificate of Incorporation of Arnot Ogden
Memorial Hospital dated March 11, 1981 was not required;

12) A certified copy of the Certificate of Type of Not-for-Profit Corporation of Arnot Ogden
Memorial Hospital dated August 28, 1973;

13) A certified copy of the Laws of New York of 1888, chapter 121 which incorporated the
Arnot Ogden Memorial Hospital,

14) A certified copy of the Resolutions Adopted by the Arnot Health, Inc. Board of Directors
and Arnot Ogden Medical Center Board of Managers at a Joint Meeting Held on
December 16, 2024, which authorized the filing of the Restated Certificate of
Incorporation of Arnot Ogden Medical Center; and

15) A certified copy of the Resolutions of the Board of Directors of Centralus Health, Inc.
dated December 16, 2024, which authorize Justin Runke to represent Centralus Health
in this transaction.

Attachments

CcC: J. Corvino



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Public Health and Health Planning Council

From: Kathy Marks
General Counsel
Division of Legal Affairs

Date: August 14, 2025
Subject: Approval of the Restated Certificate of Incorporation for Arnot Ogden Medical
Center

Arnot Ogden Medical Center requests approval to restate its Certificate of Incorporation to
reserve management powers to its member, Arnot Health, Inc., among other things. This
transaction will allow Centralus Health, Inc. to manage Arnot Ogden Medical Center and is
necessary to effectuate Centralus Health Inc.’s establishment as the active parent of Arnot
Health, Inc. which was approved in CON 241015.

Arnot Ogden Medical Center was incorporated in 1888 through legislation (L 1888, ch 121)
under the name Arnot Ogden Memorial Hospital for the purposes of operating a hospital and
dispensary the City of Elmira, Chemung County. In 1991, the Public Health Council approved
the entity’s name change from Arnot Ogden Memorial Hospital to Arnot Ogden Medical Center.
In 2011, the Public Health and Health Planning Council approved an amendment to the entity’s
Certificate of Incorporation which delegated and reserved all management powers to its
member, Arnot Health, Inc. The entity currently holds a license to operate a hospital under
Article 28 of the Public Health Law (Cert No. 0701000H).

Since Centralus Health, Inc. has now been established as the active parent of Arnot Ogden
Medical Center’s sole member, Arnot Health, Inc., Arnot Ogden Medical Center must now
restate its Certificate of Incorporation so that its reservation of management power to Arnot
Health, Inc., is in alignment with Arnot Health, Inc.’s reservation of management power to
Centralus Health, Inc. The proposed Restated Certificate of Incorporation was authorized by a
Resolutions Adopted by the Arnot Health, Inc. Board of Directors and Arnot Ogden Medical
Center Board of Manager at a joint meeting held on December 16, 2024. This transaction is part
of a larger transaction which established Centralus Health, Inc., as the active parent of Arnot
Health, Inc. and transfers all governance and management authority over Arnot Ogden Medical
Center to Centralus Health,Inc.

Pursuant to NYS Not-For-Profit Corporation Law § 804(a)(i), PHHPC must consent to the
changes prior to the filing of the Restated Certificate of Incorporation.

There is no legal objection to the proposed Restated Certificate of Incorporation and it is in
legally acceptable form.

Attachments.

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



CENSELI LLC
65 Locust Ave, Suite 200
New Canann, CT 06840
(914) 215-1648 FAX (646) 349-5889
ablatt@censeli.com

VIA EMAIL - colleen.leonard@health.ny.gov

July 23, 2025

Colleen M. Leonard

Executive Secretary, Public Health and Health Planning Council
New York State Department of Health

Center for Health Care Facility Planning, Licensure and Finance
Corning Tower, Room 1805

Albany, New York 12237

RE: Request for Consent for the Restated Certificate of Incorporation of Arnot Ogden
Medical Center and The Ira Davenport Memorial Hospital, Inc. (the “Parties”)

Deal Colleen Leonard:

On behalf of the Parties, I am enclosing a copy of the proposed Restated Certificates of Incorporation
for Arnot Ogden Medical Center and The Ira Davenport Memorial Hospital, Inc.

We request Public Health and Health Planning Council and/or Department of Health approval of the
enclosed proposed Restated Certificate of Incorporations or a letter from the Department of Health
stating that no formal approval of the Department of Health or the Public Health and Planning Council
is required.

We are asking that this matter be reviewed and recommended for approval on a priority basis as

these Restated Certificates of Incorporation are a critical component to completing the
implementation of Centralus Health, Inc as the active parent consistent with CON 241015. That

CON was previously approved to establish Centralus Health, Inc. as the active parent of Cayuga
Health System, Inc. and Arnot Health, Inc., and the active parent/co-operator of four (4)
hospitals, two (2) residential health care facilities, one (1) certified home health agency, and one
(1) licensed home care setvice agency.

The reasons for the Restated Certificate of Incorporation of Arnot Ogden Medical Center are as follows:

a. to remove reference to the fact that the Corporation is a Type B corporation under
Section 201 of the Not-for-Profit Corporation Law and replace it with a reference to
the fact that the Corporation is a charitable corporation under Section 201 of the
Not-for-Profit Corporation Law;

b. to amend paragraph 1 regarding the name of the Corporation, to add a reference that
the Corporation is a corporation as defined in subparagraph (a)(5) of Section 102 of
the Not-for-Profit Corporation Law;

c. to amend paragraph 2 regarding the purposes of the Corporation;
to delete paragraph 3 regarding the number of managers of the Corporation;

e. to omit paragraph 4 regarding appointment of managers and powers of managers;


mailto:ablatt@censeli.com
mailto:colleen.leonard@health.ny.gov

July 23, 2025
Page 2 of 3

m.
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to delete paragraph 5 regarding managers authority to appoint officers;

to amend paragraph 6 to specifically reserve certain powers of the Corporation to the
Member;

to add a new paragraph 4 to specifically retain certain powers of the Corporation by
the Board of the Corporation;

to add a new paragraph 5 regarding the location of the office of the Corporation;

to amend the address to which the Secretary of State shall forward any service of
process received as agent of the Corporation by adding a new paragraph 6;

to add new paragraphs 7, 8 and 9 regarding IRS tax exempt language;

to add a new paragraph 10 to provide for the distribution of the Corporation’s assets
to one or more of the Corporation's affiliates upon dissolution;

to add a new paragraph 11 regarding IRS private foundation language;

to renumber paragraph 6 as a result of the amendments included herein. Specifically,
existing paragraph 6 becomes paragraph 3.

The reasons for the Restated Certificate of Incorporation of The Ira Davenport Memorial Hospital, Inc

are as follows:

a.

to remove reference in paragraph 2 to the fact that the Corporation is a Type B
corporation under Section 201 of the Not-for-Profit Corporation Law and replace it
with a reference to the fact that the Corporation is a charitable corporation under
Section 201 of the Not-for-Profit Corporation Law;

to delete paragraph 3 regarding members of the Corporation;

to add a new paragraph 4 to specifically reserve certain powers of the Corporation to
the Member;

to add a new paragraph 5 to specifically retain certain powers of the Corporation by
the Board of the Corporation;

to amend paragraph 6 regarding the address to which the Secretary of State shall
forward any process received as agent of the Corporation;

to delete paragraph 7 regarding the number of directors constituting the entire board
of directors;

to amend paragraph 11 to provide for the distribution of the Corporation’s assets to
one or more of the Corporation's affiliates upon dissolution;

to delete paragraph 12 regarding subventions from members or nonmembers;

to renumber the paragraphs as a result of the amendments included herein.
Specifically, existing paragraph 4 becomes paragraph 3, existing paragraph 5 becomes
paragraph 0, existing paragraph 6 becomes paragraph 7.

These Restated Certificates of Incorporation are being filed subsequent to the consent of the Board of
Directors of the respective corporations as part of the Centralus Health Inc. active parent arrangement
(CON: 241015).
Incorporations and all subsequent amendments to the Certificates of Incorporation of the Parties.

Enclosed to aid you in your review are copies of previously filed Certificates of



July 23, 2025
Page 3 of 3

Please contact me at 914-215-1648 or via e-mail at ablatt@censeli.com if there is any additional
information that you require, or if you have any further questions.

Very truly yours,

Andrew S. Blatt

CC:  Centralus Health, Inc. - Justin Runke, Esq.

Enc.


mailto:ablatt@censeli.com

RESTATED CERTIFICATE INCORPORATION
OF

ARNOT OGDEN MEDICAL CENTER

Under Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the Authorized Person of Arnot Ogden Medical Center (the
“Corporation”), hereby certifies:

1. The name of the Corporation is Arnot Ogden Medical Center. The Corporation was
formed under the name Arnot Ogden Memorial Hospital.

2. The law under which the Corporation was formed was a special act of the New
York Legislature, Chapter 121 of the Laws of Eighteen Hundred Eighty-eight entitled “AN ACT
to incorporate the Arnot Ogden Memorial Hospital”, which was approved by the Governor of New
York on April 10, 1888.

3. The Certificate of Incorporation of the Corporation, which is Chapter 121 of the
Laws of Eighteen Hundred Eighty-eight entitled “AN ACT to incorporate the Arnot Ogden
Memorial Hospital”, is hereby amended in the following respects:

(a) to remove reference to the fact that the Corporation is a Type B corporation
under Section 201 of the Not-for-Profit Corporation Law and replace it with a reference to
the fact that the Corporation is a charitable corporation under Section 201 of the Not-for-
Profit Corporation Law;

(b)  to amend paragraph 1 regarding the name of the Corporation, to add a
reference that the Corporation is a corporation as defined in subparagraph (a)(5) of Section
102 of the Not-for-Profit Corporation Law;

(©) to amend paragraph 2 regarding the purposes of the Corporation;
(d) to delete paragraph 3 regarding the number of managers of the Corporation;

(e) to omit paragraph 4 regarding appointment of managers and powers of
managers;

(f) to delete paragraph 5 regarding managers authority to appoint officers;

(g)  to amend paragraph 6 to specifically reserve certain powers of the
Corporation to the Member;

(h) to add a new paragraph 4 to specifically retain certain powers of the
Corporation by the Board of the Corporation;



(1) to add a new paragraph 5 regarding the location of the office of the
Corporation;

)] to amend the address to which the Secretary of State shall forward any
service of process received as agent of the Corporation by adding a new paragraph 6;

(k)  to add new paragraphs 7, 8 and 9 regarding IRS tax exempt language;

()] to add a new paragraph 10 to provide for the distribution of the
Corporation’s assets to one or more of the Corporation's affiliates upon dissolution;

(m)  to add a new paragraph 11 regarding IRS private foundation language;

(n) to renumber paragraph 6 as a result of the amendments included herein.
Specifically, existing paragraph 6 becomes paragraph 3.

4. The text of the Certificate of Incorporation, as amended, is hereby restated to read
as hereinafter set forth in full.

1. The name of the Corporation is Arnot Ogden Medical Center. The
Corporation is a corporation as defined in subparagraph (a)(5) of Section 102 of the Not-
For-Profit Corporation Law. The Corporation is a charitable corporation under Section
201 of the Not-for-Profit Corporation Law.

2. The objects of said Corporation are (i) to establish and maintain in the City
of Flmira, in the County of Chemung and State of New York, a hospital and dispensary at
which shall be received persons requiring medical and surgical advice, aid and treatment,
and where medicines may be provided and dispensed for their benefit, and where they may
receive all necessary care and suitable medical and surgical treatment; (ii) to maintain and
operate a School of Nursing and award to graduates thereof an associate in applied science
degree; (iii) to maintain and operate a School of Radiologic Technology and award
graduates thereof a certificate in radiologic technology; (iv) to operate chemical
dependence, alcoholism, and/or substance abuse services, within the meaning of Articles
19 and 32 of the Mental Hygiene Law and rules and regulations adopted pursuant thereto
as each may be amended from time to time, which shall require as a condition precedent
before engaging in the conduct of any such services an operating certificate from the New
York State Office of Addiction Services and Supports; and (v) to operate programs for the
mentally disabled pursuant to Article 31 of the Mental Hygiene Law, subject to issuance
of an operating certificate by the Office of Mental Health. The Corporation may not
establish any such facility or program without first obtaining such operating certificate.

3. In addition to any other rights and powers of corporate membership created
by the laws of the State of New York or this Certificate of Incorporation and/or the Bylaws
of the Corporation, the following governance and management powers are reserved to the
Member of the Corporation, to be exercised in the manner provided for by the Bylaws of
the Corporation:



(a) to elect or appoint, fix the number of, and remove, with cause, the
directors or managers of the Corporation;

(b) to appoint the Corporation’s President and Chief Executive Officer
subject to the approval of the Board of the Corporation and the President and Chief
Executive Officer of the Member; provided, however, that the authority for
removing the Corporation’s President and Chief Executive Officer shall rest solely
with the President and Chief Executive Officer of the Member following
consultation with the Board of the Corporation;

(c)  to amend or repeal the certificate of incorporation and bylaws or
other organizational and governing documents and to adopt any new or restated
certificate of incorporation or bylaws or other organizational and governing
documents of the Corporation;

(d) to approve the capital and operating budgets of the Corporation with
input from the Board of the Corporation;

(e) to approve any strategic plans for the Corporation with input from
the Board of the Corporation;

® to approve the sale, acquisition, lease, transfer, or pledge of real or
personal property of the Corporation with an aggregate fair market value in excess
of an amount set from time to time by the Member’s Board;

(2) to approve the incurrence of any indebtedness, including lease
obligations, or the granting of any mortgage or guaranty by the Corporation in
excess of an amount set from time to time by the Member’s Board, excluding (1)
vendor debt incurred in the normal course of business and (ii) debt consistent with
approved budgets of the Corporation;

(h) to approve any plan of merger, consolidation, acquisition,
dissolution, joint venture, or liquidation of the Corporation;

(1) to approve or consent to the filing by the Corporation of any petition,
either voluntary.or involuntary, to take advantage of any applicable insolvency,
bankruptcy, liquidation or reorganization statute, or an assignment for the benefit
of creditors;

G) to approve of development of new clinical or treatment programs,
including clinical or programmatic affiliations, or any termination of existing
clinical or treatment programs by the Corporation; provided, however, that any
termination of existing clinical or treatment programs of the Corporation, including
the defunding of a clinical or treatment program in the Corporation’s operating
budget, shall also require the approval of the Board of the Corporation;

(k) to approve all applications of the Corporation to federal or state
governmental agencies for establishment or operating licensure, including, but not



limited to, Certificate of Need applications to the New York State Department of
Health or Certification Applications to the New York State Office of Addiction
Services and Supports or the New York State Office of Mental Health, as required;

D to approve entry into any management services agreements by the
Corporation that would require the approval of the New York State Department of
Health, the New York State Office of Addiction Services and Supports or the New
York State Office of Mental Health;

(m) to approve the retention of outside general legal counsel by the
Corporation;

(n) to approve allocation of costs to the Corporation and the formula for
such allocation;

(0)  to approve settlements of litigation by the Corporation when such
settlements exceed applicable insurance coverage or the amount of any applicable
self-insurance fund available to the Corporation;

(p)  to approve all business or marketing plans for the Corporation with
input from the Board of the Corporation;

(@ to approve of any modification of existing clinical programs by the
Corporation or its Affiliates;

(1) to approve any integrated services arrangements that would obligate
the Corporation to participate on an ongoing basis, excluding the selection of
outside general legal counsel; and

(s) to address any other policy, business, or clinical issue that may arise
from time-to-time that is not under the authority of the Corporation’s Board or
management.

For the purposes of the foregoing, the Member shall have: (i) the power to initiate
and direct action by the Corporation without a prior recommendation of any System Board;
and (ii) the power to accept, reject, or modify the recommendation of any System Board
and to direct action by the Corporation or to return the matter to the System Board for
reconsideration, with reasons for rejection and/or suggested change. The Corporation’s
System Board and its officers shall not implement any action requiring the approval of the
Member until the Member shall have exercised its reserved powers and communicated its
determinations in writing to the Corporation’s System Board.

4. Notwithstanding anything to the contrary in this Certificate of
Incorporation, in addition to any other powers retained by the Board of the Corporation,
the Board of the Corporation shall retain the power and authority to do any and all of the
following:



(a) to review and recommend candidates for the Corporation’s and its
Direct Affiliates’ President and Chief Executive Officer to the Member;

(b)  to provide input during performance review process for the
Corporation’s and its Direct Affiliates’ President and Chief Executive Officer;
provided, however, that this retained power does not limit in any way the sole
authority granted to the President and Chief Executive Officer of the Member to
remove the chief campus executive of the Corporation;

(©) to credential members of the Corporation’s medical staff;
(d)  to oversee clinical quality and patient care service standards;

(e) to participate in the development of and provide recommendations
for strategic planning priorities, annual operating budgets, and capital budgets for
the Corporation and its Direct Affiliates with and to the Member;

® to recommend candidates for the Corporation’s Board to the
Governance and Nominating Committee of the Member’s Board;

(2) to identify and recommend approaches to address local community
health priorities to the Member’s Board,

(h) to liaise with, maintain, and support the Corporation’s foundation
and related philanthropic initiatives;

() to develop and execute communications and outreach initiatives to
the local communities served by the Corporation and its Direct Affiliates in
accordance with communications guidelines established from time to time by the
Member;

) to exercise all other authorities and to undertake all responsibilities
for which not-for-profit hospital boards in New York are legally required to assume,
including but not necessarily limited to, compliance oversight and meeting all other
hospital and other related health care provider licensing requirements;

(9] to undertake any other duties or initiatives that the Member
delegates to the System Board; and

@ to exercise all authorities retained by the Corporation in furtherance
of the mission and vision adopted from time to time by the Member.

5. The office of the Corporation shall be located in the County of Chemung,
State of New York.

6. The Secretary of State is hereby designated as agent of the Corporation upon
whom process against it may be served. The post office address to which the Secretary of



State shall mail a copy of any such process is: Centralus Health, Inc., 101 Dates Drive,
Ithaca, New York 14850, Attn: Risk Department.

7. Notwithstanding any other provision of this Certificate, the Corporation is
organized and shall be operated exclusively for charitable, religious, scientific and
educational purposes as specified in Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, and shall not carry on any activities not permitted to be conducted by
an organization exempt from federal income tax under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or by an organization contributions to which are
deductible under Section 170(c)(2) of such Code.

8. No part of the assets, income, profits or earnings of the Corporation shall
inure to the benefit of any member, trustee, director or officer of the Corporation, or any
other private person, except that reasonable compensation may be paid for services
rendered to or for the Corporation affecting one or more of its purposes, and no member,
trustee, director or officer of the Corporation, or any other private person, shall be entitled
to share in the distribution of any of the corporate assets on dissolution of the corporation.

9. No substantial part of the activities of the corporation shall be carrying on
propaganda, or otherwise attempting to influence legislation, except as otherwise provided
by Section 501(h) of the Internal Revenue Code of 1986, as amended, and the corporation
shall not participate in, or intervene in, including the publication or distribution of
statements, any political campaign on behalf of any candidate for public office.

10.  In the event of dissolution, all the remaining assets and property of the
Corporation shall, after necessary expenses thereof, be distributed to one or more of the
not-for-profit affiliates of the Corporation, provided that the distributee(s) shall then
qualify under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, subject
to the approval of the Attorney General of the State of New York. If none of the
Corporation’s not-for-profit affiliates shall so qualify at the time of dissolution, the
distribution shall be made to such other organization or organizations that are organized
and operated exclusively for religious, charitable, educational or scientific purposes as shall
at the time qualify as an exempt organization or organizations under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended, subject to the approval of the Attorney
General of the State of New York. For the purpose of this paragraph, an “affiliate” shall
mean any not-for-profit organization that controls, is controlled by or is under common
control with the Corporation, and any other not-for-profit organization that expressly and
specifically includes among its purposes the benefit or support of the Corporation.

11.  In any taxable year in which the Corporation is a private foundation as
defined by Section 509 of the Internal Revenue Code of 1986, as amended, the Corporation
shall:

(a) not engage in any act of self-dealing that is subject to tax under
Section 4941 of said Code;



(b) distribute its income for each taxable year at such time and in such
manner as not to subject the Corporation to tax on undistributed income under
Section 4942 of said Code;

(©) not retain any excess business holdings in such manner as to subject
the Corporation to tax under Section 4943 of said Code;

(d) not make any investments in such a manner as to subject the
Corporation to tax under Section 4944 of said Code; and

(e) not make any expenditures that are subject to tax under Section 4945
of said Code.

3. This Restated Certificate of Incorporation and the foregoing amendments of the
Certificate of Incorporation were authorized by the affirmative vote of the Member of the
Corporation.



IN WITNESS WHEREOF, the undersigned has subscribed this Restated Certificate of
Incorporation this 30 day of Ju /‘;)( , 20245

ot ST Rk

Justin P. Runke, Authorized Person




RESTATED CERTIFICATE INCORPORATION

OF

ARNOT OGDEN MEDICAL CENTER

Under Section 805 of the Not-for-Profit Corporation Law

HARRIS BEACH PLLC
99 Garnsey Road
Pittsford, NY 14534



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number 190916001083 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
Department of State, at the City of Albany,
on April 19, 2023.

®
e
.
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.-l".o..

3

Bredan ¢ RLosan

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003342047 To Verify the authenticity of this document you may access the

Division of Corporation's Document Authentication Website at hitp;//ccorp.dos.ny.goy




SEP-16-2018 11:49 SAYLES EVANS 607 734 1754 P.002-008

| 1909 1600¢0(D

CERTIFICATE OF AMENDMENT
- of the -
CERTIFICATE OF INCORPORATION
-of -
ARNOT OGDEN MEDICAL CENTER
Under Section 803 of the Not-for-Profit Corporation Law

The undersigned, for the purpose of amending the Certilicate of Incorporation of
Arnot Ogden Medical Center pursuant to the provisions of the Not-for-Profit Corporation
Law of the Statc of New York, does hereby make, subscribe, and acknowledge this
Certificate of Amendment as follows:

FIRST: The name of thc Corporation is Arnot Ogdcn Medical Center. The
Corporation was formed under the name Arnot Ogden Memorial Hospital.

SECOND: The law under which the Corporation was formed was a special act of
the New York Legislature, Chapter 121 of the Laws of Eighteen Hundred Eighty-eight
cntitied “AN ACT to incorporate the Arnot Ogden Mcmorial Hospital”, which was
approved by the Governor of New York on April 10, 1888.

THIRD: The Corporation is a corporation as defined in subparagraph (5) of
paragraph (a) of Section 102 of the Not-for-Prof it Corporation Law.

FOURTH: The Corporation is a chantablc corporation under Section 201 of the
Not-for-Profit Corporation Law and shall continue to be a charitable corporation: after the
filing of the amendment set forth herein,

FIFTH: The Certificate of Incorporation of the Corporation, which is Chapter 121
of the Laws of Eighteen Hundred Eighty-eight entitled “AN ACT to incorporate the’
Arnot Ogden Memorial Hospital”, is hercby amended to enlarge the corporate purposes
so that the School of Nursing which is maintained and operated by the Corporation is
specifically authorized to award the degree of associate in applied science. Section 2 of
Chapter 121 of the Laws of Elghtcen Hundred Elghty-elght is amended to read in its
entirety as follows:

190916001083
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Section 2. The objects of said corporation are (i) to establish and
maintain in the City of Elmira, in the County of Chemung and State of New
York a hospital and dispensary at which shall be received persons
requiring medical and surgical advice, aid and treatment, and where
medicines may be provided and dispensed for their benefit, and where they
may receive all necessary care and suitable medical and surgical
treatment; (ii) to maintain and operate a School of Nursing and award to
graduates thereof an associate in applied science degree; (iii) to maintain
and operate a School of Radiologic Technology and award lo graduates
thereof a certificate in radiologic technology; and (iv) to operaie chemical
dependence, alcoholism, andlor substance abuse services, within the
meaning of Articles 19 and 32 of the Mental Hygiene Law and rules and

- regulations adopted pursuant thereto as each may be amendedfromtime (0
time, which shall require as a condition precedent hefore engaging in the
conduct of any such services an operating certificate from the New York
State Office of Alcoholism and Substance Abuse Services.

SIXTH: This certificate of amendment was authorized by the vote in person of a
majority of the entire Board of Managers of the Cotporation at a meeting of the Board
duly called and held on January 22, 2018, and thereafter authorized by Arnot Health, Inc.,
the sole member of the Corporation, by the vote in person of a majority of the entire
Board of Directors of Amot Health, Inc. at a meeting of said Board of Directors duly
called and held on January 22, 2018,

SEVENTH: Prior to the delivery of this certificate of amendment to the
Department of State for filing, the approvals of the Attorncy General and the
Commissioner of Education, and all other approvals required by law, will be endorsed or
annexed hereto.

EIGHTH: The Secretary of State is hereby designated as agent of the corporation
upon whom process against it may be served. The address to which the Secretary of .
State shall forward copies of any process accepted on behalf of the corporation is 600
Roe Avenue, Elmira, New York 14905. '

IN WITNESS WHEREOF, the undersigned has subscribed this certificate of
amendment as of the 28th day of June, 2019.

_Puet [ fiprstito~
John R, Alexander
Secretary

2
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THE FOREGOING CERTIFICATE OF AMENDMENT
FOR FILING WITH THE DEPARTMENT OF STATE.
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L]

STATE OF NEW YORK
THE STATE EDUCATION DEPARTMENT
Albany, New York

CONSENT TO FILING WITH THE DEPARTMENT OF STATE
(General Use)

Consent is hereby given to the filing of the annexed certificate of amendment

= ARNOT OGDEN MEDICAL CENTER
[name of entity)

L]

| pursuantto the applicable provisions of the EducationLaw; the Not-for-Profit Corporation Law,
the Business Corporation Law, the Limited Liability Company Law or any other applicable
statute,

This consent is issued solely for purposes of filing the annexed document by the
Department of State and shall not be construed as approval by the Board of Regents, the
Commissioner of Education or the State Education Department of the purposes or objeots of such
entity, nor shall it be construed as giving the officers or agents of such entity the right to use the
name of the Board of Regents, the Commissioner of Education, the University of the State of
New York or the State Education Department in its publications or advertising matter,

IN WITNESS WHEREOF this instrument is
executed and the seal of the State Education
- Department is affixed.

MaryEllen Elia .
Commissioner of Education

Kathieen Marinelli

Commissioner's authorized designee

5| sliz

Date

THIS DOCUMENT IS NOT VALID WITHOUT THE SIGNATURE OF THE
COMMISSIONER’S AUTHORIZED DESIGNEE AND THE OFFICIAL SEAL OF THE
STATE EDUCATION DEPARTMENT.
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o ent
Brocm. | of ﬂealth

ANDREW M, CUOMO j'gw‘“"" A-ZUCKER,M.D.,  ga11 Y DRESLIN, M.8., R.N.
Govemor c.or;wmlsioner Executive Deputy Commissioner

September 11, 2019

Amot Medical Center

c/o Aaron T. Aisheimer, Esq.

Sayles & Evans

One West Church Street '

‘Elmira, NY 14903 ... . = . . o - SGE W RSHEEE b et e o S 0 SIS T

Re:  Certificate of Amendment of Certificate of Incorporation — Amot Medical Center .

Dear Mr. Alsheifmer:

The above Certificate of Amendment of Certificate of Incorporation signed by John R. Alexander on June
28, 2019, does not require the formal approval of the Public Health and Health Planning Gouncil or the
Commissioner of Health under either the Public Heaith Law or the Not-For-Profit Gorporation Law
because sald Certificate neither changes the corporation’s name nor changes substantively a purpose the
inclusion of which requires the consent of the Public Health and Health Planning Council or the
Comrnissioner of Health.

There is no legal objection to the Certificate of Amendment of Certificate of incorporation being filed with
the New York State Department of State.

Sincerely, }
Mark A. Schweitzer, Senior Attorney

Bureau of Health Facility Planning and Development,
Division of Legal Affairs

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov
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CERTIFICATE OF AMENDMENT
- of the -
CERTIFICATE OF INCORPORATION
_ - of -
ARNOT OGDEN MEDICAL CENTER
Under Scction 803 of the Not-for-Profit Corporation Law

—

Filer; Aaron T. Alsheimer, Esq.

Sayles & Evans, Attomeys at Law
One West Church Street
Elmira, New York 14901
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number 190419000550 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
Department of State, at the City of Albany,
on April 19, 2023.

:.-;;‘?' ‘?;:..'.
$x Ors
i .

c;’.*'. Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003342046 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ccorp.dos.ny.ov
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CERTIFICATE OF AMENDMENT
- of the -
CERTIFICATE OF INCORPORATION
= of -

ARNOT OGDEN MEDICAL CENTER
Under Section 803 of the Not-for-Profit Corporation Law

The undersigned, for the purpose of amending the Certificate of Incorporation of
Armot Ogden Medical Center pursuant to the provisions of the Not-for-Profit Corporation
Law of the State of New York, does hereby make, subscribe, and acknowledge this
Certificate of Amendment as follows:

FIRST: The name of the Corporation is Arnot Ogden Medical Center. The
Corporation was formed under the name Arnot Ogden Memorial Hospital.

SECOND: The law under which the Corporation was formed was a special act of
the New York Legislatore, Chapter 121 of the Laws of Eighteen Hundred Eighty-eight
entitled “AN ACT to incorporate the Amot Ogden Memorial Hospital,” which was
approved by the Governor of New York on April 10, 1888.

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

FOURTH: The Corporation is a Type B corporation under Section 201 of the
Not-for-Profit Corporation Law and shall continue to be 2 Type B corporation after the
filing of the amendment set forth herein,

FIFTH: The Certificate of Incorporation of the Corporation, which is Chapter 121
of the Laws of Eighteen Hundred Eighty-eight entitled “AN ACT to incorporate the
Arnot Ogden Memorial Hospital,” is hereby amended to enlarge the purposes of the
Corporation to include the provision of chemical dependence, alcoholism, and substance
abuse services. Section 2 of Chapter 121 of the Laws of Eighteen Hundred Eighty-cight
is amended to read in its entirety as follows:

190419000550
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Section 2. The objects of said corporation are (i) to establish and
maintain in the City of Elmira, in the County of Chemung and State of New
York, a hospital and dispensary at which shall be received persons
requiring medical and surgical advice, aid and treatment, and where
medicines may be provided and dispensed for their benefit, and where they
may receive all necessary care and suitable medical and surgical
Ireatment; (i) to maintain and operate Schools of Nursing and
Radiological Technology; and (iii) to operate chemical dependence,
alcoholism, and/or substance abuse services, within the meaning of Articles
19 and 32 of the Méntal Hygiene Law and rules and regulations adopted
pursuant thereto as each may be amended from time to time, which shall
require as a condition precedent before engaging in the conduct of any
such services an operating certificate from the New York State Office of
Aleoholism and Substance Abuse Services.

SIXTH: This certificate of amendment was approved by the vote in person of a
majority of the entire Board of Managers of the Corporation at a meeting of said Board of
Managers duly called and held on October 22, 2018, and thereafter authorized by Amot
Health, Inc., the sole member of the Corporation, by the vote in person of a majority of
the entire Board of Directors of Arnot Health, Inc. at a meeting of said Board of Directors
duly called and held on October 22, 2018.

SEVENTH: Prior to the delivery of this certificate of amendment to the
Department of State for filing, the approvals of the New York State Attorney General and
the New York State Office of Alcoholism and Substance Abuse Scrvices, and all other
approvals required by law, will be endorsed or annexed hereto.

EIGHTH: The Secretary of State is hereby designated as agent of the corporation
upon whom process against it may be served. The address to which the Secretary of
State shall forward copics of any process accepted on behalf of the corporation is 600
Roe Avenue, Elmira, New York 14905,

IN WITNESS WHEREOF, the undersigned has subscribed this certificate of
amendment as of the 22nd day of October, 2018.

John i Aiexandcr

Secretary
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STATE OF NEW YORK
OFFICE OF ALCOHOLISM AND SUBSTANCE ABUSE SERVICES
ALBANY, NEW YORK
PE Y PRESENTS:

Pursuant to the provisions of Article 32 of the Mental Hygiene Law, and Section 803 of
the Not-For-Profit Corporation Law, approval is hercby given to the filing of the Certificate of
Amendment of Certificate of Incorporation of

ARNOT OGDEN MEDICAL CENTER

This approval shall not be construed as an authorization for the Corporation to engage in
any activity for which the provisions of Article 32 of the Mental Hygiene Law require an
Operating Certificate to be issued by the Office of Alcoholism and Substance Abuse Services
unless said Corporation has been issued such Operating Centificate; nor shall it be construed to
eliminate the need for the said Corporation to meet any and all of the requirements and conditions
precedent sct forth in Article 32 of such law and the regulations promulgated thereunder for
issuance of said Operating Cexftiﬁcate.

IN WITNESS WHEREOF, this instrument is Executed
and the Seal of the New York State Office of
Alcoholism and Substance Abuse Services is affixed
this 6 day of February, 2019

ROBERT A. KENT
GENERAL COUNSEL
NYS OASAS

By: Janet L. Paloski

Director
Burequ of Certification and
Systems Management

‘ﬁaﬂ. Blrsk.
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NEWYORK | Dapartment
greosmnme | of Health

ANDREW M. CUOMO HOWARD A, ZUCKER, M.D., J.D, SALLY DRESLIN, M.S., RN,
Govemor ' Commissioner Executive Deputy Commissioner

, March 8, 2019

Arnot Ogden Medical Center
c/o Aaron T. Alsheimer, Esq.
Sayles & Evans

One West Church Street
Elmira, New York 14901

Re: Certificate of Amendment of the Certificate of Incorporation
of the Arnot Ogden Medical Center (the Corporation)

Dear Mr, Alsheimer:

The abave-referenced Certificate of Amendment, dated as of October 22, 2018, does not require the
formal approval of the Public Health and Health Planning Council (PHHPC) or the Commissioner of
Health under the Public Health Law since the Certificate of. Amendment neither changes the name of the
Corporation nor changes substantively a purpose the inciuslon of which In the Certificate of
Incorporation of the Corporation requires the consent of the PHHPC or the Commissioner.

There Is no legal objection to the Certificate of Armendment being flled with the New York State
Department of State,

If you have any questions mﬁarding the above, you m:ay contact me at 518 473 3303.

Sinterely,

Richard Kortright, Senior Attorney

Bureau of Health Facllity Planning and
Deve lopment,. Division of Legal Affairs

‘ cc.: C Leonard
B. DelCogllqno
M. JB Ngwashi, Esq.

Emplre State Plaza, Coming Tower, Albany, NY 12237 | health.ny.gov
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THE ATTORNEY GENERAL HEREBY APPROVES
THE FOREGOING CERTIFICATE OF AMENDMENT
FOR FILING WITH THE DEPARTMENT OF STATE.

DAYE |
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ARNOT OGDEN MEDICAL CENTER
Under Section 803 of the Not-for-Profit Corporation Law
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number 190418000249 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
Department of State, at the City of Albany,
on April 19, 2023.

Bredan & RLosban

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003342045 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ccorp.dos.ny.gov
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. CERTIFICATE OF AMENDMENT
- of the -
CERTIFICATE OF INCORPORATION
-of -
ARNOT OGDEN MEDICAL CENTER
Under Section 803 of the Not-for-Profit Corporation Law

The undersigned, for the purpose of amending the Certificate of Incorporation of
Arnot Ogden Medical Center pursuant to the provisions of the Not-for-Profit Corporation
Law of the State of New York, does hercby make, subscribe, and acknowledge this
Certificate of Amendment as follows:

FIRST: The name of the Corporation is Arnot Ogden Medical Center. The
Corporation was formed under the name Amot Ogden Memorial Hospital.

SECOND: The law under which the Corporation was formed was a special act of
the New York Legislature, Chapter 121 of the Laws of Eighteen Hundred Eighty-eight
entitled “AN ACT to incorporate the Amot Ogden Memorial Hospital,” which was
approved by the Governor of New York on April 10, 1888.

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

FOURTH: The Corporation is a charitable cofporation under Scction 201 of the
Not-for-Profit Corporation Law and shall continue to be a charitablc corporation after the
filing of the amendment sct forth herein.

FIETH; The Certificate of Incorporation of the Corporation, which is Chapter 121
of the Laws of Eighteen Hundred Eighty-eight entitled “AN ACT to incorporate the
Amot Ogden Memorial Hospital,” is hereby amended to enlarge the purposes of the
Corporation to include the provision of chemical dependence, alcoholism, and substance
abuse services. Section 2 of Chapter 121 of the Laws of Eighteen Hundred Eighty-eight
is amended to read in its entirety as follows:

190418000249
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Section 2. The objects of said corporation are (i) to establish and
maintain in the City of Elmira, in the County of Chemung and State of New
York, a hospital and dispensary at which shall be received persons
requiring medical and surgical advice, aid and treatment, and where
medicines may be provided and dispensed for their benefit, and where they
may receive all necessary care and suitable medical and surgical
treatment; (i) to maintain and operate Schools of Nursing and
Radiological Technology; and (iii) to operate chemical dependence,
alcoholism, and/or substance abuse services, within the meaning of Articles
19 and 32 of the Mental Hygiene Law and rules and regulations adopted
pursuant thereto as each may be amended from time to time, which shall
require as a condition precedent before engaging in the conduct of any
such services an operating certificate from the New York State Office of
Alcoholism and Substance Abuse Services.

SIXTH: This certificate of amendment was approved by the vote in person of 2
majority of the entire Board of Managers of the Corporation at a meeting of said Board of
Managers duly called and held on October 22, 2018, and thereafter authorized by Arnot
Health, Inc., the sole member of the Corporation, by the vote in person of a majority of
the entire Board of Directors of Arnot Health, Inc. at a mecting of said Board of Directors
duly called and held on October 22, 2018.

SEVENTH: Prior to the dclivery of this certificate of amendment to the
Department of State for filing, the approvals of the New York State Attorney General and
the New York State Office of Alcoholism and Substance Abuse Services, and all other
approvals required by law, will be endorsed or annexed hereto.

EIGHTH: The Secretary of State is hereby designated as agent of the corporation
upon whom process against it may be served, The address to which the Secretary of
State shall forward copies of any process accepted on behalf of the corporation is 600
Roe Avenue, Elmira, New York 14905.

- IN WITNESS WHEREOF, the undersigned has subscribed this certificate of
amendment as of the 22nd day of October, 2018,

John d ;Aicxander

Secretary
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STATE OF NEW YORK
OFFICE OF ALCOHOLISM AND SUBSTANCE ABUSE SERVICES

ALBANY, NEW YORK

KN P NS BY THESE PRESENTS:

Pursuant to the provisions of Article 32 of the Mental Hygiene Law, and Section 803 of
the Not-For-Profit Corporation Law, approval is hereby given to the filing of the Certificate of

Amendment of Certificate of Incorporation of
ARNOT OGDEN MEDICAL CENTER

This approval shall not be construed as an authorization for the Corporation to engage in
any activity for which the provisions of Article 32 of the Mental Hygiene Law require an
Operating Certificate to be issued by the Office of Alcoholism and Substance Abuse Services
unless said Corporation has been issued such Operating Certificate; nor shall it be construed to
eliminate the need for the said Corporation to meet any and all of the requirements and conditions
precedent set forth in Article 32 of such law and the regulations promulgated thereunder for

issuance of said Operating Certificate.

IN WITNESS WHEREOF, this instrument is Executed
and the Seal of the New York State Office of
Alcoholism and Substance Abuse Services is affixed
this 6® day of February, 2019

ROBERT A, KENT
GENERAL COUNSEL
NYS OASAS

By: Janet L. Paloski
Direstor
Burcau of Certification and
Systems Management

Jpots. P oSl
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NEWYORK | Department
OPPORTUNITY. Of Ealth.

ANDREW M. CUOMO HOWARD A. ZUCKER, M.D., J.D. SALLY DRESLIN, M.&,, RN,
Governor ' Commissioner - Executive Deputy Commissioner

) March 8, 2019

Arnot Ogden Medical Canter
c/o Aaron T. Alsheimer, Esg.
Sayles & Evans

. One Waest Church Street
Elmira, New York 14901

Re: Certificate of Amendment of the Certificate of Incorporation
of the Arnot Ogden Medical Center (the Corporation)

Dear Mr, Alsheimer:

The above-referenced Certlficate of Amendment, dated as of October 22, 2018, does not require the
formal approval of the Public Health and Health Planning Council (PHHPC) or the Commissioner of

Health under the Public Health Law since the Certificate of Amendment neither changes the name of the
Corporation nor changes substantively 2 purpose the inciusion of which in the Certificate of

Incorporation of the Corporation requires the consent of the PHKPC or the Commissioner.

There is no legal objection to the Certificate of Amandment being filed with the New York State
Department of State,

If you have any questions regarding the above, you may contact me at 518 473 3303,

Sincerely,

Rlcharm Senior Attorney

" Bureau of Health Facility Planning and
De‘velopment,_ Division of Legal Affairs

- ¢c.: C. Leonard
B. DelCogliano
M. JB Ngwashi, Esq.

Emplre State Plazs, Corning Tower, Albany, NY 12237 | heatth.ny.gov
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THE ATTORNEY GENERAL HEREBY APPROVES
THE FOREGOING CERTIFICATE OF AMENDMENT
FOR FILING WITH THE DEPARTMENT OF STATE.
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number 110817000265 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
Department of State, at the City of Albany,
‘¢ OE NER- 2, on April 19, 2023.

1B redan € RLogun

Brendan C. Hughes
RATEYIILY Executive Deputy Secretary of State

Authentication Number: 100003342044 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ccorp.dos.ny.gov
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Certificate of Amendment
"Of" E g.;m
Certificate of Incorporation i
= -y
= ez
o o G
- e
ARNOT OGDEN MEDICAL CENTER i ?3&“._“”
I B4
AL
Under S¢ction 803 of the Not-for-Profit Corporation Law m ER"(

The undersigned, John R. Alexander, the Secretary of the Amot Ogden Medical
Center, hereby certifies that:

1. The name of the Corporation is Armnot Ogden Medical Center. The
Corporation was formed under the name Amot Ogden Memorial Hospital,

2. The law under which the Corporation was formed was a special act of the
New York Legislature, Chapter 121 of the Laws of Eighteen Hundred Eighty-eight entitled "AN
ACT to incorporate the Amet Ogden Memorial Hospital", which was approved by the Governor
of New York on April 10, 1888. _

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

4. The Corporation is a Type B corporation, as defined in Section 201 of the
Not-for-Profit Corporation Law, and shall continuc to be 2 Type B corporation after the filing of
the amendments set forth herein.

s. The Certificate of Incorporation of the Corporation, which is Chapter 121
of the Laws of Eighteen Hundred Eighty-eight entitled "AN ACT to incorporate the Arnot
Ogden Memorial Hospital", is hereby amended to provide for the reservation of certain powers
to Arnot Health, Inc, Section 6 of Chapter 121 of the Laws of Eighteen Hundred Eighty-cight is
amended to read in its entirety as follows:

Section 6. In addition to all other rights and powers of membership
prescribed by New York law, this Certificate of Incorporation, and/or the Bylaws
of the Corporation, and as permitted pursuant to section 701 of the Not-for-Profit
Corporation Law, the Corporation specifically delegates and reserves to Arnot
Health, Inc. (the "Member") the following powers:

(@)  To approve and interpret the statement of mission and philosophy
of the Corporation, and to require the Corporation to operate in
conformance with its statement of mission and philosophy;

110817000265
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To approve the strategic plans for the Corporation;
To approve the capital and operating budgets of the Corporation;

To approve any contract not included within budgets approved by,
or within guidelines established from time to time by, the Member;

To approve any amendment of the Certificate of Incorporation of
the Corporation;

To approve any amendment of the bylaws of the Corporation;

To approve the establishment of new entities of which the
Corporation is a member, stockholder, partner, joint venturer or
trustee or in which it otherwisc has an cquity or management
interest, or the acquisition in any manner of any such participation
or interest in any entity, or the establishment, by coutract or
otherwise, of any significant and continuing relationship with any
entity;

To approve borrowing or lending of funds in excess of an amount
established from time to time by the Member, except for
borrowing of funds necessary to finance the cost of compliance
with operational or physical plant standards required by applicable
law;

To approve expenditures not authorized by, or included within the
Corporation’s budgets approved by, the Member which are in
excess of an amount established from time to time by the Member,
except for expenditures deemed an emergency or necessary to
finance the cost of compliance with operation or physical plan
standards required by applicable law;

To approve the sale, lease, mortgage or pledge of any real estate or
interest therein, or of all or substantially all of the assets of, or of
any healthcare institution operated by, the Corporation;

To approve the merger, consolidation or similar reorganization of
the corporation structure, or dissolution, of the Corporation;

To approve any material change in the services offered by the
Corporation;

To appoint and remove, with or without cause, all members of the
Board of Managers of the Corporation, in accordance with the
procedures set forth in the bylaws of the Corporation;

P.007-,036
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(n)  After receiving & nonbinding recommendation from the Board of
Managers of the Corporation, to hire and fire the President of the
Corporation, in accordance with the terms of such President’s
employment contract;

(0)  To approve Certificate of Need applications filed by or on behalf
of the Corporation; and

()  To require the Corporation to participate in any and all programs
and services, as determined by the member in its discretion,
provided, however, that the Member will not require the
Corporation to participatc in any program or setvice or take any
action that would constitute a default or event of default under any
mortgage, indenture or other material agreement or instrument to
which the Corporation is a party or by which it is bound,

For these purposes, the power to approve includes the power to initiate
action without a prior recommendation from anotber body or entity and the power
to reject a recommended action and return the matter to the recommending body
or entity with reasons for the rejection and/or suggested changes.

6. The foregoing amendment to the Certificate of Incorporation was
authorized by the vote in person of a majority of the entire Board of Managers of the Corpotation
at a meeting of the Board duly called and held for that purposc on June 27, 2011. The
Corporation has no members.

i Prior to the delivery of this Certificate of Amendment to the Department
of State for filing, the approvals of a Justice of the Supreme Court for the Sixth Judicial District
and the Public Health and Health Planning Council, and all other approvals required by law, will
be endorsed or annexed hereto.

8. The Secretary of State is hereby designated as the agent of the Corporation
upon whom process against it may be served. The Post Office address within the State of New
York to which the Secretary of State shall forward copies of process accepted on behalf of the
Corporation is 600 Roe Avenue, Elmira, New York 14905.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Certificate has been signed by the undersigned
this 07 y of June, 2011, and affirmed as true under the penaltics of perjury.

: John R. Alexander )
821 Holley Road

Elmira, New York 14903

Secretary
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PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

433 River Street, Suite 303 (518) 402-0964
Troy, New York 12180 PHHPC@health state.ny.us
August 3, 2011

Mr, Wesley W. Blanvelt

Vice Pregident, Planming and Marketing
Amot Ogden Medical Center

600 Roe Avenue

Elmira, New York 14905

Re:  Certificate of Amendment of the Certificate of Incorporation of Amot Ogden
Medical Center

Dear Mr. Blauvelt:

AFTER INQUIRY and INVESTIGATION, and in accordance with action taken at a
meeting of the Public Health and Health Planning Council held on the 16th of June, 2011,
I hereby certify that the Public Health and Health Planning Council consents to the filing of the

Certificate of Amendment of the Certificate of Incorporation of Arnot Ogden Medical Center,
dated June 27, 2011.

mcerely, -

| M. frest

Colleen M, Frost
Executive Secretary

lef
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THE ATTORNEY GENERAL HAS NO OBJECTION
TO THE GRANTING QF JUDICIAL APPROVAL
HEREON, ACKNOWLEDGES RECEIPT OF
STATUTORY NOTICE AND DEMANDS SERVICE
- OF THE FILED.CERTIFICATE. SAID NO OBJECTION
IS CONDITIONED ON SUBMISSION OF THE
MATTER TO THE COURT WITHIN 30 DAYS HEREAFTER.

lf‘\%mﬂ%;\w ul, slcin
ASSISTANT ORNEY7§NEML DATE
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_ At a Special Term of the Supreme Court of
the State of New York, held in an for the Sixth
Judicial District in the County of Chemung, at the
Hazlett Building in the City of Elmira on the /&

_ day of ' : 2011,

i| ’ 3 n

o z =3
' STATE OF NEW YORK s o

| SUPREME COURT, COUNTY OF CHEMUNG T B

| T Om
[ X . 2F
f o =, B2
i In the Matter of the Application for Approval of the APPROVAL A
i Certificate of Amendment of the Certificate of o
: Incorporation of Aot Ogden Medical Center Index No.: RO/~ /75,

| Pursuant to § 804 of the Not-for-Profit Corporation Law RIINo.: 07/ ~ § %5/ - K
|
i X

L HON. JUD’TH F. O'SHEA ,» & Justice of the Supreme Court of the State

of New York, do hereby approve the foregoing Certificate of Amendment of the Certificate of

Incorporation of Arnot Ogden Medical Center pursuant to New York Not-for-Profit Corporation
1.

l Law § 804(a)(ii) and conscnt that the same be ﬁied.

Signed at Elmira, New York, this 7 6 day of %MC , 2011,

1
|
|
|
|

ON. JUDITH F. O’SHEA

|
1
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Certificate of Amendment
~0f~
Certificate of Incorporation
~of-
ARNOT OGDEN MEDICAL CENTER

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

Filer: Sayles & Evans

2011AUG 1T AM10: 34

Attorneys at Law
One West Church Street
Elmira, New York 14901

- STATE OF N(Eg ¥
DEPARTMENT oF S%,T(E

FILED AU 17 2011

TAX S
Chen

BY:

£§7

607 734 1754 P.013-036
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STATE OF NEW YORK
DEPARTMENT OF STATE

[ hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number 910531000398 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
Department of State, at the City of Albany,
on April 19, 2023.

1Bredan o RLrglan

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003342043 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.goy
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ARNOT OGDEN MEMORIAL, HOSPITAL

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

The undersigned, Anthony J. Cooper, Jr., and Ralph H.
Roberts, Jr., the President and Secretary of Arnot Ogden Memorial
Hospital, do hereby certify that:

1. The name of the Corporation is Arnot Ogden Memorial
Hospital, which is the same name under which it was formed.

2. The law under which the Corporation was formed
was a special act of the New York Legislature, Chapter 121 of
the laws of eighteen hundred eighty-eight entitled "An Act to
incorporate the Arnot Ogden Memorial Hospital", which wés
approved by the Governor of New York on April 10, 1888.

3. Arnot Ogden Memorial Hospital is a corporation
as defined in Subparagraph (a) (5) of Section 102 of the
Not-for-Profit Corporation Law.

4, Arnot Ogden Memorial Hospital is a Type B
corporation as defined in Section 201 of the Not-for-Profit
Corporation Law and shall continue to be a Type B corporation.

5. The Certificate of Incorporation, which is
Chapter 121 of the laws of eighteen hundred eighty-eight
entitled "An Act to incorporate the Arnot Ogden Memorial
Hospital", is hereby amended, as authorized by Section 801 of
the Not-for-Profit Corporation Law, to change the corporate name

to Arnot Ogden Medical Center. Section 1 of Chapter 121 of the
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laws of eighteen hundred eighty-eight is amended to read as

follows:

“Section 1. Matthias H. Arnot, Francis Hall,
William C. Wey, Charles J. Langdon, J. Monroe Shoemaker,
Frederic Hall, John H. Arnot, James B. Rathbone, James L.
Woods, Truman H. Squires, J. Sloat Fassett, Casper G.
Decker, Alexander S. Diven, and their successors and
associates, as hereinafter provided, are hereby
constituted and appointed a body corporate and politic by
the name of Arnot Ogden Medical Center, and by that name
may and shall have succession and shall be in law capable
of suing and being sued, pleading and being impleaded,
defending and being defended in all courts and places
whatsoever, in all manner of actions, suits, matters,
complaints and causes, and may have and use a common seal
and change and alter the same, and the corporation hereby
formed shall have power to take -and hold, by becuest,
devise, gift, purchase or lease, either absolutely or in
trust, for any of its purposes, any property, real or
personal, without limitation, as to the amount or value,
except such limitation, if any, as the Not-for-Profit
Corporation Law shall hereafter impose, to convey ‘such
property and to invest and reinvest any principal and
deal with and expend the income of the Corporation in
such manner as in the judgment of the Board of Directors
will best promote its objects. It shall have all the
power and be subject to all restrictions which pertain
generally to Type B Not-for-Profit Corporations under the
provisions of the Not~for-Profit Corporation Law."

6. The Secretary of State of the State of New York
is hereby designated as the 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 notice
required by law is 600 Roe Avenue, Elmira, q§w York 14905.

7. The foregoing Amendment to the Certificate of
Incorporation was authorized by the vote in person of a majority
of the entire Board of Managers of the Corporation at a meefing
of the Board duly called and held for that purpose on

February 25, 1991. The Corporation has no members.

-
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8. No approvals or consents were endorsed or annexed
to the Arnot Ogden Memorial Hospital Certificate of Incorporation
as defined in Section 102(a) (3) of the Not-for-Profit Corporation
Law. Prior to delivery of this Certificate of Amendment to the
Department of State for filing, the approvals of a Justice of the
Supreme Court for the Sixth Judicial District and the Public
Health Council, and all other approvals required by law, will be
endorsed or annexed upon this Certificate of Amendment.

IN WITNESS WHEREOF, this Certificate has been signed
by the undersigned this 22d_ day of _MAwcH , 1991, and

affirmed as true under the penalties of perjury.

Ly ¥

Anthony' J. Cooper, Jr.,

Pregident.
Iy

Ralph' H. Roberts, e,
Secretary.
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I, _William N. Ellison , hereby approve

the foregoing Certificate of Amendment of Certificate of
Incorporation and consent to the filing of same.

Dated, April 5th , 1991.
Elmira, New York.

u/ju/@odw:m / / —/Q'QMM_

Supreme Court Justice.




State of New York, )
County of Chemung. ; 58

John R. Alexander, being duly sworn, deposes and says
that he is the attorney for Arnot Ogden Memorial Hospital and
that no previous application for the approval of the Certificate
of Amendment of Certificate of Incorporation of said corporation

has been made to any court in any jurisdiction.

Sworn to, before me, this

clwp day of IWpgell . 1991.
TSt f .

- Notary Public.

Julia G. Taglor No. 47417124
Notary Eth ShwzngWw ka
My Commission Expires April 30, 19-LL



STATE oF NEwW YORK
DEPARTMENT OF LaAw

ROBERT ABRAMS ALBANY 12224
ATTORNEY GENERAL

JAMES G. MCSPARRON
DEPUTY FIRST ASSISTANT
ATTORNEY GENERAL

(518) 473-3683
April 2, 1991

John R. Alexander, Esq.

Sayles, Evans, Brayton

Palmer & Tifft

One West Church Street

Elmira, NY 14901

Dear Mr. Alexander:

RE: ARNOT OGDEN MEMORTAIL HOSPITAL

Due and timely service of the notice of application for the
approval of the proposed certificate of amendment to the
certificate of incorporation of the above-entitled organization
is hereby admitted.

The Attorney General does not intend to appear at the time
of application.

Very truly yours,

Assistant Attorney General



STATE OF NEW YORK

DEPARTMENT OF HEALTH M
CORNING TOWER BUILDING u B I_ I G E ﬁ I_T H _ﬂ U ] G I l_
ALBANY, N.Y. 12237

May 20, 1991

Mr, John R, Alexander

Sayles, Evans, Brayton, Palmer & Tifft
Attorneys at Law

One West Church Street

Eimira, NY 14307

Re: Certificate of Amendment of Certificate of Incorporation of Arnot
Ogden Memorial Hospital

Dear Mr. Alexander:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken
at a meeting of the Public Health Council held on the 17th day of May, 1991, I
hereby certify that the Certificate of Amendment to the Certificate of
Incorporation of Arnot Ogden Memorial Hospital hereafter to be known as Arnot
Ogden Medical Center dated March 22, 1991 is approved.

Sincerely,

<£2;:«-—\ £E§\Jk:L*JE>4€>vL4>>4

Karen S. Westervelt
Executive Secretary



RESOLUTION

RESOLVED, that the Public Health Council, on this 17th day of May,
1991, approves the filing of the Certificate of Amendment to the Certificate
of Incorporation of Arnot Ogden Memorial Hospital, hereafter to be known as
Arnot Ogden Medical Center, dated March 22, 1991.
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number A787194-13 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
Department of State, at the City of Albany,
on April 21, 2023.

B adan o Dsan

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003354644 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov




STATE OF NEW YORK:

: 85,:
COUNTY OF ALBANY :

In accordance with

Profit Corporation Law,

W WitensifmotlheStatiost Do Diecty

ARNOT OGDEN MEMORIAL HOSPITAL
as set forth in the annexed certificate of amendment.

BLV

. L ~
the provisions of section 804 of the Not-for- ..

(o]
consent is hereby given to the amendment of thg
certificate of incorporation of

This consent to filing, however, shall not be construed as approval

by the Board of Regents, the Commissioner of Education or the State Edu-

cation Department of the purposes or objects of such corporation, nor

Yshall it be construed as giving the officers or agents of such corpora-

tion the right to use the name of the Board of Regents, the Commissioner

of Education, the University of the State of New York or the State Edu-

cation Department in its publications or advertising matter.
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IN WITNESS WHEREOF this instrument is
executed and the seal of the State

Education Department is affixed this

22nd day of June

‘ Robert D. Stone

Counsel and. Deputy Commissionex
. for Legal Affairs

’

1981 .




- WheUnitersifpalitheStatont Do Pk,
STATE OF NEW YORK: v 0 , i ot S o

LY

COUNTY OF ALBANY @

. \ ‘ N
In accordance with the provisions of section 804 of the Not-for-.—

L0
Profit Corporation Law, consent is hereby given to the amendment of ths

certificate of incorporation of
*ARNOT OGDEN MEMORIAL 'HOSPITAL

as set forth in the annexed certificate of amendment.

This consent to filing, however, shall not be construed as approval
by the Board of Regents, the Commissioner of Education or the State Edu-
cation Department of the purposes or cbjects of such corﬁqration, nor
shall it be construed as giving the officers or agents of such corpora-
tion the right to use the name of the Board of Regents, the Commissioner
of Education, the University of the State of New York or the State Edu-

cation Department in its publications or advertising matter.

RS P IN WITNESS WHEREOF this instrument is
N A W executed and the seal of the State
T ;‘IPUR-::ﬁJ? Education Department is affixed this
EelCC YA ‘“?qngtfii 22nd day of June , 1981 .
_S'\ '.I_'_;,) . : ' fg‘.. y L 'I";-L-{-
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7% 2 G EC > Robert D. Stone -
A ) Y counsel and Deputy Commissioner

for Legal Affairs X




Certlflcate of Amendment
of the
Certlflcate of" Incorporatlon
of
Arnot Ogden Memorial Hospital .
Under Section 803 of the Not-for-Profit Corporation Law .

o w ‘the: under51gned Boyd McDowell II and John Brand
the Pre51dent and’ Secretary of the Arnot Ogden Memorlal Hospltal
do hereby certify: ‘

1. The name of the- corporatlon is Arnot Ogden Memorlal‘
Hospital, which is the same name under which 1t'was formed.

2. The law under which the corporationiWaS'formed was
a special act of the New Ygrk Legislature, Chapter lleof.the laws
ef eighteen hundred eighty-eight entitled "An Act tb.incbrporate
the Arnot Ogden Memorial Hospital", which was approved by the
Governor of New York bnEApril 10, 1888, a cdby-of'whiCH is attached
as Exhibit A.

3. Arnot Ogden Memorlal Hosp1ta1 is a corporatlon as
deflned in subparagraph (a) (5) of Section 102 of the Not- for- Proflt
Corporation Law. 7 ,

4. Arnot Ogden Memorial Hospital is a Type B corporation
under Section 201 of the‘Not—fqr—Profit Corporation Law and shall
continue to be a Type B corpotation after its corporate purpeses
are enlarged by paragraph 6 (b) of this Certificate. of Amendment.

5. The post offlce address w1th1n the state to whlch .
the Secretary of State shall ma11 a copy of any notlce requlred
by law is Roe Avenue, Elmira, New York 14901.

6. The certificate.of incorporation, which is .Chapter 121

i\
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of the laws of eighteen hundred eighty-eight entitled "An .Act
tovincorporate the Arnot Ogden Memorial Hospital", is héreby amended
as permitted by Section 801(c) of the Not-for-Profit Corporation

Law, as follows:

(a) to remove the twenty thousand dollar limitation on
the amount of income the property of the corporation may earn.

Secfion oﬁe of Chapter 121 of the Laws of eighteen hundred eighty-

eight is amended to read:

"Section 1. Matthias H. Arnot, Francis Hall,
William C. Mey, Charles J. Langdon, J. Monroe
Shoemaker, Frederic Hall, John H. Arnot, James B.
Rathbone, James L. Woods, Truman H. Squires, J.
Sloat Fassett, Casper G. Decker, Alexander S. Diven,
and.their successors and associates, as hereinafter
provided, are hereby constituted and appointed a body
corporate and politic by the name of Arnot Ogden
Memorial Hospital, and by that name may and shall have
succession and shall be in law capable of suing and
being sued, pleading and being impleaded, defending
and being defended in all courts and places whatsoever,
in all manner of actions, suits, matters, complaints
and causes, and may have and use a common seal and
change and alter the same, and the corporation hereby
formed shall have power to take and hold, by bequest,
devise, gift, purchase or lease, either absolutely or
in trust, for any of its purposes, any property, real
or personal, without limitation, as to amount or value,
except such limitation, if any, as the Not-for-Profit
Corporation Law shall hereafter impose, to convey such
property and to invest and reinvest any principal and
deal with and expend the income of the corporation in
such manner as. in the judgment of the board of directors
will best promote its objects. It shall have all the
power and be'subject to all the restrictions which pertain
generally to Type B Not-for-Profit corporations under the
provisions of the Not-for-Profit Corporation Law."

(b) to enlarge the corporate purposes to provide specifiéally

for the maintenance and operation of Schools of Nursing and Radiological

P!
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Technology. Section two of Chapter 121 of the laws of eigbteen

hundred eighty-eight is amended to read:

"Section 2, The objects of said corporation are
to establish and maintain in the city of Elmira, in
the County of Chemung and State of New York, a hospital
and a dispensary at which shall be received persons
requiring medical and surgical advice, aid and treatment,
and where medicines may be provided and dispensed for
their benefit, and where they may receive all necessary
care. and suitable medical and surgical treatment,. and
to maintain and operate Schools of Nursing and
Radiological Technology."

(c) to increase the size of such governing body from twenty
persons to up to thirty persons and to delete the language on
compensation for services by managers and interested managers
thereby allowing such matters to be governed exclusively by the
applicable provisions of the New York Not-for-Profit Corporation Law.

(1) Section three of Chapter 121 of the Laws of eighteen
hundred eighty-eight is amended to read:

"Section 3. The. affairs of the Arnot Ogden

Memorial Hospital shall be conducted by a Board of
Managers, to consist of up to thirty persons."

(2) Section four of Chapter 121 of the Laws of eighteen
hundred eighty-eight is amended to read:

"Section 4. The persons named in the first

section of this act, or such of them as accept this
appointment, and such other persons as they may, in
accordance with the by-laws of said corporation,
appoint, shall be the managers of said corporation,
shall have power to make by-laws not inconsistent
with the Constitution of this State and the Not-
for-Profit Corporation Law, and to alter the same,
to £ill vacancies which may occur in their number

by non-acceptance, death, resignation or otherwise,
to appoint all necessary physicians, surgeons,

4
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‘assistants, nurses and other hospital employees
“and to fix their compensation and to discharge -
“'them whenever they shall deem it expedient to do

so, to make all.needful rules and regulations for

. the government of their proceedings and for the

admission of persons to said hospital."

(d) to remove the limitation requiring the officers of
the Arnot Ogden Memorial,Hosﬁital to be members of the Board of
Managers, Section five of Chapter 121 to the Laws of eighteen
hundred. eighty-eight is amended to read:

"Section 5. A majority of all the managers

shall constitute a quorum for the transaction of

business, and said board may appoint a President,

Vice President, Treasurer, Secretary and such other

officers as the board may deem necessary in the

manner, at the time and for the term to be prescribed
by the by-laws."

(e) to strike out Section 6 of Chapter 121 of the Laws
of eighteen hundred eighty-eight.

7. The above amendments to the Certificate of Incorporation
were authorized by the vote in person of a najority of the entire
Board of Managers of the corporation at a meeting of the Board duly
called and held for that purpose on February 23, 1981. The corporation
has no memberxs. '

8. No approvals or consents were endorsed or annexed to
the Arnot Qgden Memorial Hospital Certificate of Incorporation as
defined in Section 102(a) (3) of the Not?for—Profit Corporation Law.
Prior to delivery of this Certificate of Amendment to the Department
of State for filing, the approvals of a Justice of the Supreme Court

for the sixth Judicial District, the Public Hedlth Council, the

5



Commissioner of Educatlon and all other approvals requlred by
law: W111 be endorsed or annexed upon this Certlflcate of Amendment

IN WITNESS\WHEREOF, we have made, subscnlbed and verified
this Certificate of Amendment this [ day of ’7%@1¢22§1 , 1981.

("
gLﬁjzzthZL“”Qéélﬁf

Boyd McDowell IT, President.

LA

John Brand, Secretary.

State of New York, )
: ss.
County of Chemung. )

Boyd McDowell II, being duly sworn, deposes and says
that he is the President of Arnot Ogden Memor1a1 Hospital and
is one of the persons described in and who executed the foregoing
Certificate of Amendment; that he has read the same and knows the
contents thereof, and that the statements contained therein are
true.

A
i i . -
égquiyziLc%bé””fgé%LBL
7
Sworn to beforg me is
day of %hutég@? , 1981.

(qucl/g('/(ﬂ. 4./0\&«/:7

Notary Public.

JOHN R. ALEXANDER
Notary Public, State of Nuw York
Qualificd in Chemunyg County
No. 4511068
Bommission Expires March 30, 19%.'
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State of New York, ) .-
: . . .t ss.
County of Chemung. )
/ _.'thn‘Brand; being duly strn; deposes and says that he
is the Secretary of Arnot Ogden Memorial Hospital and is one of
the persons described.in and who executed the foregoing Certificate
of Amendment; that he has read the same -and knows the contents
thereof, and that the statements contained therein are true.

v

Sworn to before me, this
11 day of _%EMMQS , 1981,

e dt £ (lsidts,

(\Notary Public.

JOHN R, ALEXANDER
Notary Public, State of N York
Qualified in Chemun:yGotaty

No. 4511068 ,’
Commission Expires March 30, 19.8
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Approval of Justice of the Supreme Court.

I, Charles B. Swartwood, a Justice of the Supreme
Court éf'the Sixth Judicial District, do herebylappfdve the
foregoing Certifi;ate of Amendment and consent that the same
be filed. i ”
Dated, (i«;,]*""‘” 25, 1981.

v
AV e
(. /éw,a- T P - S

Justice of the Supreme Court.
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Crap. 121) ONI HUNDRED AND ELEVENTH SESSION. 163

gus connty, for Lhe use of the National Giard, Slate of New York, i snid: Ganinls.

- counky, Lo be expended under the divection of the Adjutunl-fieneral, o

the Tuspector-General aml (he Chiof of Ovduance of this Stale, who SN
are hereby appointed commissionars therofor,  Bub no pack o [ eanan
approprintion, excepl for plana and expense af the eonnmission ghall be i,
oxpentded by gnid cominissioners, until nindefensible il to be np= e i
rovod by the Attorney-Genopal, to nsnitablo sile foy siieh anory, to ;‘IE;‘,;"":';‘,]
¢ approved by (hie Adjutant-General, free Mrom all inenmbrances with= ;
onk expensga fo bhie State shall be vosted in the poople of this Stule;
nor witkil, npon plans wnd specillentions of said building sulmitted Lo Doy et
tho Complroller, he shall be satisiled that (the bnildings, inclnding fomile
necessary sewerage, and the necessary expenses of the commissioners
amd for superintendencs aud fuspection of the work, sni and will bo
compleled witliin Lhe Humils of the snm hevein approprinled.

§2, Plaus and specilieations ol gnid armory shall b peapaved in prans,
delail, and shall veceive tie approval of said commissioners; aud nll how e
work upon said avmory steacbiure, exveph e interior Bulshing and woik o
furnishing shall be done upan contel, uxeeniad by and bebween the Jielone
contractar or contruetors and said commis<ioners, which shall Lo taei
awurded Ly Lhe lowesh 'I'l!:‘l'lllllﬂill]ﬂ Biddder, or Uididers, after due pobli-
eabion and ndverlisement, bused npon said plans and specilications. _

g3 Tho conbretor or cantraelors for such construction shall, belore Cantrat,
commencing e saime, milee wid exeente 1o the Slale n bond in sueh foalnnd,
form ns sabil commissioners shall presevibo, in the pennlty of doublo poved.
the sum 1o be expended nudor snid conbeaet, with fwo sureties to lin
approved by the Compitroller, cowditioned oy tlie faithful perforniuico
of such worlk.

8 4. A yoom in said armory shall bo el apurt for tho use of the yost M for
of the Grand Aviny ol the Hepublie logated al Olean, ek 15

ik,
8 6. Tlis net shall take elleck immedintoly, -

Chap.121. -
AN ACT to incorporate the Avnot Ogiden Memorial Hospital.
Arverovisp by the Governuor Aprid 10, 1853, Dassed, theeo-fifihs heing present.

The Deaple of the Stale of New York, represonted in Sencle and
Assambly, do enuct as follows

Suerox 1. Matthias 16 Arnol rancis Hal, Williun O, Moy, Charles corporn
J. Langdon, J. Monres Shoewnker, Frodorie ITall, dohw Il Arnw, tors
James B, Rablibone, James Lo Wonds, Teinn T Squives, J, Sloat
Fagsoll Gasper (1 Dgeker, Aoxunder 8 Diven, aud theiv snegessors
nnd nssoclntes, as boveinalter provided, are herby constitnled i ap-
winted n body corpornle nwd politie by g wwme of Avnob Qudon Gorparate

Lomorial Tespital, and by Mk nmwe may and shall Tinve succession ;::{:!“,’r‘:""
aud shall he in law eapublo of suinge and boing sned, pleading nd ’
being implonded, defending and being defended in all courks wnel
places whatsocver, in nll manner of nelions, snits, mutlers, compliinls
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Exenpe  sand dollnrs,  The properly of said corporation, bolh real and personal,
tortiont shall ho exempl from Luxalion and assessment o long ns the samo is
: used exclugivoly for the charitalle pnivposes of said corporation.
Garpita- 8 2. T'he objects of saidl corporation ave Lo estnblish nuwd maintain in
watutate e eity of Bhnien, in the comdy of Chemge vl State of New Yorl,
Ittt Bospitaland a dispensiey nt which shall bie reevivad iersons’ requir-
pensacys inge medieal and snegien) adviee, nid wnd Teeabinents wind where medi-
cintes iy he provided and dispensed for their benelit, and whero they
muy receive ah necessary care and snitable medienl and surgical trent-
mentk, " b

Meardor S, The allnirs of «aid corporation shadl be condueted by « ioard of
gerar - Tuanagers, lo consish ol nob exceading bwenly persons, o oue of whom
shall, diveelly o dndirectly, veeeive any compangalion for services nor
huinkerested in any contract relaling lo sni:‘ hospilnl or Lthe supplies
therefor. ) ) :
Wonrd, g ‘Ihe porsons unwed in the firsh seetion of this net, or snch of
e them as aeceph Dhis appointment, wod sneh ollier persons as they way,
in neeordones with the by-lnws of said eorpovalion, nppoint, g0 that
I sabd howrd shall nok exveod twenty in wmnber, shall ba the managers
P of satll corporation, shall hnvs power to make by-lnws uot inconsistent
with the Conslitulion of this Slate awd (o alter (he sime, to [l vacan-
cies whicl may acent in thair nunnber by non-nceeplinee, death, resiy-
unbion o othevwisz, (o appoint ol pecessavy physicions, surgeons,
assislanls, stewnrds, noeses nnl gorvants and to lix their compengation
and Lo diseligze hem whenever tiey shadl doem it expedient Lo de so,
Yuten and Lo ke adl nowdful rales and regulations for L government of Lheir
towse proceedings mind for the adudssion of persons Lo said hospital.
oo, § A0 A majority of all the mavagers shall constitule & guornm for the
onteern  bringaelion of huginesy, nud said board may appoink from their nnmber
ofboard. & pyesident, viee-prasident, trousurer, soevelury and socli other oflicers
ug suid boavil may desy necessiey in the manner, at the lmo and for
thie ferm to e presevibad by the by-laws, ’
Genernt § 6. The !‘ilit‘ eorporulion shall peossess tha genernl powers aud Lo
At siatn. Subjeet fo thegreneral rosteiclions and labilities proseribed in the third
fties. Litle of the eigliesnth chapter of the licst purt of the Revised Statutes,
excepl us ollierwise provided by this act., . wt P
§ 7. This neb shall take ellvek Tinmedialely.
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' 'STATE OFNEW YORK
“DEPARTMENT OF HEALTH
» 7y § T

April 28, 1981

John R. Alexander, Esq.
Sayles, Evans, Brayton, Palmer & Tifft

Attorneys At Law
One Church Street
Elmira, New York

14901

Pustic HeaLri Gouneit

Re: Certificate of Amendment of the Certificate of Incorporation
of Arnot Ogden Memorial Hospital

Dear Mr. Alexander:

Section 804 (a) of the Not-for-Profit Corporation
Law requires the prior approval of the Public Health Council
for the filing with the Secretary of State of any certificate
of amendment of a certificate of incorporation which (a) adds,
changes or eliminates a purpose, power or provision the
inclusion of which in a certificate of incorporation would
require the approval of the Public Health Council or (b)
changes the name of a corporation whose certificate of
incorporation had been approved by the Public Health Council.

Upon review by the Public Health Council staff,
it has been determined that the proposed certificate of
amendment of the.certificate of incorporaton of Axrnot

Ogden Memorial Hospital, signed and verified on March 11, 1981,
will effect no such changes. Therefore, the subject certificate
does not require Public Health Council approval in order to be
filed with the Secretary of State. '

Sincerely yours,

ye tf"./}’te/@./
"Sfephen P, Krill

xecutive Secretary

Enclosure (original signed certificate)

COUNCIL s

KENNETH G: JOHNSON, M.D.
CH AIRM AN

GORDON E. BROWN

ROBERT J. COLLINS, M.D.

THOMAS P, DOWLING

MSGR. CHARLES J. FAHEY

JOSEPH R. FONTANETTA, M0,
WILLIAM LEE FROST

MORTON P. HYMAN

JEANNE E. JONAS

MARY C. MC LAUGHLIN, M.,D.
ROBERT H. RANDLES, M.D.

W

HOWARD A, RUSK, M.D.
KENNETH W, WOODWARD, M.D.

Howard_Kesseler, M.D.
COMMISSIONER OF HEALTH
DAVID AXELROD, M.D,

EX OFFICIO



STATE or NEW YORK

DEPARTMENT OF LAW

+ 'ROBERT ABRAMS ) ALBANY N.Y. 12124 ¥ JAMES G.-MCSPARRON
ATTORNEY GENERAL ,ASSI!TANY ATTORNEY GENERAL
IN CHARGE

'l‘e lephone s 4 7 4 7 206 LivioaTion BuREAY

July:23, 1981

John R. Alexander, Esd.

Sayles, Evans, Brayton,
Palmer & Tifft

One West Church Street

Elmira, New York 14901

Dear Mr. Alexander:

Re: ARNOT ODGEN MEMORIAL HOSPITAL

Due and timely service of the notice of application
for the approval of the proposed certificate of amendment
of the certificate of incorporation of the above-entitled
organization is hereby admitted.

The Attorney General does not intend to appear at the
time of application.

Very truly yours,

ROBERT ABRAMS
5 Attorney General

' T

Assistant Attorney General

' |-
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Certificate of -Amendment

~of- .

A787194

Certificate of Incorporation

S . Tl
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e g o

Arnot Ogden Memorial Hospital

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

L\ STATE OF NEW YORK
. OEPARTMENT OF STATE

\ \ piLED AUG- § 1981 644 297

Laws af )GES
EOK Lot [21 rERe
\%ncu%_ﬁz A

“l %g?'[é FEE S — [ & /}'77'-5\0 -3
T CERT §__

REFUND §. —
SPEC HANDLE §

il

[
1
s

BY:

R g e S ey

SAYLES, EVA'NS BrAYTON, PALMER & TIFFT
" ELMIRA, NEW YORKX /17/6 o ’

if /144/ C:Aiz»pca’

Lo

) S,
Rt e | 1 AN

¢



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number A97502-3 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
LA LT Department of State, at the City of Albany,
on April 21, 2023.

12 redan o RUsfrn

: Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003354643 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hilp:/ccorp.dos.ny.goy
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Certificate of Type of
Not-for-Profit Corporation

—of~

Arnot Ogden Memorial Hospital.

Under Section 113 of the Not-for-Profit Corvoration Lau.

- We, the undersigned, John G. Copley, Fresident,
and John Brand, Secretary, of Arnot Ogden Memorial Hospital,

fér the purpose of designating the type of the corporation
pursuant to Section 113 of the Not-for-Profit Corporation
Law, do hereby sign this certificate and do certify as
follows:

1. The name of the corporation is Arnot Ogden
Memorial Hospital.

2. The corporation was formed pursuant to.Chapber
121 of the Laws of 1888.

3. The post-office address to vhich the Secretary

of State shall mail a copy of any notice required by law is

Roe Avenue, Elmira, New York.

L. Under Section 201 the corporation is a Type B .
not-for-profit corporation.

IN WITNESS WHEREOF, we have signed this certificate
this _@Z day of August, 1973.

John Brefid, Secretery.



State of New York, )
: ss.
County of Chemung. )

, _ John G. Copley, being duly sworn, deposes end says
that he is one of the persons described in and who executed
the foregoing certificate, that he has read the same and
knows the contents thereof, and that the statements contained

therein are true.
(:;Zr%%anuﬁizif(ff;ﬁészﬂ~9’
G John G. Copleyl{ (]

Sworn to before me this

(-3 et
AD  day of Awwsl ., 1973.
@A«- /n {M,,M.{_ CALVIN A. BRAIMARD

. e
Hiokaig RO, NOTARY PUBLIC STATE OF NEW YORK

No, 0388670 -
CHEMURG COUNTY r>
iSte (oS e 18y ) COMMISSION [XPIRES MARGH 30, 192

: SS-
County of Chemung. )

John Brand, being duly sworn, deposes and says that
he is one of the persons described in and who executed the
foregoing certificate, that he has read the same and knows
the contents thereof, and that the statements contained

therein are true.

Fohn Brand.

Sworn to before me this

x day of ffﬁfﬁfj’? , 1973.
e
i CALVIN A, BRAINARD
@UA--A b 61’ NOTARY PUBLIC STATE OF MEW YORK

Notary Public. No. 0388G70

CHLMUNG COQUHTY ’78
COMMISSION EXPIRES MARCH 30, 19.7.

-
) - y



Certificate of Type of
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Arnot Ogden Memorlal ‘Hospital
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for ARNOT OGDEN MEDICAL
CENTER, File Number CH121-.W 1888 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
Department of State, at the City of Albany,
on April 21, 2023,

Broden ¢ Pgton-

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003354642 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at huip://ccorp.dos,ny.goy
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sand dollars, The property of said corporation, both real and personal,
ghall be exempt from taxation and assessment so long as the same is
used exclusively for the charitable purposes of said corporation.

8 2. T'he objects of snid corporation are o pstablish and maintain in
the eity of Elmira, in the county of Chemung and State of New York,
a hospifal and a dispensary at which shall be received persons requir-
ing medien) and surgical advice, aid and {reatment, and where medi-
cines may be provided and dispeused for their benelit, and where they
may receive all necéssary care and sunitable m_r;ficul and suvgical breat-
meut.

§ 8. The affairs of said corporation shall be conducted by a boavd of
managers, to consist of not exceeding twenty persons, no one of whom
ghall, directly or indirectly, receive any compensation for services nor
be interested in any contract relating to said hospital or the supplies
therefor.

§ 4. The persons namied in the tirst section of this ack, or such of
them as acceph this appointment, and such other persons as they may,
in accordance with the by-laws of said corporation, appoint, so that
said board shall not exceed twenty in number, shall be the managers
of said corporation, shall have power 1o make by-laws not inconsistent
wiih the Constitution of this State and to alter the same, fo fill vacan-
cies which may oeccur in their number by non-acceptance, death, resig-
nation or otherwise, to appoint all mecessary physicians, SULgeOTiH,
assistants, stowards, nurses and servauts and to fix their compeunsation
and to discharge them whenever they shall deen it expedient to do so,
to make all needful rnles and regulutions for the government of their
proceedings and for the admission of persons to said hospital.

& 5. A majority of all the managers shal] constitute a quorn for the
transaction of business, and said bourd may appoint from their number
a president, vice-president, troasurer, soeretary and such other officers
as said board may deem necessary in the manner, ab the fime and for
the term to be preseribed by the by-laws.

§ 6. The aﬂ.if% corporation shall possese the general powers and be
subjeet to the general rostrictions and linbilities preseribed in the third
title of the eighteenth chapter of the first part of the Revised Statutes,
except as otherwise provided by this act.

§ 7. This act shall take effect iminediately.




RESOLUTIONS ADOPTED BY THE
ARNOT HEALTH, INC. BOARD OF DIRECTORS
AND
ARNOT OGDEN MEDICAL CENTER BOARD OF MANAGERS
AT A JOINT MEETING HELD ON
DECEMBER 16, 2024

WHEREAS, Amot Health, Inc. (“Arot” or “AH”) is the sole corporate member of
Arnot Ogden Medical Center (“AOMC”) and St. Joseph’s Hospital (“SJH”) with the authority to
elect and replace members of the Boards of Directors of AOMC and SJH, and to approve
amendments to the Bylaws and Certificates of Incorporation of AOMC and SJH; and

WHEREAS, AOMC is the sole corporate member of Ira Davenport Memorial Hospital,
Inc. (“IDMH”) with the authority to approve amendments to the Bylaws and Certificates of
Incorporation of IDMH; and

WHEREAS, Amot and AOMC have mirror Boards of Directors; and

WHEREAS, on August 28, 2023, Arnot approved entering into an Affiliation Agreement
(the “Affiliation Agreement”) by and between Arnot and Cayuga Health System, Inc. (“CHS”)
pursuant to which a new active parent with reserved powers would be formed to become the sole
member of each of Arnot and CHS; and

WHEREAS, Amot and CHS entered in to the Affiliation, effective September 15, 2023,

and thereafter began taking all steps necessary to close the transactions contemplated by the
Affiliation Agreement; and

WHEREAS, it is in the best interest of Arnot and AOMC for Armot and CHS to close the
transactions contemplated by the Affiliation Agreement effective as of January 1, 2025; and

WHEREAS, Arnot and CHS presently do not have all of the regulatory approvals
necessary to close the transactions contemplated by the Affiliation Agreement in the manner in
which they are described in the Affiliation Agreement; and

WHEREAS, it is in the best interests of Amot and AOMC to amend and restate the
Affiliation Agreement in substantially the form presented to this Board of Directors (the
“Restated Affiliation Agreement”) to provide for: (i) a closing on January 1, 2025 pursuant to
which Centralus Health, Inc. (“Centralus Health”) will become the sole member of Arnot and
CHS without powers over Arnot and CHS that would require it to be established and licensed
under Article 28 of the New York Public Health Law (the “Passive Parent Transaction™), and (ii)
an obligation for Centralus Health, Arnot, and CHS to continue to pursue all regulatory
approvals necessary for Centralus Health, as the sole member of Arnot and CHS, to exercise
those authorities over Arnot and CHS that require it to be established and licensed under Article
28 of the New York Public Health Law (the “Active Parent Powers™); and (iii) upon receipt of all
regulatory approvals necessary for Centralus Health, as the sole member of Arnot and CHS, to
exercise the Active Parent Powers over Arnot and CHS to take all steps necessary to confer such



authorities upon Centralus Health in accordance with the terms of the Restated Affiliation
Agreement (the “Active Parent Transaction”).

NOW, THEREFORE, IT IS RESOLVED, that, Arnot and AOMC be and hereby are
authorized and directed to enter into and perform all their obligations under the Restated
Affiliation Agreement in substantially the form presented to the Boards of Directors with such
changes as may be approved by the President and Chief Executive Officer of Amot and AOMC
or his designee (the “Authorized Officers™), their signatures thereon to be conclusive evidence of
their approval thereof; and it is further

RESOLVED, that Arnot and AOMC are hereby authorized and directed to complete and
close the Passive Parent Transaction as contemplated in the Restated Affiliation Agreement and
to execute, deliver and file any and all documents or instruments necessary or proper to complete
and close the Passive Parent Transaction; and it is further

RESOLVED, that this Board affirms and ratifies that the initial directors of Centralus
Health appointed by Arnot are the following individuals, each of whom shall serve the term set
forth next to his or her name and until his or her successor is duly elected and qualified:

Arie “Jan” van den Blink: Three (3) years ending December 31, 2027
Krista Niles-Updyke: Two (2) years ending December 31, 2026; and it is further

RESOLVED, that Arie “Jan” van den Blink is the designated nominee to serve as the co-
chair of the board of directors of Centralus Health, to serve a term of one (1) year and until the

Armot Board of Directors has designated a successor nominee to Centralus Health; and it is
further

RESOLVED, that Gary Koretzky and Paul Streeter are elected to the Board of Directors
of Arnot, AOMC, and SJH, each to serve a term co-terminus with their term on the Board of
Centralus Health; and it is further

RESOLVED, that the Employment Agreement of Jonathan Lawrence, President and
Chief Executive Officer of Amot and AOMC, shall be amended as of January 1, 2025, to include
his duties as Executive Vice President of Centralus Health; and it is further

RESOLVED, that the Restated Bylaws of Arnot in substantially the form presented to
this Board and identified in the Restated Affiliation Agreement as the “AH Passive Parent
Bylaws” with such changes as may be approved by the Authorized Officers are hereby ratified,
approved and adopted as the Restated Bylaws of Arnot to become effective at the time of the
closing of the Passive Parent Transaction; and it is further

RESOLVED, that the Arnot and AOMC Boards acknowledge that upon the receipt of all
necessary regulatory approvals, Centralus Health intends to adopt the Restated Certificate of
Incorporation of Centralus Health and Restated Bylaws of Centralus Health in substantially the
form presented to this Board and identified in the Restated Affiliation Agreement as the



“Restated New Parent Certificate of Incorporation” and “Restated New Parent Bylaws” with
such changes as may be approved by the Authorized Officers; and it is further

RESOLVED, that the Arnot and AOMC Boards acknowledge that upon the receipt of all
necessary regulatory approvals, Centralus Health has approved or will approve for filing with the
New York Department of State the Restated Certificate of Incorporation of Armot and has
adopted or will adopt the Restated Bylaws of Arnot in substantially the form presented to this
Board and identified in the Restated Affiliation Agreement as the “AH Active Parent Charter
Documents” with such changes may be approved by the Authorized Officers; and it is further

RESOLVED, upon receipt of all necessary regulatory approvals, the IDMH Bylaws and
Certificate of Incorporation will be revised and restated to appoint Arnot as the sole corporate
member and active parent of IDMH; and it is further

RESOLVED, that the Authorized Officers and each of them be and hereby are directed
to take any and all actions and to execute, deliver and/or file any and all documents, instruments,
or agreements deemed to be necessary and proper by the Authorized Officers or any of them to
accomplish the purposes of the foregoing resolutions, his, her or their signature thereon, or filing
or completion thereof, to be conclusive evidence of his or her approval thereof.

CERTIFICATION

The foregoing is a true and complete copy of the Resolutions duly adopted by the Board of
Directors of Arnot Health, Inc. and the Board of Managers of Arnot Ogden Medical Center on
the 16" day of December, 2024, which Resolutions have not been modified, revoked or
rescinded and remain in full force and effect on the date hereof.

JOZn Alexander, Secretary



RESOLUTION
OF THE
BOARD OF DIRECTORS
OF
CENTRALUS HEALTH, INC.

WHEREAS, there has been presented to this Board of Directors an Amended and
Restated Affiliation Agreement (the “Restated Affiliation Agreement”) by and among Cayuga
Health System, Inc. (“CHS”), Arnot Health, Inc. (“AH”) and Centralus Health, Inc. (“Centralus
Health”), which Restated Affiliation Agreement provides for, among other things: (i) a closing
on January 1, 2025 pursuant to which Centralus Health will become the sole member of CHS
and AH without powers over CHS and AH that would require it to be established and licensed
under Article 28 of the New York Public Health Law (the “Passive Parent Transaction”), and (i1)
an obligation for Centralus Health, CHS and AH to continue to pursue all regulatory approvals
necessary for Centralus Health, as the sole member of CHS and AH, to exercise those authorities
over CHS and AH that require it to be established and licensed under Article 28 of the New York
Public Health Law (the “Active Parent Powers”); and (iii) upon receipt of all regulatory
approvals necessary for Centralus Health, as the sole member of CHS and AH, to exercise the
Active Parent Powers over CHS and Arnot to take all steps necessary to confer such authorities
upon Centralus Health in accordance with the terms of the Restated Affiliation Agreement (the
“Active Parent Transaction”).

NOW, THEREFORE, IT IS RESOLVED, that, Centralus Health be and hereby is
authorized and directed to enter into and perform all of its obligations under the Restated
Affiliation Agreement in substantially the form presented to this Board of Directors with such
changes as may be approved by the Co-Chairs of this Board (the “Authorized Persons™), their
signatures thereon to be conclusive evidence of his their approval thereof; and it is further

RESOLVED, that Centralus Health is hereby authorized and directed to complete and
close the Passive Parent Transaction as contemplated in the Restated Affiliation Agreement and
to execute, deliver and file any and all documents or instruments necessary or proper to complete
and close the Passive Parent Transaction; and it is further

RESOLVED, that the Restated Bylaws of CHS in substantially the form presented to this
Board and identified in the Restated Affiliation Agreement as the “CHS Passive Parent Bylaws”
with such changes may be approved by the Authorized Persons are hereby ratified, approved and
adopted as the Restated Bylaws of CHS to become effective at the time of the closing of the
Passive Parent Transaction; and it is further

RESOLVED, that the Restated Bylaws of AH in substantially the form presented to this
Board and identified in the Restated Affiliation Agreement as the “Arnot Passive Parent Bylaws”
with such changes may be approved by the Authorized Persons are hereby ratified, approved and
adopted as the Restated Bylaws of AH to become effective at the time of the closing of the
Passive Parent Transaction; and it is further



RESOLVED, that effective upon the receipt of all necessary regulatory approvals to
close the Active Parent Transaction, Centralus Health hereby adopts the Restated Certificate of
Incorporation of Centralus Health and Restated Bylaws of Centralus Health in substantially the
form presented to this Board and identified in the Restated Affiliation Agreement as the
“Restated New Parent Certificate of Incorporation” and “Restated New Parent Bylaws” with
such changes may be approved by the Authorized Persons; and it is further

RESOLVED, that upon the receipt of all necessary regulatory approvals to close the
Active Parent Transaction, Centralus Health hereby adopts and approves for filing with the New
York Department of State the Restated Certificate of Incorporation of CHS and hereby adopts
the Restated Bylaws of CHS in substantially the form presented to this Board and identified in
the Restated Affiliation Agreement as the “CHS Active Parent Charter Documents” with such
changes may be approved by the Authorized Persons; and it is further

RESOLVED, that upon the receipt of all necessary regulatory approvals to close the
Active Parent Transaction, Centralus Health hereby adopts and approves for filing with the New
York Department of State the Restated Certificate of Incorporation of AH and hereby adopts the
Restated Bylaws of AH in substantially the form presented to this Board and identified in the
Restated Affiliation Agreement as the “Amot Active Parent Charter Documents” with such
changes may be approved by the Authorized Persons; and it is further

RESOLVED, that upon the receipt of all necessary regulatory approvals to close the
Active Parent Transaction, Centralus Health hereby adopts and approves for filing with the New
York Department of State the Restated Certificate of Incorporation of Arnot Ogden Medical
Center (“AOMC”) and hereby adopts the Restated Bylaws of AOMC in substantially the form
presented to this Board and identified in the Restated Affiliation Agreement as the “AOMC
Active Parent Charter Documents” with such changes may be approved by the Authorized
Persons; and it is further

RESOLVED, that upon the receipt of all necessary regulatory approvals to close the
Active Parent Transaction, Centralus Health hereby adopts and approves for filing with the New
York Department of State the Restated Certificate of Incorporation of The Ira Davenport
Memorial Hospital, Inc. (“IDMH”) and hereby adopts the Restated Bylaws of IDMH in
substantially the form presented to this Board and identified in the Restated Affiliation
Agreement as the “IDMH Active Parent Charter Documents” with such changes may be
approved by the Authorized Persons; and it is further

RESOLVED, that Centralus Health ratifies and approves the certificate of need
application (“CON”) previously filed in order for the Active Parent Transaction to be approved
by the New York State Department of Health to allow Centralus Health to become the active
parent of CHS and AH; and it is further

RESOLVED:; that Justin Runke be and hereby is authorized and directed to represent
Centralus Health throughout the CON process as contemplated by the Active Parent Transaction;
and it is further



RESOLVED, that Centralus Health is hereby authorized and directed to prepare and file
any and all applications, reports, forms, documents or instruments with any governmental or
regulatory authority required to be filed to seek approval for or to provide notice of the Passive
Parent Transaction, the Active Parent Transaction, or any changes to the Certificate of
Incorporation of Centralus Health, CHS, AH, AOMC and IDMH including without limitation
with the New York State Office of Addiction Services and Supports, New York State Office of
Mental Health, the New York State Attorney General, and the Federal Trade Commission (the
“Notices and Approvals”); and it is further

RESOLVED, that Justin Runke be and hereby is authorized and directed to represent
Centralus Health in connection with all of the Notices and Approvals as contemplated by the
Restated Affiliation Agreement; and it is further

RESOLVED, that the Authorized Persons and each of them be and hereby are directed
to take any and all actions and to execute, deliver and/or file any and all documents, instruments,
or agreements deemed to be necessary and proper by the Authorized Persons or any of them to
accomplish the purposes of the foregoing resolutions, his, her or their signature thereon, or filing
or completion thereof, to be conclusive evidence of his or her approval thereof.

CERTIFICATION

The foregoing is a true and complete copy of the Resolutions duly adopted by the Board of
Directors of Centralus Health, Inc. by written consent as of the 16™ day of December, 2024,
which Resolutions have not been modified, revoked or rescinded and remain in full force and
effect on the date hereof.

December 16, 2024

it A Pllko-oe

Krista Niles-Updyke, Secretary 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 14, 2025

Subject: Proposed Dissolution of Flushing Manor Geriatric Center, 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 letter from Legal Counsel requesting approval for the dissolution of Flushing Manor
Geriatric Center, Inc. (FMGC”) dated November 26, 2024;

3) A proposed verified petition seeking the Department of Health's approval of the
dissolution of FMGC dated November 21, 2024;

4) A photocopy of the Certificate of Incorporation for FMGC dated November 19, 1991, and
filed on April 26, 1996, and Consent to File Letter of the Public Health Council for FMGC
dated April 17, 1996;

5) Photocopies of Certificates of Change for FMGC;

6) An executed, proposed Plan of Dissolution of FMGC dated November 8, 2024, and
signed by the Board of Directors and Stockholders;

7) A copy of the unanimous written consent of the Board of Directors and Stockholders of
FMGC dated November 8, 2024, approving and authorizing the dissolution;

8) A proposed Certificate of Dissolution of FMGC;

9) A copy of the Shareholders Agreement for FMGC; and

10) A copy of the Operating Certificate authorizing Kennedy Pavilion RH LLC to operate a
skilled nursing facility at 36-17 Parsons Boulevard, Flushing, New York.

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 14, 2025
Subject: Proposed Dissolution of Flushing Manor Geriatric Center, Inc.

Flushing Manor Geriatric Center, Inc. (“FMGC”) requests Public Health and Health
Planning Council (“PHHPC”) approval of its proposed dissolution in accordance with 10
NYCRR Part 650.

FMGC, a for-profit corporation, was formed on April 25,1996 for the purpose of
operating a residential health care facility located at 36-17 Parsons Boulevard in Flushing,
New York. FMGC received approval from the Public Health Council of the filing of its
Certificate of Incorporation on April 17, 1996. FMGC sold substantially all of its assets and
ceased all business operations in 2015. The Kennedy Pavilion RH LLC (Cert # 7003417N) now
operates a skilled nursing facility at that location.

The directors and shareholders of FMHC have unanimously voted to dissolve the
corporation and now seek the PHHPC's approval of their proposed Certificate of Dissolution
and Plan of Dissolution.

There is no legal objection to the proposed Certificate of Dissolution and the Plan of
Dissolution and they are in legally acceptable form.

Attachments

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


Kayleigh Gekakis
Cross-Out


WINDELS | ¥
MARX Mlllgti%dolﬁ LLp 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

November 26, 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 Geriatric Center, Inc.

To Whom It May Concern:

Please find the enclosed Unanimous Written Consent of the stockholders and directors of
Flushing Manor Geriatric Center, Inc. (“FMGC”), which contains the Verified Petition and all
supporting documents of FMGC for the dissolution of FMGC,

We appreciate your kind attention to this matter. 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.

{12387578:1}
NEW YORK, NY | NEW BRUNSWICK,NJ | MADISON, NI | STAMFORD, CT



In the Matter of the Application of :

FLUSHING MANOR GERIATRIC CENTER, INC. VERIFIED PETITION

For Approval of Certificate of '

Dissolution pursuant to

the New York Public Health Law. :
' X

TO: THENEW YORK STATE DEPARTMENT OF HEALTH
DIVISION OF LEGAL AFFAIRS

FLUSHING MANOR GERIATRIC 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 GERIATRIC CENTER, INC. whose principal place of business was
located at, 36-17 Parsons Boulevard, Flushing, New York 11354, and currently maintains an
address ¢/o RGNC&S CPAs 97 Froehlich Farm Blvd., Woodbury, NY 11797, was organized
pursuant to New York’s Business Corporation Law on April 25, 1996. A copy of the
Certificate of Incorporation is 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 | 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

(12357825:2} Page 1 of 4



3. The purposes for which the Corporation was organized are set forth in its Certificate of

Incorporation in the second paragraph thereof and are as follows:

A. To own and operate a residential health care facility known as Flushing Manor

Geriatric Center, Inc. at 36-17 Parsons Boulevard, Flushing, New York pursuant to the
provisions of the New York State Public Health Law; to purchase, lease or otherwise
acquire, construct, own, use, manage, operate and maintain, and sell or otherwise
dispose of any and all manner of real or personal property, including, without
limitation, machines, apparatus, equipment, instruments, systems, and devices
incidental or necessary for the operation of this facility and services incidental thereto.

. To such extent as a corporation organized under the Business Corporation Law of this

State may now or hereafter lawfully do, to do, either as principal or agent and either
alone or in connection with other corporations, firms or individuals, all and everything
necessary, suitable, convenient, or proper for, or in connection with, or incident to, the
accomplishment of any of the purposes or the attainment of any one or more of the
objects herein enumerated, or designed directly or indirectly to promote the interests of
this corporation or to enhance the value of its properties; and in general to do any and
all things and exercise any and all powers, rights, and privileges which a corporation
may now or hereafter be organized to do or exercise under the Business Corporation
Law of this State or under any act amendatory thereof, supplemental thereto, or
substituted therefor,

. The foregoing clauses will be construed as and shall be powers as well as purposes, and

the matters expressed in each clause shall, unless otherwise herein expressly provided,
be in no wise limited by reference to or inference from the terms of any other clause
but shall be regarded as independent powers and purposes; and the enumeration of
specific powers and purposes shall not be construed to limit or restrict in any manner
the meaning of general terms or the general powers of this corporation, nor shall the
expression of one thing be deemed to exclude another not expressed, although it be of
like nature. The corporation shall be authorized to exercise and enjoy all other powers,
rights, and privileges granted by the Business Corporation Law of this state to
corporations organized thereunder, and all the powers conferred by all acts heretofore
or hereafter amendatory of or supplemental to that statute, and the enumeration of
certain powers as herein specified is not intended as exclusive of or as a waiver of any
of the powers, rights, or privileges granted or conferred by that statute now or hereafter
in force; provided, however, that nothing herein contained shall be deemed to authorize
or permit this corporation to carry on any business, to exercise any power, or to do any
act which a corporation formed under that statute may not at the time lawfully carry on
or do.

4. The Corporation plans to dissolve in accordance with the Plan of Dissolution attached hereto

{12357825:2)

as Exhibit B (the “Plan”).

Page 2 of 4



10.

11.

The Corporation is dissolving because the Corporation is no longer a going concern.
No Internal Revenue Service audits are open.

As of November 8, 2024, the members of the Board of 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 Bylaws of the Corporation.

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.

WHEREFORE, petitioner requests that the New York State Department of Health approve the
Certificate of Dissolution of FLUSHING MANOR GERIATRIC 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
_L day of November, 2024, by

(12357825:2}

L. A

Am nenson
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Verification and Certification

STATE OF NEW YORK )
:SSL:
COUNTY OF NEW YORK )

Amy Benenson being duly sworn, deposes and says:

She is member of the Board of Directors and a Stockholder of FLUSHING MANOR
GERIATRIC 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.

L‘W

Sworn to before me this

;;_\_L day of November, 2024

HN O ublicWULFF IVETTE
& ROHACHSaLic. STATE OF N
A NO.: 01WU49720e0 i
k1. QUALIFIED IN BTATE OF NEW Yo i
%0 COMMISSION EXPIRES | 2 X5 o

S g e
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EXHIBIT A



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FLUSHING MANOR GERIATRIC
CENTER, INC., File Number 060425000434 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
Department of State, at the City of Albany,
RETTITIIo on September 12, 2024.

g WALTER T. MOSLEY
Secretary of State

" .‘[7- RBradon & Yo

BRENDAN C. HUGHES
Executive Deputy Secretary of State

°
’o....o"

...

Authentication Number: 100006574707 To Verify the authenticity of this document you may access the

Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov




CERTIFICATE OF INCORPORATION

ox &N\.&T

FLUSHING MANOR GERIATRIC CENTER,

Under Section 402 of the Business Corpor%@@wéz 5@0047)\;

The undersigned, being a natural person of legal age,
and acting as incorporator in order to form a corporation under

and pursuant to the Business Corporation Law, hereby certifies
that:

FIRST: The name of the corporation is Flushing Manor
Geriatric Center, Inc. :

SECOND: The corporation is formed for the following
purpose Or purposes:

A, To own and operate a residential health care
facility known as Flushing Manor Geriatric Center, Inc. at
36-17 Parsons Boulevard, Flushing, New York pursuant to the
provisions of the New York State Public Health Law; to
purchase, lease or otherwige acquire, construct, own, use,
manage, operate and maintain, and sell or otherwise dispose
of any and all manner of real or personal property,
including, without limitation, machines, apparatus,
equipment, instruments, systems, and devices incidental or
necessary for the operation of this facility and services

' incidental thereto.

B. To such extent as a corporation organized under the
Businegss Corporation Law of this State may now or hereafter
lawfully do, to do, either as principal or agent and either
alone or in connection with other corporations, firms or
individuals, all and everything necessary, suitable,
convenient, or proper for, or in connection with, or
incident to, the accomplishment of any of the purposes or
the attainment of any one or more of the objects herein
enumerated, or designed directly or indirectly to promote
the interests of this corporation or to enhance the value of
its properties; and in general to do any and all things and
exercige any and all powers, rights, and privileges which a
corporation may now or hereafter be organized to do or
exercise under the Business Corporation Law of this State or
under any act amendatory thereof, supplemental thereto, or
substituted there for.




Vool

The foregoing clauses will be construed as and shall be
powers as well as purposes, and the matters expressed in
each clause shall, unless otherwise herein expressly ;
provided, be in no wise limited by reference to or inference
from the terms of any other clause but shall be regarded as
independent powers and purposes; and the enumeration of
specific povers and purposes shall not be construed to limit
or restrict in any manner the meaning of general terms or
the general powers of this corporation, nor shall the
expression of one thing be deemed to exclude another not
expressed, although it be of like nature. The corporation
shall be authorized to exercise and enjoy all other powers,
rights, and privileges granted by the Business Corporation
Law of this State to corporations organized thereunder, and
all the powers conferred by all acts heretofore or hereafter
amendatory of or supplemental to that statute, and the
enumeration of certain powers as herein specified is not
intended as exclusive of or as a waiver of any of the
powers, rights, or privileges granted or conferred by that
statute now or hereafter in force; provided, however, that
nothing herein contained shall be deemed to authorize or
permit this corporation to carry on any business, to
exercise any power, or to do any act which a corporation
formed under that statute may not at the time lawfully carry
on or do.

THIRD: The principal office of the corporation is to
pe located at 36-17 Parsons Boulevard in the County of Queens,
State of New York.

FOURTH: The aggregate number of shares which the
corporation shall have authority to issue is Two Hundred (200)
shares of common stock, no par value.

FIFTH: All stock certificates of the corporation shall
bear on the face thereof the following:

(a) no person shall own ten (10%) percent or more of
the stock of the corporation unless he or she has been approved
for such ownership by the Public Health council; and

(b) a statement that any transfer, assignment or other
disposition of ten (10%) percent or more of the stock or of ten
(10%) percent of the voting rights thereunder of the corporation
or the transfer, assignment or other disposition of the stock or
voting rights of the corporation which results in the ownership
or control of more than ten (10%) percent of the stock or voting
rights thereunder of the corporation by any person shall be
subject to approval by the public Health Council; and

et oo e T



, (c) & statement that no stock or voting rights
thereunder of the corporation may be owned or controlled by
another corporation. i

: 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 are endorsed on or annexed to this
Certificate of Incorporation.

: No person may own ten (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.

EIGHTH: The Secretary of State is designated as the
agent of the corporation upon whom process against the
corporation may be served. The post office address within the
State of New York to which the Secretary of State shall mail a
copy of any proccess against the corporation served upon him is:

c/o Kronish, Lieb, Weiner & Hellman
1345 Avenue of the Americas

New York, New York 10105

Attn: Jerome T. Levy, Esq.

NINTH: The duration of the corporation is to be
perpetual.

TENTH: Members of the Board of Directors or any
committee designated by the Board may participate in a meeting by
means of a conference telephone or similar communications
equipment whereby all persons participating in the meeting can
hear each other, and participation in such a meeting in such
manner shall constitute presence in person at such meeting.

ELEVENTH: Any action required or permitted to be taken
by the Board of Directors of the corporation or of any committee
thereof may be taken without a meeting if all members of the
Board of Directors or of any committee thereof consent in writing
to the adoption of a resolution authorizing the action so taken.

: The corporation may, to the fullest extent
permitted by Section 721 through 726 of the Business Corporation
Law of New York, indemnify any and all directors and officers
whom it shall have power to indemnify under the said sections
from and against any and all of the expenses, liabilities, or
other matters referred to in or covered by such section, and the
indemnification provided for herein shall not be deemed exclusive
of other rights to which the persons 8O indemnified may be
entitled under any By-Law, agreement, vote of shareholders, oY

disinterested directors or otherwise, both as to actien in his

- -



official capacity and as to action in another capacity by holding
such office, and shall continue as to a person who has ceased to
be a director or officer and shall inure to the benefits of the
heirs, executors and administrators of such a person.

THIRTEENTH: No holder of any of the shares of any
class of the corporation shall be entitled as of right to
subscribe for, purchase, or otherwise acquire any shares of any
class of the corporation which the corporation proposes to grant
for the purchase of shares of any class of the corporation or for
the purchase of any ghares, bonds, securities, or obligations of
the corporation which are convertible into or exchangeable for,
or which carry any rights, to subscribe for, purchase, or
otherwise acquire shares of any class of the corporation; and any
and all of such shares, bonds, securities or obligations of the
corporation, whether now or hereafter autherized or created, may
be issued, or may be reissued or transferred if the same have
peen reacquired and have treasury status, and any and all of such
rights and options may be granted by the Board of Directors to
such persons, firms, corporations and associations, and for such
jawful consideration, and on such terms, as the Board of
pirectors in its discretion may determine, without first offering
the same, Or any part thereof, to any said holder. Without
1imiting the generality of the foregoing stated denial of any and
all preemptive rights, no holder of shares of any class of the
corporation shall have any preemptive rights in respect of the
matters, proceedings, or transactions specified in subparagraphs
(1) to (6), inclusive, of paragraph (e) of Section 622 of the
Business Corporation Law.

FOURTEENTH: A director or officer of the corporation
shall not, in the absence of fraud, be disqualified by his office
from dealing with or contracting with the corporation as vendor,
purchaser or otherwise.

In absence of fraud, no transaction, contract or act of
the corporation, the Board of Directors, the Executive Committee
of the Board of Directors, or any other duly constituted
comnittee, shall be void, voidable or affected by reason of the
fact that any director or officer of the corporation, or any firm
of which any director or officer of the corporation is a member,
or any corporation of which any director or officer of the
corporation is an officer, director or shareholder, is in any way
interested in the transaction, contract or act, if either:

a) the fact of such common directorship, officership,
or financial or other interest is disclosed or known to the
Board of Directors or the Executive Committee, and the Board
of Directors or the Executive Comnittee approves the
transaction, contract or act by a vote sufficient for such
transaction, contract or act for such purposes without the

Y.
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vote of such interested director, if any; provided that any
such director may be counted in determining the presence of
a quorum at any guch meeting of the poard of Directors or
the Executive Committee; or

b) the fact of stuch common directorship, officership
or financial or other interest is disclosed or known to the
shareholders entitled to vote on the transaction, contract
or act, whether or not the Board of pirectors or the
Executive Committee has approved the transaction, contract
or act.

Any such transaction, contract or act which is ratified
by a majority in interest of a quorum of the shareholders of the
corporation having voting power at any annual or special meeting
called for such purpose, shall, if such common ownership or
financial or other interest is disclosed in the notice of the
meeting, be valid and as binding as though approved or ratified
by every shareholder of the corporation, except as otherwise
provided by the Jawe of the State of New York.

FIFTEENTH: Except as may otherwise be specifically
provided in this certificate of incorporation, no provision of
this certificate of incorporation is intended by the corporation
to be construed as 1imiting, prohibiting, denying, or abrogating
any of the, general or specific powers or rights conferred under
the Business Corporation Law upon the corporation, upon its
shareholders, bondholders, and security holders, and upon its
directors, officers, and other corporate personnel.

Subscribed and affirmed by me as true under the

benalties of perjury °“ﬂﬁﬂl/7 , 1991,

J me T. Levy, Incorgoragor
1¥5 Avenue of the Americas
45th Floor

New York, New York 10105




STATE OF NEW YORK

DEPARTMENT OF HEALTH | _ MmNt
CORNING TOWER BUILDING u B l_ | G 21 [A l_T H uu Ncl ',
ALBANY, N.Y. 12237 : U

April 17, 1996 “N\‘g?

Mr, Jerome Levy

Kronish, Lieb, Weiner & Hellman LLP
1114 Avenue of the Americas

New York, N.Y. 10036-7798

Re:  Certificate of Incorporation of Flushing Manor Geriatric 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 17th day of May, 1991, 1 hereby certify that the
Public Health Council consents to the filing of the Certificate of Incorporation of Flushing
Manor Geriatric Center, Inc., dated April 12, 1996.

Sincerely,

(M%QN\

Karen S. Westervelt
Executive Secretary
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CERTIFICATE OF INCORPORATION
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FLUSHING MANOR GERIATRIC CENTER,"INC.

Under Section 402 of the Business Corporation
Law of the State of New York

9o

Kronish, Lieb, Weiner & Hellman LLP
41114 Avenue of the Americas

New York, New York 10036-7798
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FLUSHING MANOR GERIATRIC
CENTER, INC., File Number 121205000865 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
Department of State, at the City of Albany,
on September 12, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100006574708 To Verify the authenticity of this document you may access the

Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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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 Geriatric 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 Geriatric 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:
April 25, 1996

THIRD: The change(s) effected hereby are: ( Check appropriate statement(s))

D The county location, within this state, in which the office of the corporation is located, is
changed to:

B 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

36-17 Parsons Blvd, Flushing, N.Y. 11354

D The corporation hereby: (Check one)
[ ] Designates

as its registered agent upon whom process against the corporation may be served.

The street address of the registered agent is:

I:l Changes the designation of its registered agent to:

The street address of the registered agent is:

DOS-1556-f- (Rev. 06/12) Page 1 of 2
4191905000865
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[] Changes the address of its registered agent to:

D Revokes the authority of its registered agent.

FOURTH: The change was authorized by the board of directors.

"/WW Michael Benenson
7 |

(Signatyte (Name of :S‘ié:w:-)

Secretary
(Title of Signer)

CERTIFICATE OF CHANGE
OF

Flushing Manor Geriatric Center, Inc.
~(fiiseiT Namdof Ddtestic Corporallon]”

Under Section 805-A of the Business Corporation Law

Filer’s Name

L—;S”) Flushing Manor Geriatric Center, Inc.

Address 36-17 Parsons Blvd.

City, State and Zip Code Flushing, N.¥. 11354

NOTE: This form was prepared by the New York State Department of State, You are not required to use this form. You may draft
your own forin or use forms available at legal stationery stores, The Depariment of State recommends that all documents be
prepared under the guidance of an attorney. The certificate must be submitted with a $30 filing fee.

STATE OF NEW YORK
DEPARTMENT OF STATE

FILED DEC 05 2012
XS
BY;

For Qffice Use Only

DOS-1556-- (Rav. 06/12) Page 2 of 2

12120500000



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for FLUSHING MANOR GERIATRIC
CENTER, INC., File Number 150224000577 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
Department of State, at the City of Albany,
ceeettee, on September 12, 2024.

. WALTER T. MOSLEY
Secretary of State

s Rrwdon ¢ Yogbon

ec00e®®

.°oooooo°°. BRENDAN C. HUGHES

Executive Deputy Secretary of State

Authentication Number: 100006574709 To Verify the authenticity of this document you may access the

Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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Docusign Envelope ID: F1A3F333-7773-4159-83E6-86DEDDDSF8E4

PLAN OF DISSOLUTION
OF
FLUSHING MANOR GERIATRIC CENTER, INC.
Dated as of November 8, 2024
The undersigned, all of the directors and stockholders (each a “Director and Stockholder”
and collectively the "Directors and Stockholders ") of FLUSHING MANOR GERIATRIC
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 as of the date hereof.

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:
Signed by:

AM‘, [504\21\5:“
E6820131766B4D6. ..
Name: Amy Benenson

Docusigned by:

Blandhe Buanssn

_ CH1EGCI7O80E405... —
Name: Blanche Benenson

Name: Michael J. Benenson

DocuSigned hy:
[S(uwow Prasnson,

TTEA3288AA75431... PR
Name: Sharon Benenson

{12359042:3}
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PLAN OF DISSOLUTION
OF
FLUSHING MANOR GERIATRIC CENTER, INC.
Dated as of November 8, 2024
The undersigned, all of the directors and stockholders (each a “Director and Stockholder”
and collectively the "Directors and Stockholders ") of FLUSHING MANOR GERIATRIC
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 as of the date hereof.

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:

Name: Amy Benenson

Name: Blanche Benenson

DocuSigned by:

MI(KLE], BENENS BN

NAG21940E.

Name: Michael J. Benenson

Name: Sharon Benenson

{12359042:3}
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{12359042:3}

STOCKHOLDERS:

Signed by:

AM"' BMMJM

£6528131788B4D6... — oo
Name: Amy Benenson as an

Executor of the Estate of
Dr. Esther Benenson

Signed by

AM" 5&!\0\30&
E882B13178584DC...
Name: Amy Benenson

DocuSighed by:

Blandie Bowensoin

. C5{ESCOTOCOEL0S... e
Name: Blanche Benenson

Name: Michael J. Benenson

DocuSigned by:

Sharsw. Batnson

77BAR2634AT5431... [T
Name: Sharon Benenson
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STOCKHOLDERS:

Name: Amy Benenson as an
Executor of the Estate of
Dr. Esther Benenson

Name: Amy Benenson

Name: Blanche Benenson

DocuSigned by:

MI(KLE| BENENS AN

ADO0C2ROBR2NG4QE.

Name: Michael J. Benenson

Name: Sharon Benenson
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
AND STOCKHOLDERS OF FLUSHING MANOR GERIATRIC CENTER, INC.

The undersigned, being all of the members of the Board of Directors and all of
the Stockholders of Flushing Manor Geriatric 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:

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; and

WHEREAS, the Stockholders have determined that it is now in the best
interests of the Corporation 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 be dissolved and its affairs wound up in
accordance with the Laws of the State of New York, including Article 28 of the Public
Health Law and Article 10 of New York's Business Corporations Law; and

RESOLVED, that Amy Benenson, an officer and director of the Corporation and
a Stockholder, is hereby designated as the authorized signatory of the Corporation
(the "Authorized Signatory") and is hereby authorized and directed to take any and
all actions she shall deem necessary or appropriate to wind up the affairs of the
Corporation and to do or cause to be done all acts as she may deem necessary or
proper in order to carry out the dissolution of the Corporation, including, but not
limited to, causing to be prepared and filed: the final tax returns of the Corporation; a
Petition to the New York State Department of Health in the form attached hereto as
Exhibit “A”; any beneficial owners’ information report to the United States Treasury
Department, Bureau of Financial Crimes Enforcement Network (“FInCEN") pursuant to
the Corporate Transparency Act (the "CTA") that the Corporation may hereafter be
obligated to submit; and a Certificate of Dissolution in the form attached hereto as
Exhibit “B”; and

{12356810:4}
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RESOLVED, that the Authorized Signatory is hereby authorized and directed to
take any and all actions, including the execution and delivery of any instruments,
agreements or documents, necessary of desirable to effectuate the foregoing; and

RESOLVED, that each of the members of the Board of Directors of the
Corporation and each of the Stockholders shall within thirty (30) days from the date
of this consent provide to the Authorized Signatory any and all information and
documentation necessary for the Corporation to complete a beneficial owners
information report under the CTA on behalf of the Corporation; and

RESOLVED, that that any and all actions taken by any director, officer,
stockholder, agent or affiliate of the Corporation (including, without limitation, the
Authorized Signatory) in furtherance of the preceding resolutions and any and all acts
of the Corporation taken through the date of this consent are hereby ratified and
confirmed; and

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.

{12356810:4}
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Each of the undersigned agrees to indemnify and hold harmless the
Corporation, the other members of the Board of Directors and the other Stockholders
from any and all liabilities, penalties, fines and expenses (including reasonable
attorneys' fees) incurred in connection with the Corporation’s obligation to report
under the CTA attributable to the undersigned’s failure to provide to the Authorized
Signatory the information and documentation related to the undersigned necessary to
satisfy such obligation.

IN WITNESS WHEREOF, the undersigned have executed this Consent as of
November 8, 2024.

BOARD OF DIRECTORS:

Signed by:

AM\, BGJ\@\JM

ERB2RIA1786RADS. .

Name: Amy Benenson

DocuSigned by:

Blandit Pratinson

CE1EGCO7000E405. .

Name: Blanche Benenson

Name: Michael J. Benenson

DocuSigned byt

Slarven Bruuinson

7TBA3268AATH431...

Name: Sharon Benenson

STOCKHOLDERS:
Signed by:
Aney Benenson
BV: EB82B13178684D6...

Name: Amy Benenson as an
Executor of the Estate of
Dr. Esther Benenson

{12356810:4}
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Each of the undersigned agrees to indemnify and hold harmless the
Corporation, the other members of the Board of Directors and the other Stockholders
from any and all liabilities, penalties, fines and expenses (including reasonable
attorneys’ fees) incurred in connection with the Corporation’s obligation to report
under the CTA attributable to the undersigned’s failure to provide to the Authorized
Signatory the information and documentation related to the undersigned necessary to
satisfy such obligation.

IN WITNESS WHEREOF, the undersigned have executed this Consent as of
November 8, 2024,

BOARD OF DIRECTORS:

Name: Amy Benenson

Name; Blanche Benenson

DocuSigrned by:

MI(HLE|, BENENS BN

5DCC2B0862D940E. ..

Name: Michael ). Benenson

Name: Sharon Benenson

STOCKHOLDERS:

By:

Name: Amy Benenson as an
Executor of the Estate of

Dr. Esther Benenson

{12356810:4}
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Slgned by:

AM‘, BU\UJM

E88281317868406...

Name: Amy Benenson

DocuSigned by:

Hlandie Ponunson,

C51ESCITER0E405..,

Name: Blanche Benenson

Name: Michael J. Benenson

Dacusigned by:

Sharow Prauson,

77BA3268AA75431...

Name: Sharon Benenson
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Name: Amy Benenson

Name: Blanche Benenson

DocuSigned by:

M€l BENENS BN

5DCC2B0662D940E...

Name: Michael J. Benenson

Name: Sharon Benenson

{12356810:4}



New York State
Department of State

o . . DIVISION OF CORPORATIONS,

NEWYORK | Division of Corporations, ' ST:TE RECORDS AND

STATE OF

orrorTuNITY. | State Records and UNIFORM COMMERCIAL CODE
Uniform Commercial Code One Commerce Plaza

99 Washington Ave,
Albany, NY 12231-0001
www.dos.ny.gov

CERTIFICATE OF DISSOLUTION
OF

Flushing Manor Geriatric Center, Inc.
(Insert Name of Corporation)

Under Section 1003 of the Business Corporation Law

FIRST: The name of the corporation is:
Flushing Manor Geriatric 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 with the Department of State on:
April 25, 1996

THIRD: The name and address of each officer and director of the corporation is:

Amy Benenson, 1185 Park Avenue, Apt. 12C, New York, NY 10128

Blanche Benenson, 4 Hill Top Road, Larchmont, NY 10538

Michael J. Benenson, 350 S. Ocean Blvd., Boca Raton, FL 33432

Sharon Benenson Sydney, 31504 Foxfield Drive, Westlake Village, CA 91361

FOURTH: (Check the statement that applies)

[] The dissolution was authorized at a meeting of shareholders by two-thirds of the votes
of all outstanding shares entitled to vote.

The dissolution was authorized at a meeting of shareholders by a majority of the votes
of all outstanding shares entitled to vote.

The dissolution was authorized by the unanimous written consent of the holders of all
outstanding shares entitled to vote without a meeting,.



FIFTH: The corporation elects to dissolve.

X Amy Benenson
(Signature) (Print or Type Name of Signer)

Authorized Person
(Print or Type Title of Signer)

CERTIFICATE OF DISSOLUTION
OF

Flushing Manor Geriatric Center, Inc.
(Insert Name of Corporation)

Under Section 1003 of the Business Corporation Law

Filer’s Name and Mailing Address:
Benjamin Fink, Esq.

Name:

Windels Marx Lane & Mittendorf, LLP
Company, if Applicable:

156 West 56th Street
Mailing Address:

New York, NY 10019

City, State and Zip Code:

NOTES:

1. The name of the corporation and its date of incorporation must be exactly as they appear on the records of the
Department of State. This information should be verified on the Department of State’s web site at www.dos.ny.gov.

2. This certificate must be signed by an officer, director or duly authorized person.

3. Attach the consent of the NYS Department of Taxation and Finance,

4, Attach the consent of the New York City Department of Finance, if required.

5. The fee for filing this certificate is $60, made payable to the Department of State.

For DOS Use Only
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SHAREHOLDERS AGREEMENT
AND
IRREVOCABLE PROXY

_ AGREEMENT made the 1st day of December, 1998, by and among DR.
ESTHER BENENSON, residing at 1185 Park Avenue, New York, NY 10128; AMY
BENENSON, residing at 1185 Park Avenue, New York, NY 10128; MICHAEL
BENENSON, residing at 102 Ladder Hill Road North, Weston, CT 06883; SHARON
BENENSON SYDNEY, residing at 24902 Bella Vista, Callabasas, CA 91302;
BLANCHE BENENSON, residing at 43 Eton Road, Larchmont, NY 10538 (said
individuals being hereinafter individually referred to as a "Shareholder" and collectively

referred to as the "Shareholders"); and FLUSHING MANOR GERIATRIC CENTER,
INC., a New York corporation with offices at 36-17 Parsons Boulevard, Flushing, NY

11354 (hereinafter referred to as the "Corporation™).

WHEREAS, the Corporation has issued two hundred (200) shares of common
stock (the "Shares"), all of which are owned by the Shareholders in the proportions

shown on Schedule "A" annexed hereto; and

WHEREAS, the Shareholders desire to effectively control the ultimate
management of the Corporation for their mutual interests and to protect against the
divisive results of outsiders acquiring shares who may not prove compatible with the

Shareholder Agreement

Flushing Manor Geriatric Center, Inc.
1



remaining Shareholders; and

WHEREAS, the Corporation and the Shareholders desire to enter into this
Agreement believing that it is in the Corporation's best interests and fair to each of the

Shareholders; and

WHEREAS, it is their mutual purpose (a) to restrict the transfer of the Shares; (b)
to provide for the purchase and sale of the Shares held by a Shareholder; and (c) to

determine the terms of payment to carry out such purchase and sale,

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth below, the Corporation, for itself and its successors, and the Shareholders,

each for himself or herself and his or her successors, agree as follows:

FIRST: RESTRICTION ON TRANSFER OF SHARES

T(é) No Sharehqlder may, directly or indirectly, sell, donate, pledge, hypothecate,
encumber or otherwise transfer all or any part of the Shares now or hereafter owned
without complying with the provisions of this Agreement. No pledgee, judgment
creditor, assignee for the benefit of creditors, receiver, trustee in bankruptcy or other
holder of Shares, without regard to the manner of acquisition of the Shares or the

nature of the interest therein, may sell, donate, pledge, hypothecate, encumber or

Shareholder Agreement
Fiushing Manor Geriafric Center, Inc.
2



otherwise transfer any Shares without complying with this Agreement as if such hoider
or plerson asserting the interest in the Shares were named as a Shareholder herein.

{b) No sale, donation, pledge, hypothecation, encumbrance or other transfer of
Shares shall be recognized br deemed effective uniess the transferee executes and
agrees in writing to be bound by this Agreement,

(c) Any sale, donation, pledge, hypothecation, encumbrance or other transfer
which is not in compliance with this Agreement shall be null and void, and shall not be
recognized by the Corporation or the Shareholders.

(d) Any transfer, assignment, or other disposition of Ten (10%) percent or more
of the stock or of the voting rights thereunder of the Corporation or the transfer,
assignment, or other disposition of the stock or voting rights of the Corporation which
results in the ownership or control of more than Ten (10%) percent of the stock or
voting rights of the Corporation by any person shall be subject to approval by the Public
Health Council.

SECOND: VOLUNTARY TRANSFERS OF SHARES

(a) Offer by Transferor; If a Shareholder desires to sell, donate, pledge,
hypothecate, encumber or otherwise transfer any Shares, such Shareholder (the
"Transferor") must first offer ail of the Shares owned by the Transferor, at the price and
on the terms hereinafter set forth, simultaneously to the Corporation and the other
Shareholders by notice in accordance with section (a) of Article NINTH hereof.

(b) Option to Purchase: Within thirty (30) days after the date of giving notice of

Shareholder Agreement
Flushing Manor Geriatric Center, Inc.
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such offer to the Corporation (the "Offer Date"), the Corporation may, at its option, elect
to purchase all, but not less than all, of the Shares owned by the Transferor. If such
offer is not accepted by the Corporation within the aforesaid thirty (30) days, the other
Shareholders may, within forty (40) days after the Offer Date or within fifteen (15) days
after the offer is rejected by the Corporation, whichever is the first to occur, purchase
ail the Shares owned by the Transferor. Each Shareholder (other than the Transferor)
may purchase that portion of the Shares offered as the number of Shares owned by the
individual purchasing Shareholder on the Offer Date bears to the total number of
Shares owned by all of the Shareholders (excluding those owned by the Transferor). If
a Shareholder does not elect to purchase his full portion of Shares before the expiration
of the initial forty (40) day option period, the other Shareholders (other than the
Transferor) may purchase all of the Shares not purchased by giving notice of such
intention to the Transferor and to all other parties hereto on or before the date which is
- fifteen (15) days after the expiration of the initial forty (40) day option. in any event, the
purchasing Shareholders may purchase the rejected Shares in the proportion that the
Shares owned by each purchasing Shareholder bears to the number of Shares owned
by all the purchasing Shareholders.

(c) Exercise of Election to Purchase and Closing: To exercise its election to

purchase, the Corporation must give notice to the Transferor and to the other
Shareholders. To exercise their respective election to purchase, the other

Shareholders must give notice to the Transferor, the Corporation and the remaining

Shareholder Agreement
Flushing Manor Geriatric Center, Inc.
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Shareholders. Closing shall take place at the office of the Corporation at a date and
time to be agreed upon by the parties, which date must be within sixty-five (65) days
from the Offer Date. Unless all the Transferor's Shares are purchased by the
Corporation or the other Shareholders within said time period, the Transferor's offer to
sell shall be deemed rejected in full by both the Corrporation and the other

Shareholders.

(d) Purchase Price: The purchase price for the Transferor's Shares shalil be

determined pursuant to Article FOURTH.

(e) Manner of Payment: The purchase price is to be paid as follows:

(i) Ten ( 10 %) percent by cash or certified check at closing; and

(i) The balance by execution and delivery of purchaser's non-
negotiable promissory note made payable to Transferor (the
"Note").

The Note shall provide for one hundred and twenty ( 120 ) self-amortizing

N _fnbhthly ‘iﬂnstallmehts, inclu'd-i'n'g' interest at the annual rate of six (' 6%)- pércent or the

“minimum interest rate required by the relevant section of the Internal Revenue Code to

prevent the imputation of interest, whichever is greater. Each payment shall be

allocated first to interest due on the unpaid principal and the balance to reduction of

principal. The monthly installments shall be in equal amounts except thét the last

instatiment may be higher or lower in accordance with the amortization schedule used

to calcuiate the monthly payments. The first monthly instaliment shall be payable the

first day of the second month after the closing with each successive installment payable
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)

on the first day of each month thereafter. The maker shall have the privilege of
prepaying any or all of the principal balance, at any time, with interest only to date of
prépayment, but the monthly installments shall remain the same, the number of
payments being reduced accordingly. The Note shall provide that a-default in the
payment of any installment which continues for ten (10) days after notice of default to
all purchasers, shall cause the full unpaid brihcipa[ of all Notes of all purchasers to
become due and payable forthwith. The Note shall further provide for payment by the
maker of attorney's fees and costs of suit should any legal action for collection be
commenced and judgment awarded to the holder. The maker shall waive presentment,
demand for payment, notice of dishonor, and notice of protest.

(f)_Release from Restriction: If the offer is not accepted with respect to all of
the Shares owned by the Transferor by either the Corporation or the other

Shareholders within the time period set forth in sections (b) and (c) above, the

. Transferor shall have, for.a period of one hundred fifty (150} days from _th'e Offer Date,

the right to sell his Shares to any other person, firm or entity qualified under the laws of
the State of New York to own an interest in the Corboratidn making a bona fide offer for
such Shares, but shall not selt them without giving the Corporation and the other
Shareholders the right, for a period of twenty (20) days after notice to the Corporation
and the other Shareholders (which notice must be given within the aforesaid 150 days),
to purchase the Shares at the price and terms contained in the bona fide offer, if said

price or terms differ from those offered to and not accepted by the Corporation. For
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purposes of thié Agreement, a "hona fide offer" means an arm's-length written offer
signed by the offeror, who must be financially capable of carrying out the terms of the
offer, who must not be a competitor of the Corporation, and who, if required by the laws
of the State of New York, must be approved by the Public Heaith Council. The
Corporation and the Shareholders agree to cooperate in obtaining the approval of the
Public Health Council in order to give effect to the intent of the provisions hereof. The
notice shall be accompanied by a copy of the bona fide offer. [f the Transferor waives
the right to sell to a third party or cannot dispase of his Shares within the one hundred
fifty (150) days, then the Shares once again become subject to the terms of this Article
SECOND as if no offer were ever made; except if notice of a bona fide offer is given
after 130 days but within the aforesaid 150 day period, said 150 day period shall be
increased by the ﬁumber of days during which such bona fide offer is being considered

by the Corporation and the Shareholders, not to exceed twenty (20) days.

- Notwithstanding anything contained in this Paragraph to the contrary, the 150 day

period shall also be increased by the number of days during which an"application for
approval of the transfer is pending before the New York State Department of Health,
provided such application (i) is made during the 150 day period as otherwise extended
and (ii) is diligently pursued by the Transferor and the offeror.

(g) Involuntary Transfers: If (i) voluntary proceedings by or involuntary

proceedings against any Shareholder are commenced under any provisions of any

federal or state act relating to bankruptcy or insolvency (and in the case of involuntary
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pfoceeding, not dismissed within sixty (60} days), or (i) any Shares of any Shareholder
are attached or garnished, or (iii) any judgment is obtained in any legal or equitable
proceeding against any Sharehoider and the sale of any of his Shares is contemplated
under legal process as a result of such judgment, or (iv) any execution process is
issued against any Shareholder or against any of his Shares, or (v) any other form of
legal proceeding or process is commence‘d by which any Shares may have to be sold
either voluntarily or involuntarily, then the Shareholder involved must notify all other
parties hereto that an event contemplated by this section has -occurred, specifying the
nature of the event. The occurrence of any of the foregoing events shall be deemed an
offer to sell all of the Shares owned by the affected Shareholder under section (a)
above. The Offer Date shall be the date notice is given as required above. [f the
affected Shareholder fails to give notice then the Offer Date shall be the date that the
other Sh-areholders tearn of the triggering event.

. (h) Corporate Authorization and Irrevocable Proxy: [f any corporate action

to be taken to effectuate a purchase of Shares under this Article SECOND requires a
vote of Shareholders, the Transferor shall vote his Shares with the majority of the votes
cast by the remaining Shareholders with respect to such vote. If the Transferdr is not
present at any meeting called for the purpose of taking any corporate action required
under this Article SECOND then this Agreement shall constitute an Irrevocable Proxy
empowering the non-selling Shareholders to vote the Shares of the Transferor as said

non-selling Shareholders shall determine by majority of their voting shares. If any
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corporate action requires a vote of directors and the Transferor is a director, then to the
extent permitted by statute and the Corporation's certificate of incorporation and by-

laws, the Transferor shall vote with the majority of the Corporation's other directors.

THIRD: TRANSFER UPON DEATH. Upon the death of a Shareholder during the term

of this Agteement (the “Deceased Shareholder”) notwithstanding anything herein to the
contrary (i) if the Deceased Shareholder at the time of his or her death had a Will which
within nine (9) months after his or her death is admitted to probate in a court of
competent jurisdiction and such Will by its terms bequeaths or otherwise devises the
Deceased Shareholder's Shares (by specific bequest or by a residuary bequest) to one
or more beneficiaries (individually, a "Beneficiary") then, if the Beneficiary is a permitted
transferee, subject to acceptance of such bequest by such Beneficiary thereof and, if so
accepted, subject further to the approval of the Public Heaith Council, if required, such
Deceased Shareholder's. Shares shall be transferred in accordance with the provisions
of the Will and the Beneficiaries shall become Shareholders of the Corporation and
shall participate in the business of the Corporation to the same extent as did the
Deceased Shareholder from whom their interest derived; or (ii} if it is determined by a
court of competent jurisdiction that the Deceased Shareholder was intestate at the time
of his or her death then the heirs of the Deceased Shareholder, as determined under
the laws of intestate succession in effect in the state having jurisdiction over the

Deceased Shareholder's estate at the time of his or her death (individually an "Iinte state
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Beneficiary”), may elect to succeed, in the aggregate, to the Deceased Shareholder's
Shares and, if the Beneficiary is a permitted transferee, subject to the app'roval of the
Public Health Council, upon mak-ing such election [provided such election is made in
writing within two hundred and seventy (270) days éfter the Deceased Shareholder's
death] the Deceased Shareholder's Shares shall be transferred to such Intestate
Beneficiaries and such Intestate Beneficiaries shall become Shareholders of the
Corporation and shall participate in the business of the Corporation to the extent as did
the Deceased Shareholder from whom their interest derived.

(a) Purchase:

(1) Upon the death of a Shareholder, if any of said Deceased
Shareholder's Shares are not to be inherited by the issue of Dr. Esther Benenson (such.
Shares are hereinafter referred to as the "Non-Conforming Shares"), the Corporation |
shall purchase from the estate of the Deceased Shareholder all of the Non-Conforming
Shares and the estate of the Deceased Sharehoider shall sell such Shares to the
Corpdration pursuant to the terms of this Agreerﬁent.

(2) Shares to be transferred at the death of a Shareholder [whether by a
will admitted to probate within six (6) months after the date of death of the Deceased
Shareholder or by the laws of intestacy if the distributee shall give notice of his or her
election to succeed to such Shares] to a person who is an issue of Dr. Esther
Benenson may be so transferred without restriction subject to the provisions of Article

SEVENTH, paragraph (f); PROVIDED HOWEVER, if such transfer shall require the
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approval of the Public Health Council, no such transfer shall be made unless and until
the Corporation receives written nvotice of such approval in the manner provided by the
laws of the State of New York. The Corporation and the Shareholders agree to
cooperate in obtaining the approval of the Public Health Council in order to give effect
to the intent of the provisions hereof.

{3) If it shall be determined that it is not legally permissible for the
Corparation to purchase all of the Non-Conforming Shares of the Deceased
Shareholder then the remaining Shareholders shall take all such corporate and other
action aé they may reasonably take in order to maximize the number of Non-
Conforming Shares that the Corporation may purchase. The remaining Shareholders
shall purchase all of the Non-Conforming Shares that the Corporation does not
purchase and, unless the remaining Shareholders agree among themselves or between
any two of them upon a different allocation, each shall purchase the portion of the
.remaining Non-Conforming Shares which is determined by a fraction, the numerator of
which shall be the number of Shéres held by the individual remaining Shareholder and
the denominator of which shall be the number of Shares held by all remaining
Shareholders. (The Corporation and/or the purchasing Shareholders are hereinafter
referred to as the "Purchasers"”).

(4) The purchase price shall be determined in accordance with Article
FOURTH of this Agreement.

(b) Closing: The closing of purchase and sale shall take place at the office of
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the Corpdration ata dafe designated by the Corporation in a notice given to the
personal fepresentative, which date shall not be more than ninety (90) days following
the date of qualification of the personal representative. If said notice is not given within
seventy-five (75) days after qualification, then the personal representative may set the
date of closing for any date not more than one-hundred eighty (180) days from the date
of the personal representative's qualification. The Corporation shalt be éntitled to a
reasonable adjournment in the event there is a delay in securing any insurance
proéeeds payable as a result of the death of the Deceased Sharehoider provided the
Corporation shall not be the cause of the delay. Neither closing nor sale shall be

deemed to be contingent upon the insurance proceeds being received.

(c) Downpayment: The downpayment shall be equal to ten (10% ) percent of

the purchase price.

(d). Balance of Purchase Price: The balance of the purchase price, if any,

. remaining after credit for the downpayment, shall be payable in one hundred and .

twenty ( 120 ) self-amortizing monthly instaliments of principal and interest evidenced
by non-negotiable promissory note(s) executed and delivered by Purchaser(s). The
first such installiment shall be payable on the first day of the second month after the
closing and the remaining installments on the first day of each month thereafter. The
notes shall be payable to such address as the personal representative shall direct in
writing from time to time. The annual interest rate shall be six ( 6%) percent. The

monthly installments shall be in equal amounts except that the last installment may be
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higher or lower in accordance with the amortization schedule used. The note(s) shail
contain the same provisions regarding guarantees, prepayment, default etc. as
described in section (e) of Article SECOND.

(e} Unrestricted Transfer of Shares of Deceased Shareholder: If the Non-

Conforming Shares of a Deceased Shareholder are not purchased as required by this
Article THIRD and the personal representative has attempted to close, the personal
representative, in addition to any other remedies available at law or in equity (including
specific performance), whether arising from breach of this Agreement or otherwise,
shall be free to sell, convey, transfer or assign the Non-Conforming Shares owned by
the Deceased Shareholder or any interest therein, without any restrictions imposed by
this Agreement, except for the restrictions imposed by law or requiring the approval of
the Public Health Council to the extent required and in the manner provided by the laws
of the State of New York, and the secretary of the Corporation shall, upon request,
..remove the legend referencing this Agreement from the certificates representing subh

Shares. Such transfer or assignment shall not be considered an election of remedies.

FOURTH: PURCHASE PRIGE

The purchase price for the Shares owned by the selling or Deceased
Shareholder in any of the events described in Articles SECOND or THIRD above shall
be fixed as of the Offer Date, if under Article SECOND, or as of the date of death of the

Deceased Shareholder, if under Article THIRD, and shall be determined as follows:
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(a) Agreed Value: Upon the execution of this Agreement the parties shall

agree on a value of the Corporation which value shall be set forth in Schedule "B". The
dollar value set forth in Schedu[e “B" shall be amended annually, which amendment
shall be signed by the parties hereto, dated, and annexed to this Agrec_ement in the
same manner as the originai Schedule "B". If the parties fail to amend Schedule "B"

annually the value shall be the value as recited in the most recent Schedule "B".

(b) Failure to Amend Agreed Value: The foregoing section (a)
notwithstanding, if on the Offer Date or the déte of death, whichever the case may be,
the parties hereto have not amended Schedule "B" for a period longer than eighteen
(18) months from the date of the last agreed value set forth in Schedule "B" and cannot
agree upon the purchase price for the Shares being transferred, then the value of the
Shares shall not be determined by reference to Schedule "B", but shall be determined

by as set forth in section (c) below.

~ {¢)  Appraisal: An appraisal shall be conducted by two appraisers, one of . |
whom shall.be appointed by the selling Shareholder or his personal répresentatiQe and
one of whom shali be appointed by the purchasing Shareholder(s), or, if the
Corporation is the sole purchaser, by the Corporation. If there is more than one
Purchaser, selection shall be made by vote of a majority of their respective Shares.
Both appointments shall be made within thirty (30) days after acceptance of the offer, if
under Artiéle SECOND, or within thirty (30) days after qualification of the personal

representative of the Deceased Shareholder, if under Article THIRD. Such appraisers
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shall be experienced in making appraisals of corporations and notices of the
appointments shall be delivered promptly to all parties. The two appraisers so
appointed shall attempt to mutually agree as to a fair market value of the Corporation.
If they are unable to do so within thirty (30) days after their appointment, each shall
immediately submit a written appraisal of the fair market value of the Corporation to all
parties to this Agreement. If the two appraisals are within ten (10%) percent of the
nqmericai average (mean) of both appraisals, then such fair market value for purposes
of this Article FOURTH shall be-conclusively determined by taking the numerical
average of the two appraisals. If the two appréisals are not within ten {(10%) percent of
the numerical average of the two appraisals, then the appraisers shall, within ten (10)
days after said thirty (30) day period, mutually select and appoint a third appraiser,
similariy qualified, and give written notice thereof to all parties to this Agreement.

Within thirty (30) days after the appointment of the third appraiser, the third appraiser
shall submit his written appraisal of the fair market value to each of the parties to this
Agreement. The value of the Corporation for purposes hereof shall then be
conclusively determined by taking the numerical average of the two fair market
appraisal figures which are closest together. The value of the Corporation, whether
determined by mutual agreement of the two appointed appraisers, by taking the
numerical average of the two appointed appraisers, or as determined from the written
appraisals of three appraisers, shall be treated as the agreed value for purposes hereof

and shall be final and binding upon the parfies hereto. The cost of obtaining all such
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appraisals shall be paid by the Corporation.

FIFTH: INSURANCE

(a) Acquisition: The Corporation (the "Owner") has acquired or may acquire a

life insurance policy (or policies) on the life of the Shareholder(s). The life insurance
company, the policy number, the name of the insured and the face amount of each
policy shall be listed in Scheduie "C" annexed hereto.

(b) Premiums: The Owner is obligated to pay the premiums on the policies

owned as the premiums fall due and to give proof of payment to the insured, if
requested to do so, within ten (10) days after the due date of each premium and, upon
failure to pay such premium, the insured has the right to make such payment and be

reimbursed therefor by the Owner. Each insurer is authorized to give to the insured any

.information with respect to the policy or policies.on his life.

(c) Beneficiaries: The Owner must be named as the beneficiary under the

policies listed on Schedule "C". The policies must be delivered to the Owner, who shall
have and retain possession of the policies and dispose of them and the proceeds

thereof only as provided in this Agreement.

(d) Additional Policies: The Owner may purchase additional policies of

insurance on the life of any other Shareholder. Additional policies must be listed on

Schedule "C" together with any substitution or withdrawal of life insurance policies
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subject to this Agreement, if any. Each Shareholder shall cooperate fully with the

Owner and the insurer in obtaining any additional life insurance policies on the life of

the Shareholder. Sections (a), (b) and (¢) above apply to the purchase of any

additional life insurance policies.. No policy of life insurance may be withdrawn from the
policies in Scheduie "C" without the written consent of the insured. The Owner may not
reduce the net proceeds of any such policy of insurance by borrowing or otherwise |
without additional insurance coverage being put into force to make up for such

reduction.

(e) Right to Acquire Policies: Within thirty (30) days after any lifetime transfer

of Shares hereunder, each insured under a policy of life insurance listed on Schedule
"C" which, because of such transfer of Shares, is no longer necessary for purposes of
this Agreement, may purchase such policy from the Owner thereof for the then

interpolated terminal reserve, and such Owner shall sell such policy to the insured at

. that price... If such right is.not exercised within the. aforesaid thirty (30) day period then

the unpurchased policy or policies may be retained by the Owner. Whether or not such
policies of life insurance are purchased by the insured, they shall no longer be subject

to this Agreement and the parties shall amend Schedule "C" accordingly.

SIXTH: ISSUANCE OR SALE OF ADDITIONAL SHARES
(a) All shares issued by the Corporation after the date hereof, whether by way of

original issue or sale of treasury shares, must be first offered to the Shareholders pro
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rata, based on the percentage of issued and outstanding Shares owned.

(b) Any such sale or issuance shall be subject to ali of the provisions of this
Agreement, and shall be deemed to be included within the term "Shares” as used
herein. Any issuance of shares by the Corporation after the date hereof, whether
original issue or sale of treasury shares, must be made upon the condition that any
proposed new shareholder agree in writing to be bound by this Agreement, as it may be
amended, that an executed copy of such written agreement be provided to the
Corporation and to each of the Shareholders prior to issuance of the Shares, and that
the propoéed new shareholder be approved to the extent required and in the manner

provided by the laws of the State of New York.

SEVENTH: CONDITIONS AFTER PURCHASE

(a) _Corporate Restrictions After Purchase: So long as any part of the

purchase. price.-remains ‘unpéid., the Transferor or the personal representative, as the
case may be (hereafter the "Seller"), shall have the right, upon written request, to
examine the books of the Corporation and receiver copies of all accounting reports and
tax returns prepared for or on behalf of the Corporation. If the Corporation breaches
any of its obligations under this section and such breach is not cured within ten (10)
days after written notice thereof is given to both the Corporation and the Shareholders,
the Seller, in addition to any other remedies available, may elect to declare the.entire

unpaid purchase price due and payable.-
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(b)_Security for Unpaid Purchase Price:

(1) If any Shares are purchased under this Agreement and the full
purchase price is not baid at the t.ime of closing, each and every purchaser shalil,
following the delivery of the certificates for the purchased Shares, endorse each new
certificate "in blank” and deliver them to the attorney for the Seller {the "EsCrowee") as
security for the payment of the unpaid purchase price. The certificates shall be so held
until the entire purchase price is paid by all purchasers. While such Shares are so held
as security, and providéd no purchaser is in default-, gach purchaser shall be entitled to
all the rights of a Shareholder, including all voting rights and dividends with respect
thereto. It is acknowledged that the Escrowee shall be acting as a representative of the
Seller and that, subject to the provisions of this section (b), items deposited with the
Escrowee shall be deemed to be held by the Seller.

(2) Ifthere is a default in payment under any note given under this
.. Agreement.by. any purchéser and the default is not cured within ten (10) days after
written notice (the "Defauit Notice") is given by the Seller to all of the purchasers (or if
the purchaser is the Corporation, then to the Corporation and ail guarantors), then the
Seller shall deliver a verified statement (the "Defauit Statement") to the Escrowee
stating that: (i) the note is in default; (ii) that the Default Notice was given as required
above more than ten (10) days before the delivery of the Defauit Statement; and (iii) as
of the date of the Default Statement the note remains in default.

(3) !f there is more than one purchaser or if the purchaser is the
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Corporation, then in the event of a default in payment of any installment, any one of the
other purchasers shall be permitted to cure the default by making payment to Seller of
all amounts past due within ten (10) days after receipt of the Default Notice and upon
such payment being timely made the note shall no longer be deemed in default and, as
far as the Seller is concerned, the note shall be deemed current. The Shareholder or
Shareholders making payment to the Selier on behalf of the defaulting Shareholder
shall have a claim for total and complete reimbursement in regard to said payment as
against the defaulting Shareholder (or the Corporation, if applicable). If the party
making payment shall have to obtain counsel in order to effectuate collection from the
defaulting purchaser, then the defaulting Purchaser shall be required to pay all
expenses of collection, including reasonable attorney's fees.

(4) Delivery by the Escrowee to the Seller of the certificates representing

the purchased Shares and all other documents held in escrow following Escrowee's

__receipt of the.Default Statement shall be a full release and discharge of the Escrowee

and no party to this Agreement may make claim against the Escrowee for so acting. If
conflicting claiﬁws are made wherein the Escrowee is involved, whether litigation ensues
or not, the Escrowee shall be reimbursed for the time expe‘nded- and costs expended
and such reimbursement shall be borne equally by the parties to the dispute, other then
the Escrowee. Upon the purchased Shares being delivered to the Seller, the Seller
may retain title to the purchased Shares, while retaining all sums paid on account of the

purchase price as liquidated damages (which all parties agree to be fair and
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reasonable) or of selling the purchased Shares at public or private sale and applying
the proceeds first to the cost of the sale, including legal fees, advertising costs and
auctioneer's fees, second to interest due on the outstanding balance of the purchase
pri,cel, and third to reduce the principal balance due on the notes. The Seller may
purchase the purchased Shares at the sale. The Seller shall make this election within
twenty (20) days after delivery of the purchased Shares to the Seller by the Escrowee.
if the Seller efects to sell the purchased Shares such sale must be made as promptly as
is' reasonabie under the circumstances. During the option period, the Seller shall have
all the rights of a Shareholder.

{c) Open Account Balance Due Shareholder; If a Shareholder (or his

personal representative) sells his Shares under this Agreement, the Corporation shail
repay to the Shareholder or the Shareholder's personal representative, within twelve
(12) months of the sale, the balance it owes the Shareholder on open account with
~interest at seven { 7 %) percent pe_r annum from the date of the sale. For purposes
hereof, the term "open account” shall mean any debt which is not evidenced by any
note, bond or other written instrument.

(d) Amount Due to Corporation:

(1) If a Shareholder (or his personal representative) sells all or any
portion of his Shares under this Agreement to other than the Corporation, and at the
time of said sale the Shareholder is indebted to the Corporation on an open account

basis, then such amount shall be paid to the Corporation in twelve (12) equal monthiy
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installments, commehcing on the first day of the second month following the date of

closing and continuing on the first day of each of the next eleven (11) months. Said

payments shall bear no interest; however, in the event of default in payment of any one
of said payments, all the payments then outstanding shali become due and payable
immediately and interest shall accrue from the date of default at the maximum legal rate
in effect on such date.

(2) If the Corporation shall be the purchaser hereunder then any amount
owed to the Corporation on open account by the selling Sharehoidér, or by the estate of
a Deceased Sharehoider, shall be deemed to be moneys paid at time of closing in
addition to the downpayment required hereunder and the note representing the balance
of the purchase price shall be reduced accordingly.

(e) Consent to Election to Continue as Small Business Corporation:

(1) If at the time any Shares are transferred, the Corporation is

-....operating under an election to be treated and taxed as an "S Corporation” under the

applicable provisions of the Internal Revenue Code, then the new shareholder shall not
take any action which would cause the termination of the S Corporation status without
the written approval of all the other Shareholders. The new shareholder shalf not
become a Shareholder without consenting to this provision since it is the intent of this
Agreement that the "tax-option" status of the Corporation not be terminated by any new
shareholder without the consent of the other Sharehoiders.

(2) If the Corporation is qualified as a tax-option corporation under the
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laws of the State of New York at the time that ény Shares are transferred, then the new
shareholder shall be prohibited from taking any action which could result in the
termination of this election.

(3) If any affirmative action shall be required of a new shareholder to
continue the tax-option (S Corporation) status, either under the Internal Revenue Code
or the laws of the State of New York, the new shareholder shall take such action
simultaneously with the acquisition of the Shares being transferred or as soon
thereafter as law will permit should the law not permit it to be done simultaneously.

{f) Consent to be Bound by Agreement:

(1) Any beneficiary receiving shares from a Deceased Shareholder
who is an issue of Dr. Esther Benenson (hefeinafter referred to as a "Conforming
Beneficiary"), as a condition to receiving said Shares, at the closing and prior to the

issuance of said Shares, must sign this Agreement and, by so doing, agree to be bound

by all its terms.

(2)  if a Conforming Beneficiary shall fail or refuse to sign this
Agreement, as provided in subparagraph (f)(1) of this Article SEVENTH, then the
Shares otherwise distributable to said Conforming Beneficiary shall be treated as Non-
Conforming Shares within the meaning, and subject to the provisions, of Article THIRD

of this Agreement.
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EIGHTH: TERMINATION

(a) Termination: This Agreement shall terminate upon the occurrence of any of

the following events:
(1) adjudication of the Corporation as bankrupt or insolvent;

(2) appointment of a receiver or trustee for all or substantially
all of the assets of the Corporation;

(3) the making by the Corporation of an assignment for the
benefit of creditors or the admission in writing by the

Corporation of its inability to pay its debts generally as they
become due;

(4) the dissolution of the Corporation; or

(5) any Shareholder becoming the sole Shareholder of the
Corporation.

None of the events referred to above shall affect any obligations theretofore incurred by

the Corporation or any Shareholder under this Agreement.

{b) Termination as to One or More Shareholders: If a Sharehoider no longer

| hastltle td a-r'i-y‘Shérérsrbf fhe Co“rp(')ratiron, regardless of the reason .for thaf Shéreholder

no longer owning Shares, then all of the rights and obligations of that Shareholder
under this Agreement shall cease, except those rights and/or obligations which are
implicitly intended to survive termination of his ownership of the Shares of the

Corporation, including rights and obligations arising out of termination of ownership.

NINTH: MISCELLANEQUS PROVISIONS

(a) Notice: Any notice required or permitted hereunder must be in writing. |f
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mailed such notice must be sent certified or registered mail, return receipt requested,
and shall be deemed given three (3) business days after it is deposited in any 6fficial
deﬁdSitdry for United States mail within the State of New York, postage paid and
properly addressed. Notice may also be sent by Federal Express or other established
overnight delivery service, in which event such notice shall be deemed given one (1)
business day after it is picked up by or delivered to such overnight delivery service,
properly addressed, paid for by éender. Notice may be personally delivered to a party
or to an office maintained by the party if the office is open at the time .of delivery and the
notice is left with a receptionist, secretary or other suitablé staff person. Notice
personally delivered shall be deemed given on the day delivered. All notices shall be
sent or delivered to the intended party at the addresses set forth on page "1" hereof,
unless a different address is specified by notice given in accordance with this provision.
For purposes of this Agreement the terms "given" and "received”, when used in

. connection with notice, shall have the same meaning.

(b) Endorsement on Share Certificates: Each certificate representing Shares

now or hereafter held by the Shareholders shall bear legends in substantially the

following form:

"The transfer, encumbrance, pledge or other disposition of the
shares represented by the within certificate is restricted under
the terms of a certain Agreement dated as of the 1st day of
December, 1998, a copy of which is on file at the office of the

Corporation.”

"Any transfer, assignment, or other disposition of Ten (10%)
percent or more of the stock or of the voting rights thereunder
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of the corporation or the transfer, assignment, or other
disposition of the stock or voting rights of the corporation which
results in the .ownership or control of more than Ten (10%)
percent of the stock or voting rights of the corporation by any
person shall be subject to approval by the Public Health
Council. A corporation is prohibited by law from owning or
controlling any of the stock or voting rights thereunder of this
corporation."

(c) _Modifications: No change or modification of this Agreement shall be valid

unless it is set forth in writing and signed by all of the parties {o this Agreement.

(d) Persons Bound: This Agreement shall be binding on all the parties hereto

and their executors, administrators, personal representatives, heirs, successors and
permitted assigns. No party may assign any rights arising hereunder without written
permission of all other parties hereto and any attempted assignment in violation hereof

shall be null and void.

(e) Performance of Necessary Acts: Each party hereto agrees to perform any

further acts and to execute and deliver any additional documents which are reasonably
necessary to carry out the provisions of this Agreement.

(f) Severability: Should any one or more of the provisions hereof be

determined to be illegal or unenforceable, all other provisions hereof shall be given
effect separately therefrom and shall not be affected thereby.

(g) Attorney's Fees: In any action at law or in equity to enforce any of the

provisions or rights under this Agreement, the unsuccessful party to such litigation, as

determined by the court in a final judgment or decree, shall pay the successful party or
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parties all costs, expenses and reasonable attorney's fees incurred therein by such
party or parties (including without limitation such costs, expenses and fees of any
appeals), and if such successful party shall recover judgment in any such action or
proceeding, such costs, expenses and attorney's fees shall be included in and made

part of such judgment.

{h) Governing Law: The laws of the State of New York shall govern the validity
of this Agreement, the construction of its terhs and the interpretation of the rights and
duties of the parties.

(i) Separate Counterparts: This Agreement and any amendment or schedule
hereto may be executed in separate counterparts which shall collectively and
separately be considered one and the same instrument.

{i) Terminology: Wherever appropriate, the singular shall include the plural and

vice versa, and the male gender shall include the female and neuter.

~ (k) _Entire Understanding: This Agreement embodies the entire understanding

and agreement of the parties in relation to the subject matter hereof, and no terms,
conditions, representations or warranties, express or implied, not herein set forth, shall

bind any party hereto.

(I} Availability: At all times during the term of this Agreement, a. copy of this

Agreement shall be kept at the principal office of the Corporation and shall be available
for inspection by the Sharehoiders during normal business hours.

(m) Time Periods: All time periods provided for herein shall be construed to
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expire at midnight of the last day in the period provided unless such day is a religious or
national holiday in which case the period shall expire at midnight of the next succeeding

day which is neither a religious or nationai holiday.

(n) Duties of Insurer: In connection with any life insurance policy or policies
issued hereunder, the obligation of the insurer shall be discharged in accordance with
the provisions of the insurance policy and without regard to the provisions of this

Agreemént.

(o) Specific Performance: Due to the fact that the Shares cannot be readily

purchased or sold in the open market, and for other reasons, the parties hereto
recognize and acknowledge that a breach of this Agreement will result in irreparable
damage to the other parties which will not be measurable or compensable in money
damages. If any dispute arises concerning disposition of any Shares hereunder, the
parties hereto agree that the other parties hereto sHaH be entitled, without showing any
actual damage, to an injunction restraining such disposition pending determination of
such controversy, and that no bond or other security may be required in connection
therewith. If any dispute arises concerning the rights or obligations of any party hereto
to purchase or sell any of the Shares, such right or obligation shall be enforceable by a
decree of specific performance. Such remedies shall, however not be exclusive and

shall be in addition to any 6ther remedy which the parties may have.
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IN WITNESS WHEREOF, the Corporation has caused this Agreement to be
signed by its duly authorized officer and the Shareholders have each signed this

Agreement effective as of the day and year first set forth above.

FLUS?G MANOR GERIATRIC CENTER, INC.

/ Dr. Esther Benenson President

Attest:
%@—ﬁ
/ Secretary M//

/Dr Esther Benenson

WLBMWVL/

y Benenson

Corporate Seal

Michael Bénenson

Shasn, oo B
rorl Benenson SydneyU ’ |

9
Blanche Benenson

Shareholdet Agreement
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SCHEDULE "A"

RECORD OF SHAREHOLDERS OF THE SHARES
OF
FLUSHING MANOR GERIATRIC CENTER, INC.
AS OF THE EFFECTIVE DATE
OF THIS AGREEMENT

SHAREHOLDER SHARES HELD PERCENT INITIALS
Dr. Esther Benenson 61.6 30.8%
Amy Benenson 34.6 17.3%
Michael Benenson 34.6 17.3%
Sharon Benenson Sydney 34.6 17.3%
Blanche Benenson 34.6 17.3%
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SCHEDULE "B™

STATEMENT OF AGREED VALUE MADE
BY THE SHAREHOLDERS
. OF
FLUSHING MANOR GERIATRIC CENTER, INC.

The Shareholders of the above named Corporation have agreed that the
value below is the fair, reasonabie and agreed price of all of the issued and outstanding
Shares of the Corporation as of the date indicated next to the value and that the
purchase price of the Shares of any Shareholder shall be the agreed value divided by
the number of Shares issued and outstanding multiplied by the number of Shares held
by the Shareholder whose Shares are being conveyed.

The value of all of the issued and outstanding Shares of this Corporation
as of signature date of this Agreement is as follows: .

DATE VALUE SIGNATURE
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The revised agreed value of all of the issued and outstanding Shares of this
Corporation as of the date set forth below is as follows:

DATE VALUE ' SIGNATURE

The revised agreed value of all of the issued and outstanding Shares of this
Corporation as of the date set forth below is as follows:

DATE VALUE " SIGNATURE
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The revised agreed value of all of the issued and outstanding Shares of this
Corporation as of the date set forth below is as follows:

DATE ' VALUE SIGNATURE

The revised agreed value of all of the issued and outstanding Shares of this
Corporation as of the date set forth below is as follows:

DATE _ : VALUE SIGNATURE
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The revised agreed value of all of the issued and outstanding Shares of this
Corporation as of the date set forth below is as follows:

DATE VALUE SIGNATURE
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DATE

SCHEDULE "C" -

INSURANCE ISSUED IN ACCORDANCE WITH
AND MADE SUBJECT TO SHAREHOLDERS
AGREEMENT AMONG THE SHAREHOLDERS OF
FLUSHING MANOR GERIATRIC CENTER, INC.

FACE
OWNER INSURED COMPANY POLICY NO. AMOUNT
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STATE OF NEW YORK)
SS.:

COUNTY OF Q}IE’I:/ S M

On the \%{ay of , 2001, before me, the undersigned, a Notary Public
in and for said State, personally appeared ESTHER BENENSON, personally known to me or
proved to me on the basis of satisfactory evidence to be t resident of Flushing Manor
Geriatric Center, Inc., the corporation described in the fgregoihg document and acknowledged
to me that she executed the same in her capacity, and [that by her signature on the instrument,
she executed the instrument by order of the Board of Dirgciors of !

Notary Public
TS
STATE OF NEW YORK ) N o 0LV 778975
g5 Quualified in Mew York County
mission Expires Februury 28, 2003

COUNTY OF ENS )

On the Qday of M , 2001, before me, the undersigned, a Notary Public

in and for said State, personally appeared ESTHER BENENSON, personally known to me or
proved to me on the basis of satisfactory evidence to be the ingdividual whose name is
subscribed to the within instrument and acknowledged tg/fne that she executed the same in her.
capacity, and that by her signature on the instrument, th e person upon behalf
of which the individual acted, executed the instrument .

Notaty Public

STATE OF NEW YORK ) PETER J. LYNFIELD
Notary Public, State of New York

Ss. No. 02LY4778975
COUNTY OF u "\ ) Qualified in New York County
Commission Expires Fobruary 28, 2003

On the Q/A?(ay of W , 2001, before me, the undersigned, a Notary Public
in and for said State; personally appeared AMY BENENSON, personally known to me or
proved to me on the basis of satisfactory evidence {o be the individual whose name is
subscribed to the within instrument and acknowledged tome thait she executed the same in her
capacity, and that by her signature on the instrument, the indivjdual or the person upon behalf
of which the individual acted, executed the instrument .

Notaty Public
Notory Publc. Sk of Hlow Yor
c,
"No. 02Y4778975

Shareholder Agreement Qualified in New York County
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.of which the individual acted, executed the instrument .

STATE OF NEW YORK)

COUNTY OF QyE/ N/\

On the \O\day of , 2001, before me, the undersigned, a Notary Public
in and for said State, personally appeared MICHAEL BENENSON, personally known to me or
proved to me on the basis of satisfactory evidence to beAtiepdividual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his

capacity, and that by his signature on the instrument, the individual pr the person upon behalf of
which the individual acted, executed the instrument . W

| Notary Rublic, e
NIA B 1
STATE OF CAJAFORNIA) Quelified in Now York Gounty

§8.. Commiation Expires Fobruary 28, 2003
COUNTY OF M

On the %ay of M , 2001, before me, the undersigned, personally
appeared SHARON BENENSON SYDNEY, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by
her signature on the instrument, the individual or the pers n behalf of which the individual
acted, executed the instrument, and that such individual fnade slich appearance before the
undersigned in the . . (Insert the ¢ity or other political subdivision and
the state or country or other place the acknowledgment was taken.)

Notary Public

PETER J. LYNFIELD

STATE OF NEW YORK) Notory Public, State of New York
No. 02LY4778975

SS..
lified in New York Cou
county oF WM Comualifed In M Yok %8, 2003

On the LQday of M , 2001, before me, the undersigned, a Notary Public

in and for said State, personally appeared BLANCHE BENENSON, personally known to me or
proved to me on the basis of satisfactory evidence to be ke individual whose name is
subscribed to the within instrument and acknowledged t¢ me that she executed the same in her

capacity, and that by her signature on the instrument, the indiyidual of the person upon behalf
[

Notary'Public

a:Benenson-5\Flushing GerS-Hagmt.fnl0301

PETER J, LYNFIELD
Netery Public, State of New York
QnmliﬂN:d 02;.'\'4778975
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Facility Id. 7298 f k
Certificate No.  7003417N ﬁtatﬁ o ﬁ?ﬁl qﬂnr
Certified Beds - Total 302 ﬁ Bpﬂthﬁ?ﬁt o f gﬁ?ﬂﬁh
RHCF 282
Ventilator Dependent 20 (IB - e 1 (11
ffice of Aging and Long Term Care
OPERATING CERTIFICATE Effective Date: 05/19/2017
. . . Expiration Date: NONE
Residential Health Care Facility - SNF
The Pavilion at Queens for Rehabilitation & Nursing
36-17 Parsons Boulevard
Flushing, New York 11354
Operator: Kennedy Pavilion RH LLC
Operator Class: Proprietary LLC
Has been granted this Operating Certificate pursuant to Article 28 of the Public Health Law for the service(s) specified.
Baseline Therapy - Occupational O/P Therapy - Physical O/P Therapy - Speech Language Pathology O/P  Ventilator Dependent
e rra . L
T v ',(_r ZC ’
=
20241231

Deputy Director, Office of Aging and Long

Term Care

This certificate must be conspicuously displayed on the premises. Commissioner



TO:

FROM:

DATE:

NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

Michael Stelluti
Division of Health Facility Planning and Development

Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

Kayleigh Gekakis, Associate Attorney
Bureau of Program Counsel
Division of Legal Affairs

August 14, 2025

SUBJECT: Approval of the Restated Certificate of Incorporation for Ira Davenport Memorial

Hospital, 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
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 request letter from Andrew S. Blatt, consultant to the applicant, to the Public Health
and Health Planning Council dated July 23, 2025;

A photocopy of the proposed Restated Certificate of Incorporation of The Ira Davenport
Memorial Hospital, Inc., dated July 30, 2025 and executed by Justin P. Runke,
Authorized Person;

A certified copy of the Certificate of Consolidation of The Davenport Home for Female
Orphan Children and Lakeview Memorial Hospital, Bath, New York, Inc., fled November
3, 1958, with approvals;

A certified copy of the Certificate of Change of Location of Principal Office of The Ira
Davenport Memorial Hospital, Inc., filed November 14, 1962;

A certified copy of the Certificate of Type of Not-For-Profit Corporation of The Ira
Davenport Memorial Hospital, Inc., filed August 3, 1973;

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



7) A certified copy of the Certificate of Amendment of the Certificate of Incorporation of The
Ira Davenport Memorial Hospital, Inc., dated April 30, 1979, with approvals;

8) A letter from the Public Health Council dated November 19, 1979, approving the
Certificate of Amendment of the Certificate of Incorporation of The Ira Davenport
Memorial Hospital, Inc., dated April 30, 1979;

9) A certified copy of the Restated Certificate of Incorporation of The Ira Davenport
Memorial Hospital, Inc., dated August 15, 1997, with approvals;

10) A letter from the Public Health Council dated November 4, 1997, consenting to the filing
of the Restated Certificate of Incorporation of The Ira Davenport Memorial Hospital, Inc.,
dated August 15, 1997;

11) A certified copy of the Restated Certificate of Incorporation of The Ira Davenport
Memorial Hospital, Inc., dated August 28, 2009;

12) A certified copy of the Resolutions Adopted by the Ira Davenport Memorial Hospital, Inc.
Board of Directors on November 27, 2024;

13) A certified copy of the Resolutions of the Board of Directors of Centralus Health, Inc.
dated December 16, 2024, which authorize Justin Runke to represent Centralus Health

in this transaction.

Attachments

CC:

J. Corvino



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Public Health and Health Planning Council
From: Kathy Marks

General Counsel

Division of Legal Affairs
Date: August 14, 2025

Subject: Approval of the Restated Certificate of Incorporation for The Ira Davenport
Memorial Hospital, Inc.

The Ira Davenport Memorial Hospital, Inc., requests approval to restate its Certificate of
Incorporation to reserve management powers to its member, Arnot Ogden Medical Center,
among other things. Arnot Ogden Medical Center’s sole member is Arnot Health, Inc., and Arnot
Health, Inc.’s sole member is Centralus Health, Inc. This transaction will allow Centralus Health,
Inc. to manage The Ira Davenport Memorial Hospital, Inc. and is necessary to effectuate
Centralus Health Inc.’s establishment as the active parent of Arnot Health, Inc. which was
approved in CON 241015.

The Ira Davenport Memorial Hospital, Inc., was created through a merger in 1958 which
consolidated The Davenport Home for Female Orphan Children and Lakeview Memorial
Hospital, Bath, New York, Inc. for the purpose of operating a general hospital in Bath, Steuben
County. In 1997, the Public Health Council approved an amendment to the entity’s Certificate of
Incorporation which expanded its purpose to include the of nursing home and residential health
care facilities. The entity currently holds a license to operate a hospital under Article 28 of the
Public Health Law (Cert No. 5022000H) and is a Rural Emergency Hospital. The entity also
holds a license to operate a Residential Health Care Facility- SNF under Article 28 of the Public
Health Law (Cert No. 5022301N).

Since Centralus Health, Inc. has now been established as the active grandparent of The Ira
Davenport Memorial Hospital, Inc.’s sole member, Arnot Ogden Medical Center, The Ira
Davenport Memorial Hospital, Inc. must now restate its Certificate of Incorporation so that its
reservation of management power to Arnot Ogden Medical Center, and Arnot Ogden Medical
Center’s corresponding reservation of management power to its sole member Arnot Health, Inc.,
is in alignment with Arnot Health, Inc.’s reservation of management power to Centralus Health,
Inc. The proposed Restated Certificate of Incorporation was authorized by a Resolution of the
Ira Davenport Memorial Hospital, Inc. Board Directors on November 27, 2024. This transaction
effectively transfers all governance and management authority over The Ira Davenport Memorial
Hospital, Inc. to Centralus Health, Inc.

Pursuant to NYS Not-For-Profit Corporation Law § 804(a)(i), PHHPC must consent to the
changes prior to the filing of the Restated Certificate of Incorporation.

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



There is no legal objection to the proposed Restated Certificate of Incorporation and it is in
legally acceptable form.

Attachments.

[Type here]



CENSELI LLC
65 Locust Ave, Suite 200
New Canann, CT 06840
(914) 215-1648 FAX (646) 349-5889
ablatt@censeli.com

VIA EMAIL - colleen.leonard@health.ny.gov

July 23, 2025

Colleen M. Leonard

Executive Secretary, Public Health and Health Planning Council
New York State Department of Health

Center for Health Care Facility Planning, Licensure and Finance
Corning Tower, Room 1805

Albany, New York 12237

RE: Request for Consent for the Restated Certificate of Incorporation of Arnot Ogden
Medical Center and The Ira Davenport Memorial Hospital, Inc. (the “Parties”)

Deal Colleen Leonard:

On behalf of the Parties, I am enclosing a copy of the proposed Restated Certificates of Incorporation
for Arnot Ogden Medical Center and The Ira Davenport Memorial Hospital, Inc.

We request Public Health and Health Planning Council and/or Department of Health approval of the
enclosed proposed Restated Certificate of Incorporations or a letter from the Department of Health
stating that no formal approval of the Department of Health or the Public Health and Planning Council
is required.

We are asking that this matter be reviewed and recommended for approval on a priority basis as

these Restated Certificates of Incorporation are a critical component to completing the
implementation of Centralus Health, Inc as the active parent consistent with CON 241015. That

CON was previously approved to establish Centralus Health, Inc. as the active parent of Cayuga
Health System, Inc. and Arnot Health, Inc., and the active parent/co-operator of four (4)
hospitals, two (2) residential health care facilities, one (1) certified home health agency, and one
(1) licensed home care setvice agency.

The reasons for the Restated Certificate of Incorporation of Arnot Ogden Medical Center are as follows:

a. to remove reference to the fact that the Corporation is a Type B corporation under
Section 201 of the Not-for-Profit Corporation Law and replace it with a reference to
the fact that the Corporation is a charitable corporation under Section 201 of the
Not-for-Profit Corporation Law;

b. to amend paragraph 1 regarding the name of the Corporation, to add a reference that
the Corporation is a corporation as defined in subparagraph (a)(5) of Section 102 of
the Not-for-Profit Corporation Law;

c. to amend paragraph 2 regarding the purposes of the Corporation;
to delete paragraph 3 regarding the number of managers of the Corporation;

e. to omit paragraph 4 regarding appointment of managers and powers of managers;


mailto:ablatt@censeli.com
mailto:colleen.leonard@health.ny.gov

July 23, 2025
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to delete paragraph 5 regarding managers authority to appoint officers;

to amend paragraph 6 to specifically reserve certain powers of the Corporation to the
Member;

to add a new paragraph 4 to specifically retain certain powers of the Corporation by
the Board of the Corporation;

to add a new paragraph 5 regarding the location of the office of the Corporation;

to amend the address to which the Secretary of State shall forward any service of
process received as agent of the Corporation by adding a new paragraph 6;

to add new paragraphs 7, 8 and 9 regarding IRS tax exempt language;

to add a new paragraph 10 to provide for the distribution of the Corporation’s assets
to one or more of the Corporation's affiliates upon dissolution;

to add a new paragraph 11 regarding IRS private foundation language;

to renumber paragraph 6 as a result of the amendments included herein. Specifically,
existing paragraph 6 becomes paragraph 3.

The reasons for the Restated Certificate of Incorporation of The Ira Davenport Memorial Hospital, Inc

are as follows:

a.

to remove reference in paragraph 2 to the fact that the Corporation is a Type B
corporation under Section 201 of the Not-for-Profit Corporation Law and replace it
with a reference to the fact that the Corporation is a charitable corporation under
Section 201 of the Not-for-Profit Corporation Law;

to delete paragraph 3 regarding members of the Corporation;

to add a new paragraph 4 to specifically reserve certain powers of the Corporation to
the Member;

to add a new paragraph 5 to specifically retain certain powers of the Corporation by
the Board of the Corporation;

to amend paragraph 6 regarding the address to which the Secretary of State shall
forward any process received as agent of the Corporation;

to delete paragraph 7 regarding the number of directors constituting the entire board
of directors;

to amend paragraph 11 to provide for the distribution of the Corporation’s assets to
one or more of the Corporation's affiliates upon dissolution;

to delete paragraph 12 regarding subventions from members or nonmembers;

to renumber the paragraphs as a result of the amendments included herein.
Specifically, existing paragraph 4 becomes paragraph 3, existing paragraph 5 becomes
paragraph 0, existing paragraph 6 becomes paragraph 7.

These Restated Certificates of Incorporation are being filed subsequent to the consent of the Board of
Directors of the respective corporations as part of the Centralus Health Inc. active parent arrangement
(CON: 241015).
Incorporations and all subsequent amendments to the Certificates of Incorporation of the Parties.

Enclosed to aid you in your review are copies of previously filed Certificates of



July 23, 2025
Page 3 of 3

Please contact me at 914-215-1648 or via e-mail at ablatt@censeli.com if there is any additional
information that you require, or if you have any further questions.

Very truly yours,

Andrew S. Blatt

CC:  Centralus Health, Inc. - Justin Runke, Esq.

Enc.


mailto:ablatt@censeli.com

RESTATED CERTIFICATE INCORPORATION
OF

THE IRA DAVENPORT MEMORIAL HOSPITAL, INC.

Under Section 8035 of the Not-for-Profit Corporation Law

The undersigned, being the Authorized Person of The Ira Davenport Memorial Hospital,
Inc. (the “Corporation™), hereby certifies:

1. The name of the Corporation is The Ira Davenport Memorial Hospital, Inc.

2. The Corporation’s Certificate of Incorporation was filed by the Department of State
on November 3, 1958 pursuant to the Membership Corporation Law.

3. The Corporation’s Certificate of Incorporation is hereby amended in the following
respects:

(a) to remove reference in paragraph 2 to the fact that the Corporation is a Type
B corporation under Section 201 of the Not-for-Profit Corporation Law and replace it with
a reference to the fact that the Corporation is a charitable corporation under Section 201 of
the Not-for-Profit Corporation Law;

(b) to delete paragraph 3 regarding members of the Corporation;

(c) to add a new paragraph 4 to specifically reserve certain powers of the
Corporation to the Member;

(d) to add a new paragraph 5 to specifically retain certain powers of the
Corporation by the Board of the Corporation;

(e) to amend paragraph 6 regarding the address to which the Secretary of State
shall forward any process received as agent of the Corporation;

() to delete paragraph 7 regarding the number of directors constituting the
entire board of directors;

(2) to amend paragraph 11 to provide for the distribution of the Corporation’s
assets to one or more of the Corporation's affiliates upon dissolution;

(h)  to delete paragraph 12 regarding subventions from members or
nonmembers;

(1) to renumber the paragraphs as a result of the amendments included herein.
Specifically, existing paragraph 4 becomes paragraph 3, existing paragraph 5 becomes
paragraph 6, existing paragraph 6 becomes paragraph 7.



4. The text of the Certificate of Incorporation, as amended, is hereby restated to read
as hereinafter set forth in full.

1. The name of the Corporation is The Ira Davenport Memorial Hospital, Inc.

2. The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-For-Profit Corporation Law. The Corporation is a charitable
corporation under Section 201 of the Not-for-Profit Corporation Law.

3. The purposes for which the Corporation is formed are:

(a) To plan, develop, establish, organize, construct, erect, build,
| acquire, alter, reconstruct, rehabilitate, own, maintain, operate and manage all types
| of in-patient and out-patient hospitals, hospital facilities, clinics, treatment and/or
! diagnostic centers and programs for the delivery of acute medical, surgical and
| preventive health care services provided that the Corporation shall have first

obtained all approvals or consents required by law.

(b) To plan, develop, establish, organize, construct, erect, build,
acquire, alter, reconstruct, rehabilitate, own, maintain, operate and manage nursing
homes and all types of long term in-patient and out-patient and residential health
care facilities and programs for elderly, sick, invalid, infirm, disabled and
convalescent persons provided that the Corporation shall have first obtained all
approvals or consents required by law.

(©) To participate, so far as the standards may warrant, in any activity
designed and carried on to promote the general health and welfare of the community
in which the Corporation is located.

(d To do any other act or thing incidental to or connected with the
foregomg purposes or in advancement thereof, but not for the pecuniary profit or .
financial gain of its members, directors, officers or others, except as permitted
under Article 5 of the Not-for-Profit Corporation Law.

4. In addition to any other rights and powers of corporate membership created
by the laws of the State of New York or this Certificate of Incorporation and/or the Bylaws
of the Corporation, the following governance and management powers are reserved to the
Member of the Corporation, to be exercised in the manner provided for by the Bylaws of
the Corporation:

(a) to elect or appoint, fix the number of, and remove, with cause, the
directors or managers of the Corporation;

(b) to appoint the Corporation’s President and Chief Executive Officer
subject to the approval of the Board of the Corporation and the President and Chief
Executive Officer of the Member; provided, however, that the authority for
removing the Corporation’s President and Chief Executive Officer shall rest solely



with the President and Chief Executive Officer of the Member following
consultation with the Board of the Corporation;

(c) to amend or repeal the certificate of incorporation and bylaws or
other organizational and governing documents and to adopt any new or restated
certificate of incorporation or bylaws or other organizational and governing
documents of the Corporation;

(d) to approve the capital and operating budgets of the Corporation with
input from the Board of the Corporation;

(e) to approve any strategic plans for the Corporation with input from
the Board of the Corporation;

€3] to approve the sale, acquisition, lease, transfer, or pledge of real or
personal property of the Corporation with an aggregate fair market value in excess
of an amount set from time to time by the Member’s Board;

(2) to approve the incurrence of any indebtedness, including lease
obligations, or the granting of any mortgage or guaranty by the Corporation in
excess of an amount set from time to time by the Member’s Board, excluding (i)
vendor debt incurred in the normal course of business and (ii) debt consistent with
approved budgets of the Corporation;

(h)  to approve any plan of merger, consolidation, acquisition,
dissolution, joint venture, or liquidation of the Corporation;

(1) to approve or consent to the filing by the Corporation of any petition,
either voluntary or involuntary, to take advantage of any applicable insolvency,
bankruptcy, liquidation or reorganization statute, or an assignment for the benefit
of creditors;

) to approve of development of new clinical or treatment programs,
including clinical or programmatic affiliations, or any termination of existing
clinical or treatment programs by the Corporation; provided, however, that any
termination of existing clinical or treatment programs of the Corporation, including
the defunding of a clinical or treatment program in the Corporation’s operating
budget, shall also require the approval of the Board of the Corporation;

(k) to approve all applications of the Corporation to federal or state
governmental agencies for establishment or operating licensure, including, but not
limited to, Certificate of Need applications to the New York State Department of
Health or Certification Applications to the New York State Office of Addiction
Services and Supports or the New York State Office of Mental Health, as required;

)] to approve entry into any management services agreements by the
Corporation that would require the approval of the New York State Department of



Health, the New York State Office of Addiction Services and Supports or the New
York State Office of Mental Health;

(m) to approve the retention of outside general legal counsel by the
Corporation;

(n) to approve allocation of costs to the Corporation and the formula for
such allocation;

(o) to approve settlements of litigation by the Corporation when such
settlements exceed applicable insurance coverage or the amount of any applicable
self-insurance fund available to the Corporation;

(p) to approve all business or marketing plans for the Corporation with
input from the Board of the Corporation;

(@ to approve of any modification of existing clinical programs by the
Corporation or its Affiliates;

() to approve any integrated services arrangements that would obligate
the Corporation to participate on an ongoing basis, excluding the selection of
outside general legal counsel for the Corporation; and

(s) to address any other policy, business, or clinical issue that may arise
from time-to-time that is not under the authority of the Corporation’s Board or
management.

For the purposes of the foregoing, the Member shall have: (i) the power to initiate
and direct action by the Corporation without a prior recommendation of any System Board;
and (ii) the power to accept, reject, or modify the recommendation of any System Board
and to direct action by the Corporation or to return the matter to the System Board for
reconsideration, with reasons for rejection and/or suggested change. The Corporation’s
System Board and its officers shall not implement any action requiring the approval of the
Member until the Member shall have exercised its reserved powers and communicated its
determinations in writing to the Corporation’s System Board.

5. Notwithstanding anything to the contrary in this Certificate of
Incorporation, in addition to any other powers retained by the Board of the Corporation,
the Board of the Corporation shall retain the power and authority to do any and all of the
following:

(a) to review and recommend candidates for the Corporation’s and its
Direct Affiliates’ President and Chief Executive Officer to the Member;

(b)  to provide input during performance review process for the
Corporation’s and its Direct Affiliates’ President and Chief Executive Officer;
provided, however, that this retained power does not limit in any way the sole



authority granted to the President and Chief Executive Officer of the Member to
remove the chief campus executive of the Corporation;

() to credential members of the Corporation’s medical staff;

(d)  to oversee clinical quality and patient care service standards;

(e) to participate in the development of and provide recommendations
for strategic planning priorities, annual operating budgets, and capital budgets for
the Corporation and its Direct Affiliates with and to the Member;

(f) to recommend candidates for the Corporation’s Board to the
Governance and Nominating Committee of the Member’s Board,;

(g)  toidentify and recommend approaches to address local community
health priorities to the Member’s Board;

(h) to liaise with, maintain, and support the Corporation’s foundation
and related philanthropic initiatives;

(1) to develop and execute communications and outreach initiatives to
the local communities served by the Corporation and its Direct Affiliates in
accordance with communications guidelines established from time to time by the
Member;

() to exercise all other authorities and to undertake all responsibilities
for which not-for-profit hospital boards in New York are legally required to assume,
including but not necessarily limited to, compliance oversight and meeting all other
hospital and other related health care provider licensing requirements;

(k)  to undertake any other duties or initiatives that the Member
delegates to the System Board; and

(D to exercise all authorities retained by the Corporation in furtherance
of the mission and vision adopted from time to time by the Member.

6. The office of the Corporation shall be located in the County of Steuben,
State of New York.
7. The Secretary of State is hereby designated as agent of the Corporation upon

whom process against it may be served. The post office address to which the Secretary of
State shall mail a copy of any such process is: Centralus Health, Inc., 101 Dates Drive,
Ithaca, New York 14850, Attn: Risk Department.

8. No officer, member or employee of the Corporation shall receive or be
lawfully entitled to receive any pecuniary profit from its operations except reasonable

compensation for services rendered in effecting one or more of its purposes, or as a proper
beneficiary of its strictly charitable purposes.



9. No part of the activities of the Corporation shall be carrying on propaganda,
or otherwise attempting to influence legislation, or participating in, or intervening in
(including the publication or distribution of statements), any political campaign on behalf
of any candidate for public office.

10.  In every taxable year in which the Corporation 1s a private foundation as
defined by Section 509 of the Internal Revenue Code of 1986, as amended:

(a) The Corporation shall distribute such amounts for each taxable year
at such time and in such manner as not to subject the Corporation to tax on
undistributed income under Section 4942 of the Code.

(b) The Corporation shall not engage in any act of self-dealing which is
subject to tax under Section 4941 of the Code.

(©) The Corporation shall not retain any excess business holdings which
are subject to tax under Section 4943 of the Code.

(d) The Corporation shall not make any investments in such manner as
to subject the Corporation to tax under Section 4944 of the Code.

(e) The Corporation shall not make any taxable expenditures which are
subject to tax under Section 4945 of the Code.

11. In the event of dissolution, all the remaining assets and property of the
Corporation shall, after necessary expenses thereof, be distributed to one or more of the
not-for-profit affiliates of the Corporation, provided that the distributee(s) shall then
qualify under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, subject
to the approval of the Attorney General of the State of New York. If none of the
Corporation’s not-for-profit affiliates shall so qualify at the time of dissolution, the
distribution shall be made to such other organization or organizations that are organized
and operated exclusively for religious, charitable, educational or scientific purposes as shall
at the time qualify as an exempt organization or organizations under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended, subject to the approval of the Attorney
General of the State of New York. For the purpose of this paragraph, an “affiliate” shall
mean any not-for-profit organization that controls, is controlled by or is under common
control with the Corporation, and any other not-for-profit organization that expressly and
specifically includes among its purposes the benefit or support of the Corporation.

5. This Restated Certificate of Incorporation and the foregoing amendments of the

Certificate of Incorporation were authorized by the affirmative vote of the Member of the
Corporation.



IN WITNESS WHEREOF, the undersigned has subscribed this Restated Certificate of
Incorporation this 3¢ day of [y wl q , 202jl/§~

(it B e

J uéltin P. Runke, Adthorized Person




RESTATED CERTIFICATE INCORPORATION
OF

THE IRA DAVENPORT MEMORIAL HOSPITAL, INC.

Under Section 805 of the Not-for-Profit Corporation Law

HARRIS BEACH PLLC
99 Garnsey Road
Pittsford, NY 14534



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for THE IRA DAVENPORT MEMORIAL
HOSPITAL, INC., File Number 129577 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
Department of State, at the City of Albany,
on April 21, 2023.

1Rradan € Ylan

Brendan C. Hughes
Executive Deputy Secretary of State

Authenlication Number: 100003354782 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp;//ecorp.dos.ny.goy




State of feln Pork—Pepartment of Hocinl Wellare

State Woard of Social PWelfave

-Albanp

. Znotw all Hew by Thege Pregents:

_r . At a meeting of the State Board of Social Welfare, held on
' the fifteenth day of July, 1958
tion ha'uing been made, the Board approved the Certificate of Consolidation of
THE DAVENPORT HOME FOR FEMALE ORPHAN CHTLDREN and LAKEVIEW MEMORTAL HOSéITAL,
BATH, NEW YORK, INC. into THE IRA DAVENPORT MEMORTAL HOSPITAL,. INC., pursuant to

Section 50 of the Membership corporations Lam of the State of New York..

In Titness Teseat, the State Board of

stgmd in accordaﬁce with the pro'vmom of the

 statites and its by—laws, and the official seal 0f
- 'the Board and of the Departmins to be here-
_unlo affixed, this oightaenth ' day of
gty , i the year one tlwmaml
nine hwm’r ed and fifty-eight,
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Secretary,
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. CERTTFICATE OF CONSOLIDATION
of
THE DAVENPORT HOME FOR FEMALE ORPHAN CHILDREN
and ‘
LAKEVIEW MEMORIAL HOSPITAL, BATH, NEW YORK, INC.
| into
THE TRA DAVENPORT MEMORIAL HOSPITAL, INC.

Purguant to Section 50 of the 5 4
Membership Corporations Law *fﬁy
ot PN

We, the undersigned, Ewen Catieron Mac Veagh and
Florence E. Stanton, beilng respectively the President and Sec-

retary of The Davenport Home for Female Orphan Children, end

- Joseph F. Meadsé,.Jr., and Harry C. Howell, being respactivaly/

the Presldent and Secretary of Lakeview Memor 1al Hospital,

. Bath, New York, Inc., do hereby certify:

1. The corpdrat;bns to be included in the con-
solidation, waich were indorporaﬁed for kindred purposes, are:

The ‘Davenport -Home for Femdle Orphan Children
(created under the name of The Davenport Institu-
tion for Femals Orphan Children by Chapter 132 of
the laws of New York 1863, as amended by Chapter
432 of the Laws of New York 1895)

Lakeview Memorial Hospital, Bath, .New York,.Inc.
(created undsr the nams of The Bath Memorial
Hospital by Chapter 604 of the Laws of New York
1933; 'name changed by certificate filed in the

. 'gffiie of the Secretary of State September 27,

- 1956

)y I8 -2



2. The name of‘ the consolidated co.rpor'atiqn
is The Ira Dé.ve‘nport Memb‘rial Hospltal, Inc. ;
3., ‘'The territory in which the operations of the_,l
consolidated cdrporation are p}'incipally to be conducted '

18 the Town of Beth, Steuben County, New York, and ;

)

territory adjacent thereto. R
4. The office of thé consolidated corporation

16 to be locabed in the Village of Bath, Stéuben County)

New York, .
5. The number of directors of the consolidated

corporation shall be not less than ten (10) nor more than
thirty (30).
6. ‘The consolidated corporation 13 to be & new

corporat‘ion.. The names and residences of the persons wha

' are to be its directors until the first annual meeting areﬁ

Name . Residence
Murray Barnes Avocal, New York
Robert E. Cole Hammondsport, .New York
Dorothy Dickson (Mrs.) " Bonny Hill, .Bath, N.Y.
James A, Fagan Bath/ New York :
Elmo Fay Bath] New York
Eldon Gardner S R. D., Savona, New York

Virgil H, Gledhill
Arthur J, Hamilton
Knight Hamilton

Harry C., Howell
George Lawrence

Norma Lenker (Mrs.)
Ewen Cameron Mac Veagh

Bathl, New York . :
Bath, New York . !
Bath, New York ) ,
Hammondsport, New Yorlk !
Hemmondspert, New York
Prattsburg, New York

860 Park Avenue

) New York 21, New Yerk
Jay Madsen Bath, New York

Carolyn Mariner (Mra.) Savona, ‘New York

——s R 7 3 :
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Name Resldence

Hammondsport, New York

Hammondsport, New York

Hammondsport, New York

Hillsdale, New York

Cohocton, New York

Pultensy, New York

Bath, New York

Bath, New York

1 Crestwood Road
Corning, New York
Bath, New York

266 Touraine Road
Grosse Pointe Farms 36

Michilgan

Joseph F. Meade, Jr.

Francis 0'Rourke

Betty P. Page (Mrs.)

Sherman S. Rogers

P. G. Schumsecher

Chandos Shuart

Ernest P. Smith, M.D.
Florence B. Stanton
Florence W. Underhill (Mrs.)

Col.. Dudley Warner
Cameron Watermen I1I

7. The terms and conditions of the consolidation,

and the mode of carrylng the sams into effeot, are:

(a) The neme of the consolidated corporation,
the territory in which it is to operate, the locatlon
of 1ts office, the number of i1ts directors until the
first annuel mesting and thelr names and residences
gre as herotofore set forth.

' (b) The purposes of the consolidated corporation
ghall be:

(1) to construoct, establish, eguip, malinbtain
and dperate a general hospital in the Villags of
Bath, Steuben County, or in territory adjacent
théreto, including a department for children and
an out-patient department;

(11) to acquire by bequest, devise, gift,
purchase, leass or otherwise, any property, real
or personal, without limitation as to amount or
value except such as may be imposed by law, and
to hold and apply the same for any of its corporate

purposes;
(1i1) to convey or dispose of any of 1ts

property, real or pérsonal, in such manner, at
such times and on such terms and conditiona
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gs in the judgment of the directors shall seem
expedient, subject to any required leave of
court. AT
(¢) The by-laws of Lakeview Memorial Hospiltal, ;

Bath, New York, inc., as in effect on the date of

filing of this certificate of consolidation, shall

be the by-laws of the consolidated corporation

until altered, amended or repsaled as thereln pro-

vided.

(d) Upon filing of this certiflcate of con-
solidation as required by the Membership Corporations
Law,

URITLAN

(1) the separate existence of The Davenport
Home for Female Orphan Children and of Lakeview
Memorial Hospital, Bath, New York, Inc., shall
cease, the consolidation shell be effective,
and the consolldated corporation shall possess
all the powers of sald constituent corporations,
except that lts purposes shall be those herein
abovs set forth in sub paragraphs (1), (11), (4i1)
of paragraph (b) of this Article with the same
force and effect as though such purposes had been
adopted by the filing of a certiflcate of amendment
of the purposes of the consolidated corporation
.pursuant to section 30 of the Membership Corporations
Law immediately following the consolidation, and '
shall have the power end be subject to the dutles
and cbligations of a membership corporation formed
under the Membershlp Corporations Law for like’

purposes;

(44) all the rights, privileges and interests
6f esach of said oonstituent corporations, except
their purposes which ars superasded by the new
purposes of the consolidated corporation hereln-
above set forth, all the property, real, personal
or mixed, and all the debts due on whatever
account to either of them, and other things in
action belonglng to either of them, shall be
deemed to be tranaferred to and vested 1in the
consolidated corporation without further act or
deed, and all olaims, demands, property and every
other interest, whether vesated or contingent,
shall be as effectually the property of the con-
solidated corporation as they were of said con-
stituent corporations, and the title to all real
estate, taken by dsed or otherwlse under the laws
of New York, vested in elther of sald constltuent
corporations shall not be deemed to revert or be
in any way impaired by reason of the consolidetion
but shall be vested in the consolidmted corpora=~

tion. .
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ﬂ'propovty or righta 1n the aongolidated oorporation

-1¥and otherniae to carry out the purp&eea hereof.

(111) the oonsolidated dorporation
gshall bhe deemed to have agaumed and
shall be liable for all the liasbilities
.and obligatione of said constituent
‘gorporations in the same manner as if
the oonsolidated corporation had itself
inourrved such 11ab111ties or obliga-

‘_tiona.

"8, If at any time any further asslgnments

Téi?ﬁguuﬁ&npqa in law are neceseary or desirable.to
 §93£ in the:ooneolidated corporation, according to
githe termn hereof, the title to any property or’ .

; pighha of ‘either of the gonstituent oorpbrations,
:\eeoh uf luuh gorporations shall exeocubte and make all -
:aauah furthar asglgnmente and assurancesg and do all

f'thipgu nonesuary or proper ho vest title to auoh

9. No oftiuer, member or,employee ‘of the

. oonuolldated oorporation ahall recaive or be 1awfully en-
? titled to reoeiva any paouniary préfit from 1ts
“‘operations exoapt reaaonable oompenaation for

'.uepvioea rendeved in effecting one or more of its

purposes, or ae a proper benefislary of its strietly

/278500 ¢
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charitable purposes, .
IN WITNESS WHEREOF, we have made and subscribed

this certificate dated the 1lth day of June, 1958,

. ) ' / ' President of The Davenport
a- e Q o J - Home for Female Orphan
: ] Childr_en .

:%’W eL ? Dm/ Seoretary of The Davenport’ ‘
HEome for Female Orphan

Children .

/QW A Meate ;g President of Lakeview Memorial
Hospital, Bath, New York, Ine.

A L

y M&/ Secretary of Lakeview Metiorial
Hospital, Bath,.New Yark, Inc.
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STATE OF NEW YORK )
COUNTY OF STEUBEN )

On this l4th day of June, 1958, before me
gersonallyicame EWEN CAMERON MAC VEAGH end FLORENCE E, STANTON,
to me knbwn and lmown to me to be the persons described in and
who executed the foregoing Certificate, and they severally duly

acknowledged to me that they executed the same,

Caphtffoe

STATE OF NEW YORK )
- 88,

COUNTY OF STEUBEN . )

On this __[ﬁi?i-day of June, 1958, before me
personally came JOSEPH F, MEADE, JR. and HARRY C. HOWELL,
to me Enown and kmown to me to be the persons described in
and who executed the foregoing certificate, and they severally

duly acknowledged to me that they executed the same,

r/m/ Woerir

VAL H, GLEDRILL
Wodeyry Publle, Sliito of N, Y,
Btoublss Cdantys Now 51510900
My Opetrinsion Baplten M- % 1. 195, O
£}
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STATE OF NEW YORK )
CONDY OF NEW YORK 5

EWEN CAMERON MAC VEAGH, belng duly sworn, deposes
and says that he, Ewen Cemeron Mac Veagh, is the Presldent
of The Davenport Home for Female Orbhan Children; that he
has been duly authorized to execute and file the foregolng
Certificate of Consolidation by the votes, cast in person
or by proxy, of two-thirds of the members of said corporation
entitled to vote on such consolidation, at a meeting of such
members held on the 14th day of June, 1958, upon notice as
prescribed by Section 43 of the Membership Corporatlons Law,

Subscribed and sworn to before
me this 20th day of June, 195&E &:-_,

B b
v ""Mlmsi I, TORERT
o tgry” ifie, State of New Vork
2 _“,o:s OL2700- Qualifind . Kings S;.,‘,
tetllitiie Med fo New Vork County
Equﬁ:lnhu Eaplres Murch 30, 1000
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STATE OF NEW YORK )

COUNTY OF STEUEEN )
FLORENCE E. STANTON, being duly sworn, deposes and

85,

says, that she is the Secrgtary of The .Davenport Home

for Female Orphan Children; that she has been duly
authorized to execute and file the forsgoing Certificate
of Consolidation by the votes, cast in person or by proxy,
of two-thirds of the members of said corporation entitled
to vote on such consolidation, at a meeting of such

members held on the 14th day of June, 1858, upon notice
as prescribed by Section 43 of the Membership Corpc;rations

W Yown. € i

Sworn to before me this l4th

day of June, X958.

Notary Public

TMAL ¥, ULEDRILS
Hetary Pablle. Btots of N, T,
Tealen Cogaty No. 614640599
Ve “umpaleniey Beplie Mareh &5 ,’60
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STATE OF NEW YORK )
i 88,
" COUNTY OF STEUBEN )
JOSEPH F, MEADE, JR, and HARRY G, HOWELL, each
being duly ewbrn,'depose and gay, and each individually

~ deposes and Bsays, that he, JOSEPH F MEADE, JR., 18 the

President, and he, HARRY C. HOWELL, is the Secretary of - |

Lakeview Memorial Hospltal, Bath, New York, Inc,; that
they have been duly authorized'to execute and file'the

foregoing Certificate of Consolidation by the votee,

cast in person or by proxy, .of two-thirds of the members Qf
' of said oorporation entitled to vote on Buch consolidation,-ji

at a meeting of such members héld on the 19th -day of June,lf

1958 upon notioe ae prescribed by Section 43 of the . -

Membershilp Corporations Law.f

otaly ic
My Oommission expires
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At a Specigsl Term of the
County of Monroe at the.Court
House in the City of Rochester,

Now York, on the 26th day of
June, 1956.

PRESENT: HOMN. CARROLL M. ROBERTS
Ustice Presiding

% a
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STATE OF NEW YORK
SUPREME COURT COUNTY OF~STEUEEN

In the Matter of the Application
of .
THE DAVENPORT HOME FOR FEMALE ORPHAN CHILDREN

2

w
-

o RLE
5 naem3

3912
ARNO

7=

o5
and )

LAKEVIEW MEMORIAL HOSPITAL, BATH, NEW YORK, INC,

for an Order Approving their Agreement for

Consolidation and Authorizing the Flling of

a Certificate of Consolidation to Form

THE IRA DAVENPORT MEMORIAL HOSPITAL, INC.,

pursuant to Article T of the Membership
CQorporations Law

_ Upori reading the petition of The Davenport Homs for
Female Ovphan Chlldren and Lakeview Memorial Hospltal, Bath, New
York, Inc,, dated June 14, 1958, and executed by the petitioner
The Davenport Home for Female Orphan Children and verified on
June 14, 1958, and executed by the patitioner Laleview Memorial
Hospital, Bath, New York, Inc. and verified on June 19, 1958,
and the exhibits attached thereto, ineluding the Agreement for
Consolidation dated June 14, 1958, the proposed Ceprtificate of
Consolidation, executed and aclmowledged on June 14 and 19, 1958,
and the financial statemente relating to each of the constituent
corporations, and 1t appearing that no votes against adoption of
the resolution approving the Agresmont for Consolidation vere
cast at the meeting at which such resolution wae adopted by each
of the petitioning corporations, and it appearing that ell of the
property of the constituent corporations shall be transferred to

L3872 -12

Supreme Court held in and for the
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and vested in the consolldated corporation upon the filing of the
proposed Certiflcate of Consolidation, and the Court having glven
dus conslderation hereto, and it appearing to the satlefaction of
thé Court that the provisions of Section 52 of the Membership
Corporations Law have been complied with, that the constltuent
corporations have been incorporated for ldndred purposes, and
that the intorasts of the constituent corporations and the public
interest will not be adversely affooted Ly the consolidatlon of
the constituent corporations, it is

UPON MOTION of the petltloners

ORDERED that a hearing and notice be, and they hersby
ave, dispensed with, in accordanco with the provisions of Sectlon
52 of the Membership Coxporatlons Law, and 1t 1s further

ORDERED that the Agreement for Consolicdation dated Jung

of The Davenport Homs for Female Orphan Children and Lakeview
tomorial Hospital, Bath, New York, Inc. into The Ira Davemport
Memorial Hospltal, Inc., in the form annexed to the petition be,
and 1t hereby 1is, approved, and it is furthor

ORDERED that the sald corporations be, and they hereby
gre, authorized to file with the Sccretary of State the Certifi-
cate of Consolidation exsouted and acknowledged by them on June
14 and 19, 1958, in the form annexed to the petition.

ENTER in Steuben County

IR

IR e PRVA

14, 1958, and executed June 14 and 19, 1958, for the consolidatlon
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for THE IRA DAVENPORT MEMORIAL
HOSPITAL, INC., File Number 351797 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
Department of State, at the City of Albany,
on April 21, 2023.

1Raden - Uasgan

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003354784 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov
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WIGHTHRAR & WISHTWAN
ATYORNEYS AT LAW
BATH, HEW YORK

CERTIFICATE OF CHANGE OF LOCATION OF PRINCIPAL OFFICE
oF

THE IRA DAVWORT MEMORIAL HOSPITAL, IRC.,
Pursuant to Section % of the Membership Corporations Law.

WE, THE UNDERSIGNED, respectively the President and
the Secretary of THE IRA DAVENPORT MEMORIAL HOSPITAL, INC,, do
make, acknowledge and file this certificate as follows:

1. The name of the corporation is THE IRA DAVENPORT
MEMORIAL HOSPITAL, INC,

2. The original certificate of consolidation waa
filed in the office of the Secretary of State of the State of
New York on the 3rd day of November, 1958.

3. The principal office of the corporation as -
previously fixed 1s the Village of Bath, Steuben County, New
York.

4, The principal office of the corporation is hereby
removed to and hereafter shall be in the Town of Urbana, Steuben
County, New York

IN WITNESS WHEREOF, we have made, subscribed and ack-
nowledged this certificate in duplicate this 2nd day of _Nov. ,

1962,

fCt‘,m = a'.=iJ:t’c,/c_. ";'Z,
7

/Ufésident v

- ;?/mjmé:d%

Secretary,)

STATE OF NEW YORK
:88
COUNTY OF STEUBEN

On this 2nd  day of Nov. , 1962, before me, the

/

‘-J
% o
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| WIGHTHAN & WIGHTNAN

ATTORNEYS AT LAW
BATH. NEW YORK

— "
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subscriber, perscnally appeared JOSEPH F. MEADE, JR., and
HARRY C, HOWELL, President and Secretary, respectively, of the
Ira Davenport Memorial Hospital, Inc., to me personally known
and, knoun to me to be the sameperson described in and who
executed the within Instrument, and each acknowledged to me

that he executed the same.

Notary Public,’ )
i

PITARY PLELG,

LR

STATE OF NEW Yom(:ss et s s 50 (3
COUNTY OF STEUBEN

: JOSEPH F. MEADE, JR., and HARRY G. HOWELL, being
severally duly sworn, each for himself, deposes and says: that
Joseph F. Meade, Jr. is the President of the Ira Davenport
Memorial Hospital, Inc., and that Harxry C. Howell is the
Secretary thereof; that they were authorized to execute and
file the foregolng certificate of amendment changing the
principal location of the office of the Ira Davenport Memorial
Hospital, Inc., pursuant to Section 30 of the Membership
Corxporations Law, by the concurring vote of a majoxity of the
members of the coxporation present at an annual meeting held on
the 28th day of February, 1962, upon notice pursuant to section
%3 of the Membership Corporatlons Law, and that they subscribed

such certificate by virtue of such authority.
< QO E irade. L

7 %ém@b&uzéd/

Sworn to before me, this RS @ RGN
EOTARY FUBLLE, State al FLY., Steubsn s e

Znd; 1962, . 51-1255325
By Cemmisslon Explres flacen 3¢, L2 £3
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for THE IRA DAVENPORT MEMORIAL
HOSPITAL, INC., File Number A96255-2 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
Department of State, at the City of Albany,
on April 21, 2023.

Bradan o Lsgan

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003354785 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov




i . State of New Yark Depariment of State

H . DIVISION OF CORPORATIONS AND STATE RECORDS
- 162 Washlngton Avenue, Albany 12225

CERTIFICATE OF TYPE OF NOT-FOR-PROFIT CORPORATION
OF

36255

Exacl Name uf Corporation

o Under Sectlon 1 13 af the Not-for-Prafit Corporntion Law

]

The name of the corporation is ~ The Ira Davenport Memorial Hosplital, Inc. i

Tho origlnal nanie was The Ira Davenport Memorial Hospltal, Inc.

The certificate of Incorporation wus filed by ihe Doparlnent of Statc on November 3, 1958
Date of lncorporation

The corporutlon way formed pursuant to Membership Corparation Law, Sectlon 50
Cite Incerporsiion Siatule

The post office sddress lo which the Secretary of Slate P. O.Box 350 \
shall mall a copy of any nolice required by law is Bath, New York 14810 .

That under Sectlon 201, [1 [sn Type ] Not-for-Profit Corporation as defined In Lhls chupler,
fimae A, 1, Cor B}

IN WITNESS WIIEREOF, this certificute bus been subscribed this 24 day of August, 1973 al the County of Steuben
by the undersigned who offirm(s) Hiut the slatentants wmade herein ore tue under the penaltles ol perfury.

THE IRA DAVENPORT MEMORIAL HOSPITAL, INC.

7o bo signed pursuani Lo
Secilon 104(d) of the N-PCL

. .
i
I Pring o Nunes
[ ! Robert M. Wightmpni, Assistant Secrstary
\
|
1 NOTE: “Fhe fea for filing the foragolng corlificato is$10 payabla Lo thy Dopartinent af State by verillled chevk or money order.
li Gvary corporailon required to filo under Paragraph (u) of Seetlon 113 of tho N-PCL will be consldered o Type U vogporation untll 1 hws filed o
1 certificato of typo. .
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for THE IRA DAVENPORT MEMORIAL
HOSPITAL, INC., File Number A627391-7 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,
e OENEW e, on April 21, 2023.
Sy -
s/ tA
P x |
APARS
e |
" MENT OF. Brendan C. Hughes

Executive Deputy Secretary of State

Authentication Number: 100003354787 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http:f/ecorp.dos.ny.gov
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

THE IRA DAVENPORT MEMORIAL HOSPITAL, INC.

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

We, the undersigned, being the President and the
Secretary respectively of the IRA Davenport Memorial Hospital,
Inc. for the purpose of amending the Certificate of In-
corporation under Section 803 of the Not-for-Profit Corporation
Law of the State of New York, do hereby certify:

FIRST: The name of the Corporation is the IRA DAVENPORT
MEMORIAL HOSPITAL, INC.

SECOND: The Certificate of Incorporation was filed by the
Department of State on November 3rd, 1958 pur-
suant to Section 50 of the Membership Corporation
Law. The constituent corporations to the in-
corporation were The Davenport Home for Female
Orphan Children (created under the name of
The Davenport Institution for Female Orphan
Children by Chapter 132 of the Laws of New
York 1863, as amended by Chapter 432 of the
Laws of New York 1895) and Lakeview Memorial
Hospital, Bath, New York, Inc. (created under
the name of the Bath Memorial Hospital by
Chapter 604 of the Laws of New York 1933;
name changed by Certificate filed by the
Secretary of State on September 27, 1956) .

THIRD: The Corporation is a corporation as defined
in subparagraph (a) (5) of section 102 of
the Not-for-Profit Corporation.Law. The
Corporation is a Type B corporation under
section 201 of the Not-for-Profit Corpor-
ation Law and after the amendment to its
Certificate effected herein, the Corporation
shall be a Type B corporation.
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FOURTH:

FPIFTH:

SIXTH:

SEVENTH:

=pr=

The post-office address within the state to
which the Secretary of State shall mail a
copy of any notice required by law is:

The IRA Davenport Memorial Hospital, Inc.
Box 350

Route 54

Bath, New York 14810

A new paragraph "10" is added to the Cer-
tificate of Incorporation respecting the
transfer of corporate assets upon dis-
solution of the Corporation, the text of
which is as follows:

"10. In the event of dissolution,
all of the remaining assets and
property of the Corporation shall
after necessary expenses thereof
be distributed to such organiza-
tion or organizations as shall
qualify under section 501(c) (3)
of the Internal Revenue Code of
1954, as amended, or, to another
organization to be used in such
manner as in the judgment of a
Justice of the Supreme Court of
the State of New York will best
accomplish the general purposes
for which this Corporation was
formed."

The amendment of the Certificate of In-
corporation was authorized by a majority of
all of the members of said corporation at
a meeting duly called and held on the 25th
day of April, 1979.

The following approval was annexed to the
Certificate of Incorporation of the IRA
Davenport Memorial Hospital, Inc.:

The approval of a Justice of the
Supreme Court for the Judicial
District in which the office of
the corporation is located.

2
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Such approval and consent,. as well as all épprovals or
consents required by law, will be endorsed upon this Certificate
prior to its delivery to the Secretary of State for filing.

IN WITNESS WHEREOF, the undjjsigned have executed

o , 1979 and
Sl 4
affirm under the penalties of perjury that its

DA,
this certificate this | 4" day of
contents are

true and complete.
o%d L
(7 z oot loery

."‘/; };’Mt%
President




STATE OF NEW,YORK )

) , 8§8.:
COUNTY OF )

bt (1] X a?
on this_%"day of ﬂ,m_,f /1919, befofe
me, the subscriber, personally-appeared_FA42zALC. ,,égﬁuﬁ,é

o me known and known to me to be the sanme persow de-
scribed in and who executed the foregoing instrument,
antheyduly acknowledged to me that%heyexecuted the same.

:;.M.aa_,(,d P Zor

Notary P"}Q,’?ér‘?,m. BAUT™R, Notiry Public

Mo, 46 5291
State of . V..-k, So. of Steuben
STATE OF NEW YORK ) Commission expir- iAar. 30, 19
) SS.:
COUNTY OF MONROE )
On this day of , 1979, before
me, the subscriber, personally appeared : 3

to me known and known to me to be the same person de-
seribed in and who executed the foregoing instrument,
and he duly acknowledged to me that he executed the same.

Notary Public

MARSHALL E. LIVINGSTON

I, , a Justice of the

Supreme Court of the ;ﬂ'b»‘f»/l_Judicial District here-

by approve the foregoing Certificate of Amendment of the
Certificate of Incorporation and consent that the same be

filed.

Dated, O/i"’"’/’}'cj , 1979,

'S/ F . \
/Z'C{dvx’v;/{‘.éf'( Z‘ v[___:_w___'__h;,,;

Justice of the Supreme Court

tf

)
@W ._
M f‘v///‘.l @n

oo

..



STATE OF NEW YORK
DePARTMENT OF LAW

RORBERT ABRAMS ALBANY, N.Y, 12224
ATTOANEY GENERAL (s18) 474 7206

May 11, 1979

Richard B. Sullivan, Esq.

Nixon, Hargrave, Devans & Doyle, Esgs.
Lincoln First Tower

Rochester, New York 14603

Dear Mr. Sullivan:

Re: The Ira Davenport Memorial Hospital, Inc.

Due and timely service of the notice of application for
the approval of the proposed certificate of amendment of the
certificate of incorporation of the above organization is
hereby admitted.

The Attorney General does not intend to appear at the
time of application.

Very truly yours,

ROBERT ABRAMS
Attarney General

N E. LN
Assistant Attofney General

U~



et s PUBLIC HEALTH GOUNGIL

ALBANY 12237

November 19, 1979

KNOW ALL MEN BY THESE PRESENIS:

In accordance with action taken after
inquiry and investigation at a meeting of the Public Health Council held
on<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>