STATE OF NEW YORK
PUBLIC HEALTH AND HEALTH PLANNING COUNCIL
COMMITTEE DAY
AGENDA
November 19, 2020
10:00 a.m.
Via Live Webcasting
I.

COMMITTEE ON ESTABLISHMENT AND PROJECT REVIEW
Peter Robinson, Chair
A.

Applications for Construction of Health Care Facilities/Agencies

Acute Care Services – Construction
Number

Applicant/Facility

1.

201237 C

Strong Memorial Hospital
(Monroe County)

2.

202029 C

Claxton-Hepburn Medical Center
(St. Lawrence County)

3.

201268 C

The Unity Hospital of Rochester
(Monroe County)

4.

202096 C

The Unity Hospital of Rochester
(Monroe County)

Hospice Services - Construction

1.

B.

Number

Applicant/Facility

202021 C

Hudson Valley Hospice
(Dutchess County)

Exhibit # 2

Applications for Establishment and Construction of Health Care Facilities/Agencies

Ambulatory Surgery Centers - Establish/Construct

1.

Exhibit # 1

Number

Applicant/Facility

192309 B

5 East 98th Street, LLC d/b/a The Derfner Foundation
Ambulatory Surgery Center
(New York County)

Exhibit # 3

2.

201256 E

Gramercy Surgery Center, Inc.
(New York County)

3.

202015 E

Mark Fromer, LLC d/b/a Eye Surgery Center of New York
(Bronx County)

Diagnostic and Treatment Centers - Establish/Construct
Number

Applicant/Facility

1.

201172 B

H & D East 180 Street, LLC
d/b/a Community Health Center at East 180th Street
(Bronx County)

2.

202020 B

Touch Stone Pavilion, Inc.
(Richmond County)

3.

202025 B

New Windsor Family Care, LLC
(Orange County)

4.

202027 B

Physicare Multi-Services, Ltd.
(Kings County)

C. Certificates

Exhibit # 4

Exhibit # 5

Certificate of Dissolution
Applicant
Lutheran Augustana Center for Extended Care and Rehabilitation
Ralph Lauren Center for Cancer Care and Prevention
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Public Health and Health
Planning Council
Project # 201237-C
Strong Memorial Hospital
Program:
Purpose:

Hospital
Construction

County:
Monroe
Acknowledged: July 14, 2020

Executive Summary
Description
Strong Memorial Hospital (SMH), an 886-bed,
voluntary not-for-profit, Article 28 hospital
located at 601 Elmwood Avenue in Rochester
(Monroe County), requests approval to certify a
new extension clinic to provide imaging and
physical therapy services with therapy pools to
be located at 10 Miracle Mile Drive, Rochester,
New York. Imaging, therapy and specialty
services that have been on the Clinton
Crossings Campus will be moved to the new
extension clinic 12 minutes, 4.5 miles away. The
clinic will occupy approximately 76,915 SF of the
Marketplace Mall in Henrietta, NY, recently
purchased by the University of Rochester
Medical Center (URMC). The project includes an
additional 9,415 SF of shell space for a total of
approximately 86,330 SF. There will be no
inpatient beds or emergency services at this
location.
Many of the patients to be served in the new
facility currently receive imaging and therapy
services in one of SMH’s existing off-campus
locations that will remain in operation. The new
center will provide easier access to patients in
the greater Rochester area, including Monroe,
Orleans, Genesee, Livingston, Ontario, and
Wayne Counties.
OPCHSM Recommendation
Contingent Approval

Need Summary
The applicant projects 53,617 visits in Year One
and 97,428 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 $42,941,468 and the
10% equity requirement of $4,294,147 will be
funded from hospital operations. The balance of
total project costs will be met via a 30-year term
bond financing at 3.1933% interest. Morgan
Stanley Bank has provided a bond issuance
debt letter that is part of a larger financing at the
stated terms. Due to identified shell space and
unrecognized land acquisition costs,
reimbursable costs are limited to $42,887,159.
The submitted budget projects an excess of
revenues over expenses of $1,165,016 and
$1,516,133 during the first and third years,
respectively.
Budget
Total Revenues
Total Expenses
Excess Revenues
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Year One
$17,571,702
16,406,686
$1,165,016

Year Three
$18,436,909
16,920,776
$1,516,133

Recommendations
Health Systems Agency
The FLHSA recommends approval of 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 documentation of review and approval of the therapy pools by the Bureau of
Community Environmental Health & Food Protection (BCEHFP). [PMU]
3. Submission of State Hospital Code (SHC) Drawings, acceptable to the Department, as described in
BAEFP Drawing Submission Guidelines DSG-1.0. [AER]
4. Submission of Mechanical, Electrical and Plumbing (MEP) Drawings, acceptable to the Department,
as described in BAEFP Drawing Submission Guidelines DSG-01. [AER]
Approval conditional upon:
1. The project must be completed within five years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. Construction must start on or before May 1, 2021 and construction must be completed by February 6,
2024, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not
started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]
3. The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the clinical space must be used
exclusively for the approved purpose; and the entrance must not disrupt any other entity’s clinical
program space. [HSP]
4. The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]
Council Action Date
December 9, 2020
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Need and Program Analysis
Program Description
Strong Memorial Hospital (SMH), a 886-bed tertiary teaching hospital located at 601 Elmwood Avenue in
Rochester (Monroe County), seeks approval for a new extension clinic to be located at 10 Miracle Mile
Drive in Rochester (Monroe County) certified for Medical Services-Other Medical Specialties. The
extension clinic will support the relocation and expansion of hospital-based imaging, therapy, and
specialty service visits from Building D in the Clinton Crossing Campus.
Analysis
The primary service area is Monroe County. The population of Monroe County in 2010 was 744,344 and
per PAD projection data from the Cornell Program on Applied Demographics, the population is estimated
to grow to 758,294 by 2025, an increase of 2%.
Strong Memorial Hospital currently operates a total of 52 extension clinics in Monroe, Ontario, Livingston,
and Genesee Counties providing a variety of medical services. The Applicant reported that they currently
provide imaging, therapies, and specialty visits at off-campus locations that will remain in operation. This
project relocates some remaining hospital-based outpatient services to accommodate growth and provide
convenience. The new building is readily accessible via public transportation.
Staffing is expected to increase as a result of this project by 47.3 FTEs in Year One of the completed
project and increase to 49.8 FTEs by Year Three.
The number of projected visits is 53,617 in Year One and 97,428 in Year Three. The center is projecting
Medicare utilization of 38% and Medicaid utilization of 10%. The applicant is committed to serving all
persons in need without regard to ability to pay or source of payment.
The proposed hours of operation for the extension clinic for the imaging services will be Monday through
Friday from 7 am until 10 pm, Saturday and Sunday from 7 am to 7 pm; and for the therapy services Monday
through Thursday from 7 am to 7 pm, Friday from 7:30 am to 4:30 pm, and Saturday from 8 am to noon.
Compliance with Applicable Codes, Rules and Regulations
This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the most
recent surveillance information, is deemed to be currently operating in substantial compliance with all
applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.
Prevention Agenda
Strong Memorial Hospital states that the proposed project will advance local Prevention Agenda priorities
by Promoting Well-Being/Prevention Mental and Substance Use Disorders and Promoting Healthy
Women, Infants and Children. In addition, the hospital is working on healthy eating/food security, tobacco
prevention, violence prevention, opioid use prevention and preventing sexually transmitted infections.
Strong Memorial Hospital is implementing interventions to support Promoting Well-Being and Promoting
Maternal and Infant Health goals of the 2019-2024 New York State Prevention Agenda:
1. Building community wealth by creating and supporting inclusive, healthy public spaces, engaging
anchor institutions, supporting democratically governed worker cooperatives, revitalizing
neighborhoods, and implementing evidence-based programs like Mental Health First Aid,
2. Reducing preterm birth disparities by enhancing collaboration and enhancing addressing key
social determinants of health.
The application states that Strong Memorial Hospital engaged the local health department, the mayor’s
office, community-based non-profits and worker-owned collaboratives in their Prevention Agenda efforts.
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Strong Memorial Hospital cites data indicators that it tracks to measure progress toward achieving local
Prevention Agenda goals, including:
 Measuring people trained in mental health first aid, and monitoring strengthening of community
resilience,
 Monitoring systems change in at least one barrier identified by the community In 2018 the
applicant spent $1,810,668 on community health improvement services, representing 0.047% of
total operating expenses.
Conclusion
Approval of this project will increase access of imaging and physical therapy services for residents of
Monroe and surrounding counties. 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 Analysis
Purchase and Sale Agreement
The applicant submitted an executed First Amendment to Purchase and Sale Agreement for the site to be
occupied, the terms of which are summarized below:
Date:
Premises:
Seller:
Purchaser:
Purchase Price:

January 21, 2020
Marketplace Mall
Miracle Mile Associates
University of Rochester
$18,300,000

Total Project Cost and Financing
The total project cost is estimated at $42,941,468. The distribution of these costs for land acquisition,
renovation, acquisition of moveable equipment and shell space, and CON fees is listed below.
Land Acquisition
Renovation & Demolition
Design Contingency
Construction Contingency
Planning Consultant Fees
Architect/Engineering Fees
Construction Manager Fees
Other Fees (Consultant, etc.)
Moveable Equipment
Telecommunications
Financing Cost
Interim Interest Expense
CON Fee
Additional Processing Fee
Total Project Cost

Article 28
$3,784,178
19,952,408
1,216,112
1,995,241
83,578
2,816,340
1,610,421
1,514,781
3,580,000
2,556,000
300,000
3,241,522
2,000
234,578
$42,887,159

Shell Space
$0
44,721
465
4,472
0
3,130
1,521
0
0
0
0
0
0
0
$54,309

Total
$3,784,178
19,997,129
1,216,577
1,999,713
83,578
2,819,470
1,611,942
1,514,781
3,580,000
2,556,000
300,000
3,241,522
2,000
234,578
$42,941,468

The applicant has submitted a MAI appraisal for the property inclusive of land ($6,320,000), mall anchor
building ($2,770,000) and other mall space ($7,020,000) for a total appraised value of $16,110,000. The
total square footage for the businesses to be occupying the land is 367,524 square feet. The MAI
appraisal value of the land to be included in the total project cost for this application is $3,784,178. This is
based on the lower of cost or appraised value requirement for Medicaid reimbursement.
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Additionally, reimbursement of Shell Space may occur upon approval of future CON which fits out the
space for approved Article 28 functions. Therefore, due the identified shell space and unrecognized land
acquisition costs, reimbursable costs are limited to $42,887,159.
The applicant’s financing of the project cost will be met as follows:
Equity
$4,304,214
Bond Financing (30-year term, 3.1933% period)
$38,737,928
Operating Budget
The applicant has submitted an incremental operating budget for the extension clinic, in 2020 dollars,
which indicates the facility will generate an excess of revenue over expenses of $1,165,016 and
$1,516,133 in the first and third years respectively. The significant increase in revenue per visit in year
one and year three compared to the current year is due to the utilization and payor mix shift to more
Medicare volume with a higher per diem rate payment rate resulting from the acquisition of a non-Article
28 private practice imaging group.
A summary of the facility’s operating budget is as shown below:
Current Year (2019)
Per Diem
Total
Revenues
Commercial FFS
Commercial MC
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
Charity Care
Bad Debt
All Other
Total Revenues
Expenses
Operating
Capital
Total Expenses

39.97
39.97
39.97
39.97
39.98
39.97
39.97
0.00
0.00
59.66

$4,464,315
696,510
726,603
1,082,817
41,896
1,233,309
240,000
879,870
$9,365,320

Year One
Per Diem
Total
57.82
43.70
75.05
76.50
81.44
54.61
47.59
0.00
0.00
92.18

$7,668,332
787,515
1,977,586
3,060,826
134,707
1,935,655
306,308
1,700,773
$17,571,702

Year Three
Per Diem
Total
53.59
44.00
63.48
64.22
66.70
51.54
47.88
0.00
0.00
83.20

$8,046,811
829,653
2,068,842
3,200,289
140,604
2,032,489
337,704
1,780,517
$18,436,909

8,493,869
470,124
$8,963,993

12,869,791
3,536,895
$16,406,686

13,458,984
3,461,792
$16,920,776

Excess Revenues

401,327

1,165,016

1,516,133

Total Visits

234,299

287,914

331,725

The following is noted with respect to the submitted operating budget:
 Effective April 2, 2020, Medicaid payments have been reduced by 1.5% in accordance with the FY
2020 Enacted State Budget, therefore reducing the Medicaid Revenues in Years One and Three.
This reduction has been reflected within the budget.
 Current average gross and net revenues for the projected cases and visits were used to calculate
the operating revenues.
 Growth projections were derived from acquisition of medical imaging practice, historical growth
trends, market share, population demographics, and growth in primary referral source FTEs
(Orthopedic Hand Faculty).
 Expense and utilization assumptions reflect the current financial performance and historical growth
trends as well as incremental Orthopedic patients to be located to the proposed site.
 The sports and orthotics and prosthetics programs will operate incremental space at the new site in
addition to their current clinics.
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Utilization broken down by payor source during the first and third years is as shown below. The payor mix
is projected to shift to a greater percent of Medicare and less Commercial, Medicaid, Private pay and all
other payors.
Payor
Commercial FFS
Commercial MC
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
Charity Care
Bad Debt
All Other

Current Year
47.67%
7.44%
7.76%
11.56%
0.45%
13.17%
2.56%
2.00%
1.10%
6.29%
100.00%

Year One
46.06%
6.26%
9.15%
13.90%
0.57%
12.31%
2.24%
2.00%
1.10%
6.41%
100.00%

Year Three
45.27%
5.68%
9.83%
15.02%
0.64%
11.89%
2.13%
2.00%
1.10%
6.45%
100.00%

Capability and Feasibility
The total project cost is $43,024,142 and the 10% equity requirement of $4,304,214 will be funded from
hospital operations. The $38,719,928 balance of total project costs will be met via a 30-year term bond
financing at 3.1933% interest. Morgan Stanley Bank has provided a bond issuance debt letter that is part
of a larger financing at the stated terms.
The submitted budget projects an excess of revenues over expenses of $1,165,016 and $1,516,133
during the first and third years, respectively. Revenues are based on current reimbursement rates for
imaging and physical therapy services. The submitted budget appears reasonable.
BFA Attachment A, June 30, 2018 and June 30, 2019 certified financial statements of Strong Memorial
Hospital, indicates the availability of sufficient funds for the equity contribution. Also as shown, the entity
had an average positive working capital position and an average positive net asset position for the
periods ending June 30, 2018 and 2019. Also, the entity achieved an average excess of revenues over
expenses of $129,556,062 for the 2018-2019 period.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
BFA Attachment A

Financial Summary- June 30, 2018 and June 30, 2019 certified financial
statements of Strong Memorial Hospital.
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Public Health and Health
Planning Council
Project # 202029-C
Claxton-Hepburn Medical Center
Program:
Purpose:

Hospital
Construction

County:
St. Lawrence
Acknowledged: August 19, 2020

Executive Summary
Description
Claxton Hepburn Medical Center is requesting
approval to renovate 7,910 square feet of vacant
space on the 4th floor of the hospital to create a
12-bed Children and Adolescent Behavioral
Health Inpatient Unit. The Medical Center
currently operates a 28-bed Adult Behavioral
Health unit. The space will be completely
renovated (e.g., new walls, window, plumbing,
mechanical, electrical, complete interior and
floor finishes) and designed to meet NYS OMH
Behavioral Health guidelines and standards.

Need Summary
The addition of a 12 bed Children and
Adolescent Behavioral Health Inpatient Unit will
provide access to needed beds and services for
younger mental health patients and provide
separation from adult patients.

The Department of Health (DOH) and the Office
of Mental Health (OMH) have provided financial
support for Claxton Hepburn to establish this
new unit and DOH provided a $2,633,200 capital
award through the NYS Statewide II Health
Care Facility Transformation Program and OMH
awarded a Vital Access Program (VAP) award of
$3,000,000 to develop and staff this new unit in
an effort to address the unmet need for
behavioral health care in the North Country.

Financial Summary
Total project costs of $3,198,886 will be met via
cash of $565,686 and a Statewide II Health Care
Transformation Program Grant of $2,633,200.
The applicant has submitted a letter attesting
that they will cover all operating shortfalls during
the first- and third- year using existing funds.
The hospital will also use the OMH VAP grant of
$3,000,000 to offset salary expense in years one
and three.

OPCHSM Recommendation
Contingent Approval

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.

Budget
Revenues
Expenses
Net Income
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Year One
$3,127,165
3,178,142
($50,977)

Year Three
$3,294,542
3,338,108
($43,566)

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]
2. Submission of State Hospital Code (SHC) Drawings, acceptable to the Department, as described in
BAEFP Drawing Submission Guidelines DSG-1.0, including satisfactory response and resolution to
any and all open comments in ProjNet. [AER]
3. The submission of Engineering (MEP) Drawings for review and approval, as described in BAER
Drawing Submission Guidelines DSG-1.0, including satisfactory response and resolution to any and
all open comments in ProjNet. [AER]
Approval conditional upon:
1. The project must be completed within two years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. Construction must start on or before April 30, 2021 and construction must be completed by March 31,
2022, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not
started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]
3. The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]
Council Action Date
December 9, 2020
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Program and Need Analysis
Program Description
The 2019 Community Health Assessment identified a need for inpatient and outpatient mental health
services for children and adolescents for St. Lawrence County. Claxton-Hepburn Medical Center (CHMC)
staffs the only general psychiatric unit in St. Lawrence County.
The proposed 12-bed inpatient Children and Adolescent Behavioral Health Unit will increase access to
mental health services for children and decrease wait times for admission from the emergency
department, decrease transfers, and provide continuity of care for patients in the community.
The 12 private patient bedrooms have shared toilet and shower rooms located within the patient bedroom
corridor. A secondary staff substation is situated and designed for nighttime direct supervision of the
bedroom corridor and has direct sightlines into the adjacent seclusion suite. A daytime activity and
therapy zone will include education, social and dining space, two patient toilet rooms, an exam room,
patient laundry, a group room, a quiet room, a consultation office, visitation/ family therapy room, and
social work offices.
Bed Category
Coronary Care
Intensive Care
Medical/Surgical
Maternity
Psychiatric
Total

Claxton-Hepburn Beds
Beds
Change
6
4
67
10
28
+12
115

Upon Completion
6
4
67
10
40
127

Source: HFIS 2020

Staffing is expected to increase by 34.2 FTEs as a result of this project.
Analysis
The CHMC Emergency Dept conducts over 1,925 psychiatric evaluations per year, of which 548, or
28.5%, are child evaluations. The closest facility for children’s inpatient mental health services is five
miles away at the St Lawrence Psychiatric Center (SLPC). SLPC has 27 inpatient children’s mental
health beds to serve both children and adolescents up to age 18 and is presently the only facility in St
Lawrence County and northern New York which provides inpatient children and adolescent services, both
acute care and long term care. The 27 beds are not enough to meet the high demands in the County and
north country. SLPC has an occupancy rate of 96.3%. The next closest children’s mental health unit is in
Plattsburgh, 119 miles and 2.5 hours’ drive, Hutchings in Syracuse, 128 miles and 2.5 hours’ drive, and
Four Winds in Saratoga Springs, 186 miles and 4 hour’s drive. Given this lack of beds, children are often
boarded in the Emergency Department for days while waiting for a bed to become available somewhere
in New York State. Over the past five years, CHMC has transferred 1,329 children in need of inpatient
mental health care out of the emergency department. Of these 1,329 children, only 132 were transferred
to a facility in St Lawrence County with the remaining 1,197 being transferred to a facility outside St
Lawrence County.

Claxton-Hepburn
Medical/Surgical*
General Psychiatric
Obstetric

Claxton-Hepburn Utilization
Current Beds
2015
2016
115
77
26.0%
26.0%
28
89.3%
85.7%
10
20.0%
20.0%

*Includes ICU and Coronary care beds.
Source: SPARCS
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2017

2018

2019

26.0%
78.6%
20.0%

32.8%
91.4%
11.8%

30.4%
86.5%
11.2%

Psychiatric

Claxton-Hepburn Projected Visits
Current
First Year
Third Year
1,022
1,343
1,349

% Growth
32.0%

The applicant is projecting a 32% increase in psychiatric visits by the third year after completion,
increasing from 1,022 visits currently to 1,349 visits.
Compliance with Applicable Codes, Rules and Regulations
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.
Prevention Agenda
Claxton-Hepburn Medical Center is implementing three interventions to support the Promote Well-Being
and Prevent Mental and Substance Use Disorders priority of the 2019-2024 New York State Prevention
Agenda:

Creation of a county-wide coalition devoted to opioid prevention

Provider education

Expansion of dug take back opportunities within the community
The application states that Claxton-Hepburn Medical Center engaged local partners in their Prevention
Agenda efforts, including the St. Lawrence County Public Health Department, the St. Lawrence County
Community Service Department, the St. Lawrence County Health Improvement Coalition, the Bridge to
Wellness Coalition, the St. Lawrence County Community Services Board, and the Fort Drum Regional
Health Planning Organization. Claxton-Hepburn Medical Center cites data indicators that it tracks to
measure progress toward achieving local Prevention Agenda goals, including:

Number of children able to receive inpatient treatment locally

Number of children transferred out of the region for treatment

Wait times for a bed to become available

Time the child is held in Claxton-Hepburn Medical Center’s emergency department

Hospitalization rates for mental diseases and disorders
In 2018 the applicant spent $137,632 on community health improvement services, representing 0.14% of
total operating expenses.
Conclusion
The expansion of beds and segregation by age group will benefit St. Lawrence County and the
surrounding area as demand increases. 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 for the new construction, renovations and acquisition of moveable equipment is
estimated at $3,198,886, broken down as follows:
Renovation and Demolition
Design Contingency
Construction Contingency
Architect/Engineering Fees
Moveable Equipment
CON Fee
Additional Processing Fee
Total Project Cost

$2,282,400
228,240
228,240
184,800
255,719
2,000
17,487
$3,198,886

The applicant’s financing plan is as follows:
Cash
NYS DOH Statewide II Health Care Facility Transformation Program Grant
Total

$565,686
2,633,200
$3,198,686

Operating Budget
The applicant submitted their first - and third- year operating budget, in 2020 dollars, as shown below:
Year Three
2023

Year One
2021
Per
Dischg.
Revenues
Commercial FFS
Medicaid FFS
Medicaid MC
Private Pay
Other
Total Revenues
Expenses
Operating
Capital
Total Expenses
Excess of Revenues
/(Loss)
Utilization
Discharges
Patient Days

Total

Per
Dischg

Total

$849.74
$849.74
$849.82
$849.00
$850.80

$1,080,020
553,181
1,256,887
139,236
97,842
$3,127,166

$884.78
$884.36
$885.13
$883.66
$888.60

$1,137,826
582,790
1,324,160
146,688
103,078
$3,294,542

$843.18
$20.44
$863.63

$3,102,906
75,236
$3,178,142

$856.15
$40.46
$2,482.92

$3,187,457
150,651
$3,338,108

($50,976)

($43,566)

3,680
12,877

3,723
12,923
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Utilization by payor source during first and third years is broken down as follows:
Payor
Commercial FFS
Medicaid FFS
Medicaid MC
Private Pay
Other
Total

Year One
Discharges
%
1,271 34.5%
651 17.7%
1,479 40.2%
164
4.5%
115
3.1%
3,680 100%

Year Three
Discharges
%
1,286 34.5%
659 17.7%
1,496 40.2%
166
4.5%
116
3.1%
3,723 100%

The following is noted with respect to the submitted budget and utilization:
 Effective January 1, 2020, Medicaid payments have been reduced by 1.5% in accordance with the
FY 2020 Enacted State Budget, therefore reducing the Medicaid Revenues in years one and three.
This reduction has been reflected within the budgets
 During the first three years, $3,000,000 from the OMH VAP award will be used to offset salary
expense, until the unit is fully ramped up at which time revenues are expected to cover these
expenses
Capability and Feasibility
Claxton Hepburn Medical Center has the financial challenge of operating in a rural area and hospital
leadership is committed to using the State dollars and benefits of systemwide performance improvement
initiatives underway to ensure sustainability of the proposed Child and Adolescent behavioral health
program. Total project cost of $3,198,886 will be met via cash of $565,686 and a New York State DOH
Statewide II Health Care Facility Transformation Program Grant of $2,633,200. The year ended
December 31, 2020 internal financial statements of Claxton Hepburn Medical Center indicate positive
working capital of $60,433 and a net loss of $1,600,058 (refer to BFA Attachment A).
The budget appears reasonable. While the submitted budget indicates a loss of $50,976 and $43,686
during years one and three respectively, Claxton Hepburn has submitted a letter stating it will cover the
first- and third- year losses with existing funds. The hospital also indicated that they were awarded an
OMH VAP award of $3,000,000 to be used to offset salary expense in years one and three.
Hospital leadership is currently working to improve historically poor financial performance led by a new
Chief Executive Officer hired in late 2019 and a new COO that started in February 2020. Inefficient billing
processes and poor expense management have contributed to the current operating losses and volume
loss has been exacerbated by the closure and ramp up of services due to the Covid-19 pandemic. As
shown on BFA Attachment B, the internal financial statements of Claxton Hepburn Medical Center for
August 31, 2020 show the facility incurred operating losses of $1,252,185 for the month of August and
year to date loss of $6,932,557. The facility had a negative working capital position and a positive net
asset position for the month of August.
To improve operations the applicant has implemented the following improvements:
 In the second quarter of 2020, the hospital engaged an outside consulting firm, Quorum Health
Resources (QHR), to assist in identifying areas of improvement for the hospital and develop
execution plans for the identified improvement initiatives.
 QHR determined that the hospital has a profitability shortfall of approximately $17.0 million over
the next 2 years. The hospital, in concert with QHR, have identified actions to bridge this gap and
project a positive financial impact between $11.7 and $17.3 million.
 The hospital is also revamping provider efficiency reporting to create additional access and
capacity to increase volume and grow revenue.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.
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Attachments
BFA Attachment A
BFA Attachment B

Claxton Hepburn Medical Center Internal Financials through December 31, 2020
Claxton Hepburn Medical Center Internal financials for August 31, 2020
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Public Health and Health
Planning Council
Project # 201268-C
The Unity Hospital of Rochester
Program:
Purpose:

Hospital
Construction

County:
Monroe
Acknowledged: July 17, 2020

Executive Summary
Description
The Unity Hospital of Rochester (Unity), a 311bed voluntary, not-for-profit Article 28 hospital
located at 1555 Long Pond Road, Rochester
(Monroe County), is seeking approval to be
certified for radiology-therapeutic services and to
install a linear accelerator (LINAC). Highland
Hospital previously operated a LINAC in an
extension clinic located on the Unity campus,
but when Highland’s lease for the space
terminated in March 2020 the extension clinic
was relocated. The space formally occupied by
Highland will become the site of Unity’s
proposed radiation therapy program and will be
operated in conjunction with the existing Unity
medical oncology program to create a
comprehensive cancer program on the Unity
campus. Rochester General Hospital (RGH), a
member of Rochester Regional Health System
(RRH), will decommission one of its two linear
accelerators at its main site, thus resulting in no
net change in the number of LINACs in the area.
The project will consist of the installation of a
new state-of-the-art linear accelerator and
related equipment.
Rochester Regional Health (RRH) is the sole
corporate member and active parent, cooperator of five hospitals in the region, including
Unity and RGH. RRH approved the addition of
this service (via a board resolution) to provide
access to, strengthen and expand oncology
services for Finger Lakes Region residents as
part of the RRH systemwide oncology programs.

OPCHSM Recommendation
Contingent Approval
Need Summary
As the replacement and relocation of one LINAC
within the Rochester Regional Health System,
this project has no impact on Public Need.
The applicant projects 3,522 visits in Year One
and 6,327 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
Total Project costs of $5,405,149 will be funded
with equity. The submitted incremental budget
indicates a first-year loss of ($137,776) due to
investment and start-up costs and will offset loss
through operations of the hospital. Year three
shows a surplus of revenues over expenses of
$990,730. The budget appears reasonable.
Budget
Revenues
Expenses
Net Income
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Year One
$2,421,823
2,559,599
($137,776)

Year Three
$4,350,605
3,359,875
$ 990,730

Recommendations
Health Systems Agency
The Finger Lakes HSA 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]
Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. Construction must start on or before February 1, 2021 and construction must be completed by March
31, 2021, presuming the Department has issued a letter deeming all contingencies have been
satisfied prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is
not started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]
3. The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the clinical space must be used
exclusively for the approved purpose; and the entrance must not disrupt any other entity’s clinical
program space. [HSP]
4. The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]
Council Action Date
December 9, 2020
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Need and Program Analysis
Program Description
The Unity Cancer Center, a component of RRH’s Lipson Cancer Institute (RRH Lipson), proposes to
enhance their existing program by adding therapeutic radiology.
The Center had an arrangement with Highland Hospital of Rochester, an affiliate of Strong Memorial
Hospital, to provide that service at a Highland extension clinic located on Unity’s campus, but that
arrangement expired in March 2020.
According to the applicant:
 Cancer outpatient volumes are projected to grow 23% from 2016 to 2026. Physician visits are
projected to grow 26% during this time, and chemotherapy is projected to grow 15%. Additionally,
the growing and aging population, along with an increasing number of survivors, drives the
demand for ongoing surveillance (imaging, physician visits) and interventions for recurrent tumors
and secondary cancers.
 Monroe County residents experience poor cancer related outcomes, as compared to peer
residents in New York State and have a higher cancer incidence rate than residents of New York
State for all invasive Malignant Tumors and a significant majority of the cancers listed in the
cancer registry. The area residents with cancers are not being diagnosed in the early stages of
the disease. Enhancement of the program will help improve the low percentage of cancer cases
diagnosed at an early stage, which will lead to improved outcomes and survival rates.
Staffing is expected to increase as a result of this construction/expansion project by 13.2 FTEs in Year
One of the completed project and by 18.6 FTEs by Year Three of the completed project.
Analysis
The primary service area is Monroe County in the Finger Lakes region. The secondary service area
includes several of the nearby counties. The need methodology set forth in 10 NYCRR Section 709.16
calculates the need for therapeutic radiology devices by health planning region. Department regulations
require that at least ninety-five percent of the total population of the Finger Lakes region live within one
hour’s driving time of a LINAC. Furthermore, need for LINAC machines is determined by assuming that
60% of the cancer cases in a planning region will be candidates for radiological therapy. Of these, half will
require 15 treatments a year and half will require 35. Each LINAC machine can provide 6,500 treatments
per year.
The Finger Lakes health planning region has a total of 12 facilities – seven hospitals and five hospital
extension clinics - providing linear accelerator services as follows:
Current/Approved
Resources
Finger Lakes Region
Chemung
Livingston
Monroe
Ontario
Schyler
Seneca
Steuben
Total Finger Lakes Region

# Facilities with LINAC Services
Hospital
Hospitals
Clinics
Total
1
0
1
1
0
1
4
3
7
1
1
2
0
0
0
0
0
0
0
1
1
7
5
12
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# LINAC Machines
in
in Hospital
Hospitals
Clinics
Total
3
0
3
1
0
1
8
4
12
1
1
2
0
0
0
0
0
0
0
1
1
13
6
19

The table below shows no additional need for LINAC devices (linear accelerators) in the Finger Lakes
health planning region:
1
2
3
4
5
6
7
8
9
10
1Each

LINAC Need in Finger Lakes Region
# of Cancer Cases/Year
60% will be Candidates for Radiation Therapy
50% of (2) will be Curative Patients
50% of (2) will be Palliative Patients
Course of Treatment for Curative Patients is 35 Treatments
Course of Treatment for Palliative patients is 15 Treatments
The Total Number of Treatments [(5) +(6)]
Need for LINAC Machines1 [(7)/6,500]
Existing/Approved Resources (Upon Approval of CON 201268)
Remaining Need for LINAC Machines [(8) -(9)]

Total
7,929
4,757
2,379
2,379
83,255
35,681
118,935
18
19
-1

LINAC Machine has capacity for 6,500 Treatments

This project will not impact the number of linear accelerators in the Finger Lakes region because it
represents the replacement and relocation of one LINAC within the Rochester Regional Health System;
reducing the number of LINACs at Rochester General and adding the service at Unity.
Compliance with Applicable Codes, Rules and Regulations
This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the most
recent surveillance information, is deemed to be currently operating in substantial compliance with all
applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.
Prevention Agenda
The Unity Hospital of Rochester does not state how the proposed project will advance local Prevention
Agenda priorities. The Unity Hospital of Rochester is implementing interventions to support the Prevent
Chronic Diseases priority of the 2019-2024 New York State Prevention Agenda:
1. Participate in 2020 Performance Commission and explore potential interventions to decrease
preventable hospitalizations by improving management of chronic disease.
2. Hospitals will work with other organizations in the community to develop a program whereby
primary care physicians will receive National Committee for Quality Assurance (NCQA)
certification in diabetes care.
3. The Physical Activity and Nutrition Task Force, convened by the Monroe County Department of
Public Health and the university of Rochester’s Center for Community Health, will identify and
implement sustainable policy, system and environmental changes that promote increased
physical activity and improved nutrition among adults.
The application states that The Unity Hospital of Rochester engaged Common Ground Health (Finger
Lakes HSA) and other local partners in their Prevention Agenda efforts. The Unity Hospital of Rochester
cites data indicators that it tracks to measure progress toward achieving local Prevention Agenda goals,
including:
 Number of preventable hospitalizations
 Number of primary care physicians receiving NCQA certification in diabetes care In 2018 the
applicant spent $99,100 on community health improvement services, representing 0.02% of total
operating expenses.
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Conclusion
The linear accelerator at The Unity Hospital of Rochester is replacing and relocating one of the linear
accelerators currently operated at Rochester General Hospital, so this project does not change the
number of LINACs in the Finger Lakes planning region. 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 Analysis
Total Project Cost
Total project cost for new construction and equipment is estimated at $5,405,149 broken down as follows:
Fixed Equipment
Other Fees
Movable Equipment
Telecommunications
Application Fee
Processing Fee
Total Project Cost

$4,698,417
23,700
392,003
259,474
2,000
29,555
$5,405,149

Total costs are based on a two-month construction period and will be funded by cash equity.
Operating Budget
The applicant has submitted an operating budget in 2020 dollars, for the first and third years, summarized
below:
Per Visit
Year One
Per Visit
Year Three
Revenues
Medicaid Fee-For-Service
$289.04
$7,515
$ 289.02
$13,584
Medicaid Managed Care
$686.16
242,313
$686.15
435,708
Medicare Fee-For-Service
$441.98
343,862
$441.98
617,891
Medicare Managed Care
$585.61
948,682
$585.61
1,703,529
Commercial Manage Care $1,197.17
835,626
$1197.16
1,501,237
Private Pay/Other
$1,021.51
43,925
$1021.51
78,656
Total Revenue
$2,421,823
$4,350,605
Expenses
Operating
Capital
Total
Net Income/(Loss)
Total Visits

$493.47
$233.27
$726.75

$1,738,011
$821,588
$2,559,599

$401.18
$129.85
$531.04

($137,776)
3,522

Utilization by payor source for the first and third years is as follows:
Payor
Year One
Year Three
Medicaid Fee-For-Service
.74%
.74%
Medicaid Managed Care
10.02%
10.04%
Medicare Fee-For-Service
22.09%
22.10%
Medicare Managed Care
46.00%
45.98%
Commercial Manage Care
19.82%
19.82%
Private/Other
1.22%
1.22%
Charity Care
.11%
.11%
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$2,538,287
$821,588
$3,359,875
$ 990,730
6,327

The following is noted with respect to the submitted budget:
 Revenue assumptions are based on the hospital’s current and historical experience.
 Revenues reflect current outpatient reimbursement methodologies for ambulatory payment
classification services, including the new rate structure as of April 2, 2020 for Medicaid.
 Utilization assumptions are based on the regional incidence of cancer in the geography it serves and
the current experience that exist within Unity Hospital.
 First year losses will be covered by current operations of the facility as it installs the new LINAC
machine and start-up for this continued service for the hospital operation.
 Expense and utilization assumptions are based on the current and historical medical experience of
the current operator who provides this service via a third-party contractual service.
Capability and Feasibility
Total Project costs of $5,405,149 will be funded with equity. Unity has sufficient resources to fund the
project as shown in BFA Attachments A and B, Unity 2018-2019 certified financial statements and the
internal financial statements for the period January 1, 2020 to August 31, 2020, respectively. Working
capital requirements are estimated at $559,980, which is equivalent to two months of third year expenses.
The applicant will provide $559,980 from its operations and has sufficient resources to fund working
capital. Specifically, Unity maintained a positive working capital, positive net asset position, and achieved
an excess of revenues over expenses of $4,306,472 and $1,675,553 for 2019 and 2018, respectively.
The internal financial statement for Unity from January 1, 2020 to August 31, 2020 shows a positive
working capital position, a positive net asset position and an operating income of $1,652,000 for this
period.
Rochester Regional Health, the active parent and co-operator of Unity maintained positive working
capital, positive net asset positions, and achieved an excess of revenues over expenses of $2,245,435
and $2,158,849 for 2019 and 2018, respectively as shown in(BFA Attachment C. BFA Attachment D is
the internal financial statements from January 1, 2020 thru August 31, 2020 and shows the RRH
maintained a positive working capital position, net asset position and excess of revenues over expenses
of ($15,941). The facility indicated that the loss is due to COVID-19 and a reduction of elective surgeries.
The submitted incremental budget indicates a first-year loss of ($137,776) due to investment and start-up
costs and will offset loss through operations of the hospital. Year three shows a surplus of revenues over
expenses of $990,730. Revenues reflect current outpatient reimbursement methodologies for ambulatory
payment classification services and current and historical experience of the hospital which offered the
same service on site thru a third-party contractor. The budget appears reasonable.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
BFA Attachment A
BFA Attachment B
BFA Attachment C
BFA Attachment D
BFA Attachment E

Certified Financial Statement (2019-2018) of The Unity Hospital of Rochester
Internal Financial Statement (January 1, 2020 thru August 31, 2020)
Certified Financial Statement (2019-2018) of Rochester Regional Health and
Affiliates
Internal Financial Statement (January 1, 2020 thru August 31, 2020)
Organizational Chart of RRH – Active Parent and Sole Member
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Public Health and Health
Planning Council
Project # 202096-C
The Unity Hospital of Rochester
Program:
Purpose:

Hospital
Construction

County:
Monroe
Acknowledged: September 25, 2020

Executive Summary
Description
The Unity Hospital of Rochester (Unity) is a 311bed, not-for-profit Article 28 hospital at 1555
Long Pond Road, Rochester (Monroe County)
with a 40 psychiatric bed division, The Unity
Hospital of Rochester – St. Mary’s Campus (St.
Mary’s Campus), at 89 Genesee Street,
Rochester. The Unity Hospital of Rochester, Inc.
is the operator and Rochester Regional Health
(RRH) is the active parent/co-operator. RRH
coordinates and manages health related
services provided by its affiliate hospitals, which
also include Rochester General Hospital,
Newark-Wayne Community Hospital, United
Memorial Medical Center, and Clifton Springs
Hospital and Clinic.
Unity seeks permanent certification of 57
medical/surgical beds on two floors of its St.
Mary’s Campus hospital building that
previously received emergency approval for
use as temporary COVID-19 surge space.
Unity now intends to operate these beds as a
Long-Term Acute Care Hospital (LTACH) to
be known as Unity Specialty Hospital. LTACH
is a federal designation for the treatment of
patients with serious medical conditions
requiring longer lengths of stay, but no longer
require intensive care or extensive diagnostic
procedures. The requested medical/surgical
beds will be federally designated as LTACH
once the federal qualifying criteria are met.
Under rules established by the Centers for
Medicare and Medicaid Services (CMS),
prospective LTACH’S must comply with 25-day
average length of stays (ALOS) requirements
over a minimum six-month period before the
facility can be granted LTACH status.

The proposed location for LTACH is the six-story
main hospital building on St. Mary’s Campus.
The 5th floor space will accommodate a 33-bed
unit occupying 26,584 square feet. The 6th floor
will contain a 24-bed unit occupying 16,360
square feet. The pharmacy on the 1st floor is
being renovated to accommodate the additional
beds. Some renovations have already been
done to accommodate the 33 beds on the 5th
floor, but additional renovations are needed on
the 6th floor and the pharmacy to implement the
program.
Other services in the building include Unity
outpatient services on the 1st floor of the
hospital, Unity Living Center, a 120-bed Article
28 Residential Health Care Facility (RHCF) on
the 2nd and 3rd floors, respectively, and a 40-bed
inpatient psychiatric unit on the 4th floor.
Unity intends the LTACH to serve as a regional
destination for long-term hospital patients in
Upstate New York. They believe this project will
also allow for a reduction in the length of stay
and patient days at other RRH hospitals and
create acute care capacity to care for
incremental short-term acute care cases. The
applicant indicates that Rochester General
Hospital (RGH) will be a significant beneficiary
of the LTACH in this regard.
OPCHSM Recommendation
Contingent Approval
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Need Summary
Utilization at Rochester General Hospital
supports the permanent approval of the 57
medical/surgical beds previously approved on a
temporary, emergency basis.
A review of length of stay data on discharges
from acute care hospitals in the primary and
secondary catchment areas supports the
viability of an LTACH at the applicant facility.
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
Unity will finance the total project costs of
$14,032,161 through accumulated funds.
Project Budget

Revenues
Expenses
Net Income/(Loss)

($ in 000’s)
Year One
Year Three
2021
2023
$6,469
$22,253
8,602
21,985
($2,133)
$268

Discharges

126

531

Consolidated Budget
($ in 000’s)

Revenues
Expenses
Net Income/
(Loss)
Discharges
Visits
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Current
Year 2019
$513,879
509,572
$4,306

Year One
2021
$519,039
518,175
$864

Year
Three
2023
$534,823
531,558
$3,265

20,361
909,976

20,487
909,976

20,892
909,976

Recommendations
Health Systems Agency
The Finger Lakes HSA recommends approval of 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 State Hospital Code (SHC) Drawings, acceptable to the Department, as described in
BAEFP Drawing Submission Guidelines DSG-1.0. [AER]
3. Submission of Engineering (MEP) Drawings, acceptable to the Department, as described in BAEFP
Drawing Submission Guidelines DSG-1.0. [AER]
Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. Construction must be completed by June 30, 2021, presuming the Department has issued a letter
deeming all contingencies have been satisfied prior to commencement. In accordance with 10
NYCRR Section 710.10(a), if construction is not completed by this date this shall constitute
abandonment of the approval. It is the responsibility of the applicant to request prior approval for any
changes to the completion date. [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
December 9, 2020
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Need and Program Analysis
Background
Unity Hospital of Rochester-St Mary’s Campus Inpatient Beds
Bed Type
Current Beds Bed Change Proposed Beds
Psychiatric
40
40
Medical / Surgical
0
57
57
Total
40
57
97
LTACHs are designed to care for high acuity, long stay patients who require an intense course of medical
treatment for an extended period. Patients cared for by LTACHs are frequently ventilator dependent with
multiple co-morbidities. For Medicare payment classification purposes, LTACHs must average an
inpatient Length of Stay (LOS) greater than 25 days. There are currently two LTACHs in NYS, both in
New York City.
The closest LTACH to Rochester is Select Specialty Hospital in Erie, PA, which is 162 miles or 2 hours
and 45 minutes away. According to the applicant, 30% of Select Specialty Hospital’s census consists of
New York State residents
Approval of this project would allow Unity to offer a regional resource for long-term hospital patients
throughout Upstate New York. Unity considers their primary referral area to be the following counties in
the Finger Lakes and Western NY regions: Allegany, Cattaraugus, Chautauqua, Erie, Genesee,
Livingston, Monroe, Niagara, Ontario, Orleans, Seneca, Wayne, Wyoming and Yates. The secondary
referral area would be the Central NY and Southern Tier regions consisting of Broome, Cayuga,
Chenango, Chemung, Cortland, Delaware, Madison, Onondaga, Schuyler, Steuben, Thompkins and
Tioga counties.
Program Proposal
An LTACH can be freestanding or co-located within a hospital. Freestanding LTACHs are in separate
buildings from short term acute care hospitals. The LTACH proposed in this model will be freestanding,
will meet the Medicare Conditions of Participation (CoPs), and will be operated by Unity.
Staffing is expected to increase as a result of this construction/expansion project by 57.6 FTEs in Year
One of the completed project and by 153.3 FTEs by Year Three of the completed project.
The beds will be federally certified as LTACH beds once the qualifying criteria are met, but there is no
comparable state designation so the beds will continue to be certified as medical surgical beds. Upon
approval of the project, the St. Mary’s Campus will change its name to Unity Specialty Hospital.
The applicant states the addition of LTACH beds will help address the significant overcrowding conditions
that exist at Rochester General Hospital. The overcrowding conditions are expected to exist even after
the COVID-19 crisis subsides.
The table below shows the utilization of the medical/surgical beds at Rochester General Hospital since
2015.
Rochester General Hospital Utilization
Year
2015
2016
2017
2018
2019
Occupancy 88.0% 88.0% 92.3% 96.0% 97.2%
The ability to transfer patients who require a length of stay of 25 days or longer (Medicare requirement for
designation of a LTACH) to another facility will help to mitigate the overcrowding by creating inpatient
capacity at RGH.
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The project will commence in a “ramp up” process with the 33-bed 5th floor unit opening first and the 24
bed 6th floor unit to follow. This phasing accommodates the delay in Medicare reimbursement and the
scope of the renovations. In Year One, the LTACH is projected to have 126 admissions with 78 coming
from Rochester General Hospital and the balance coming from other area hospitals. In Year Three, the
LTACH is projected to have 531 admission with 78 coming from Rochester General Hospital and 453
coming from other area hospitals.
Analysis
An analysis of CMS LTACH MS-LTC-DRG's and 2018 NYS SPARCS Acute care discharge data was
performed based on patient DRG and length of stay (LOS) data. Assuming a 60/40 Medicare/other payor
split and a 34-day industry average LOS, the applicant conservatively modeled potential use of the
proposed LTACH beds as shown below, concluding that the combined primary and secondary referral
areas could support the LTACH beds.
Total LTACH Cases, 2018 Bed Days and Bed Need
Primary Referral Area
Payer
Medicare
Non-Medicare

Cases
656
437

Days
(ALOS = 34 days)
22,304
14,869

Beds
(85% Occupancy)
72
48

TOTAL

1,093

37,173

120

Cases
115
77

Days
(ALOS = 34 days)
3,910
2,607

Beds
(85% Occupancy)
13
8

192

6,517

21

Secondary Referral Area
Payer
Medicare
Non-Medicare
TOTAL

Combined Primary and Secondary Referral Area
Days
Beds
Payer
Cases (ALOS = 34 days) (85% Occupancy)
Medicare
771
26,214
85
Non-Medicare
514
17,476
56
TOTAL

1,285

43,690

141

Assuming all appropriate patients being transferred from Rochester General Hospital and a modest
capture rate of cases from surrounding hospitals, the 57 proposed LTACH beds should prove to be
adequately utilized.
LTACH patients are acutely ill and require complex care that while below that of a critical/intensive care
unit is above any type of chronic care. Patients typically seen in LTACHs include those requiring
prolonged ventilator use or weaning, ongoing dialysis for chronic renal failure, intensive respiratory care,
multiple IV medications or transfusions; and/or complex wound care/care for burns.
With this project Unity Hospital is addressing the following objectives:
 Provide a new and sophisticated level of care in Upstate New York that would increase the
number of discharges to the home vs Long-Term Care (LTC) stays.
 Reduce length of stay (LOS) and increase capacity at Rochester Regional Health’s hospitals,
especially Rochester General Hospital.
 Allow New York State residents to remain in New York for their care.
 Address the trend of DRGs supporting LTACH stays increasing in Upstate New York.
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Create a regional destination for long LOS hospital cases.

Compliance with Applicable Codes, Rules and Regulations
This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the most
recent surveillance information, is deemed to be currently operating in substantial compliance with all
applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.
Prevention Agenda
The Unity Hospital of Rochester states that the proposed project will advance the 2019-2024 New York
State Prevention Agenda priority of Preventing Chronic Diseases. To address this priority, the hospital is
implementing interventions to decrease preventable hospitalizations by improving chronic disease
management and promoting physical activity and nutrition. Specifically, the hospital will participate in the
2020 Performance Commission and implement a program to receive NCQA certification in diabetes care.
As a member of the Physical Activity task force, the hospital promises to identify system and
environmental changes to increase physical activity and improve nutrition practices but did not specify
them in the application.
The Unity Hospital of Rochester described three relevant Prevention Agenda goals (decrease
preventable hospitalizations, increase the number of primary care physicians receiving NCQA certification
in diabetes care, and promote increased physical activity and improved nutrition in adults) but did not
explain how the proposed project advances local Prevention Agenda priorities, nor did it identify any data
or metrics to track progress toward local Prevention Agenda goals.
The hospital has engaged a broad coalition of partner organizations in its efforts to address Prevention
Agenda priorities and stated that all four hospitals in the region contributed to the needs assessment, but
partnered with the Monroe County Department of Health only in conducting the 2016 Community Health
Needs Assessment. Collaboration with the Department of Health should continue in the implementation of
interventions.
In 2018 the applicant spent $99,100 on community health improvement services, representing 0.02% of
total operating expenses.
Conclusion
Utilization at Rochester General Hospital supports the permanent approval of the 57 medical/surgical
beds previously approved on a temporary, emergency basis. A review of length of stay data on
discharges from acute care hospitals in the primary and secondary catchment areas supports the viability
of an LTACH at the applicant facility.
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 Costs
Total project costs (TPC) for renovation and the acquisition of movable equipment is estimated at
$14,032,161, broken down as follows:
Renovation & Demolition
Asbestos Abatement or Removal
Design Contingency
Construction Contingency
Architect/Engineering Fees
Movable Equipment
Telecommunications
Application Fee
Additional Processing Fee
Total Project Cost

$6,662,400
84,690
565,040
760,974
417,849
4,077,714
1,384,750
2,000
76,744
$14,032,161

The project is broken down into three sub-projects as follows:
 Sub Project 1: 5th floor renovations with an estimated TPC of $3,351,496.
 Sub Project 2: 6th floor renovations with an estimated TPC of $9,543,340.
 Sub Project 3: 1st floor pharmacy renovations with an estimated TPC of $1,058,581.
Unity will finance the total project costs through accumulated funds.
Total Operating Budget
The applicant has submitted an operating budget in 2020 dollars, for the current, first and third years of
operation, summarized below:

Inpt. Revenues
Commercial MC
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
All Other
Total Inpt
Revenues
Outpt Revenues
Commercial MC
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
All Other
Total Outpt
Revenues
Total Rev.
(incl. Other)

Current Year
Per
Total
Discharge
(000’s)
$16,047.75
$63,308
$13,040.22
44,428
$12,799.96
91,379
$8,356.84
5,123
$7,441.33
30,480
$3,724.34
209
$12,170.56
7,485
$242,41
Per Visit
$434.40
$311.73
$336.24
$179.20
$163.33
$85.55
$325.79

Total
$96,128
36,178
74,494
6,339
45,353
1,219
4,599
$264,308
$513,879

Year One
Per
Total
Discharge
(000’s)
$16,272.01
$64,600
$13,360.71
45,854
$13,086.76
94,081
$8,712.86
5,411
$7,467.83
30,708
$3,724.34
209
$12,170.56
7,485
$248,346
Per Visit
$434.40
$311.73
$336.24
$176.51
$160.88
$85.55
$325.79

Total
$96,128
36,178
74,494
6,244
44,672
1,219
4,599
$263,533
$519,039
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Year Three
Per
Total
Discharge
(000’s)
$16,709.15 $67,672,047
$14,006.12
49,189,499
$13,674.36 100,451,832
$9,941.31
6,442
$7,846.73
32,682
$3,724.34
209
$12,170.56
7,485
$264,130
Per Visit
$434.40
$311.73
$336.24
$176.51
$160.88
$85.55
$325.79

Total
$96,128
36,178
74,494
6,244
44,672
1,219
4,599
$263,533
$534,823

Current Year
Expenses
Operating
Capital
Total Expenses
Net Income/
(Loss)
Discharges
Visits
Average Cost
per Discharge
Average Cost
per Visit

Year One

Year Three

$467,78
41,785
$509,572

$474,958
43,216
$518,175

$488,342
$43,216
$531,558

$4,306

$864

$3,265

20,361
909,976

20,487
909,976

20,892
909,976

$9,330.08

$9,692.58

$10,145.28

$351.22

$351.22

$351.22

Utilization for Current Year, Year One and Year Three is as follows:
Discharges
by Payor
Commercial MC
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
Charity Care
All Other
Total

Current Year
19.37%
16.73%
35.06%
3.01%
20.12%
0.28%
2.41%
3.02%
100.00%

Year One
19.38%
16.76%
35.09%
3.03%
20.07%
0.27%
2.40%
3.00%
100.00%

Year Three
19.39%
16.81%
35.16%
3.10%
19.94%
0.27%
2.39%
2.94%
100.00%

The following are noted with respect to the submitted budget:
 The 33-bed 5th floor unit will open in Year One and the full 57-beds will be operational by Year
Three.
 Scope of renovations, six-month compliance requirement and 25-day average length of stay
based on Medicare’s 42 C.F.R. Sec. 412.23(e).
 Financial projections reflect the compliance period and enhanced Medicare rates following six
months of operation. LTACH is required to maintain a 25-day average length of stay for at least
six months before enhanced payments start using weighted DRG rates.
 The projected utilization is based on an LTACH bed demand study performed by RRH, using
assumptions for optimal occupancy of 85% and estimated potential referrals from acute care
hospitals located within the primary and secondary referral areas and is based on patient DRG
status and length of stay data.
 Payor mix is based on national LTACH experience with is 60% Medicare and 40% non-Medicare.
For Medicare, LTACH’s are paid under the same DRG patient classification system applied to the
inpatient prospective payment system with weights applied to LTACH payments to account for
medically complex patients.
 The operating expenses and revenues are based on utilization projections for the services that
are part of this project. First Year incremental losses are attributed to economies of scale and
learning curve associated with the ramp-up of LTACH services with Year 1 projections
representing only the 33-bed unit, while Year 3 projections represent the entire 57-bed project.
 The number and mix of staff were determined by outreach to existing LTACH providers, the use
of national indicators and variations of existing step-down units.
 Effective April 2, 2020, Medicaid payments have been reduced by 1.5% in accordance with the
SFY 2020 Enacted State Budget, therefore reducing the Medicaid Revenues in years one and
three. This reduction has been reflected within the budgets.
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All Other includes Workers Compensation, No-Fault Insurance, institutional payments from RRHrelated entities, and other institutional payments.
Existing contracts and methodologies are utilized for non-Medicare payors, there is no
assumption Medicaid will provide an enhanced rate for LTACH patients.

Capability and Feasibility
Total project cost of $14,032,161 will be funded through accumulated funds. The 2019 certified financial
statements Unity indicates the availability of sufficient resources for this project (BFA Attachment A).
While Unity projects a year one deficit of revenues over expenses for the LTACH project of $2,132,844
and $267,841 income in the third year, the Unity enterprise budget projects an excess of revenues over
expenses of $864,221 and $3,264,905 in the first and third year, respectively. The year one LTACH
project losses will be absorbed through operational funds.
The applicant identified 78 LTACH-eligible patients that could be transferred from RGH to USH LTACH
and reduce RGH patient days by 4,212. The backfill of this capacity at RGH with acute care admissions
of 554 and 695 in years one and three would generate an incremental $3.7M and $5.3M in net income
annually. This benefit is not included in the project operating or consolidated budget because it will accrue
to RGH and hence the RRH system, not directly to Unity as the applicant.
Rochester Regional Health Care, Inc., co-operator of Unity has submitted an affidavit from the CFO
stating that they are willing to absorb the net operational losses for year one and will support working
capital requirements as needed. The budget appears reasonable.
As shown on BFA Attachment A, Unity has maintained positive working capital, positive net asset
position, and a net operating income of $1,652,000 for the period ended August 31, 2020. The operating
income was offset by $2,048,000 non-operating loss, resulting in net loss of $396,000 for the period. The
loss is attributable to COVID-19 outbreak which resulted in precipitous reductions in volume across-theboard and near complete elimination of outpatient surgeries from March to July. Monthly operating losses
declined from a high point in April 2020 with a gradual return to normalcy, which combined with Federal
aid, Unity expects to break-ever for the year or show a modest surplus.
As shown on BFA Attachment B, the hospital maintained positive working capital, positive net asset
position, and a net operating income of $10,161,901 during 2019.
As shown on BFA Attachment C, Rochester Regional Health has maintained positive working capital,
positive net asset position, and an operating loss of $30,003,000 for period ended August 31, 2020, which
was offset by $13,098,000 in non-operating revenue, resulting in deficit of revenues over expenses of
$15,941,000. The loss is attributed to the outbreak of COVID-19 in March 2020. Between March and
July, RRH experienced a significant drop in volume across-the-board as well as near complete
elimination of outpatient surgeries in April 2020. During this period cumulative operational losses
amounted to $135 million and were partially offset by $128 million in CARES Act grants. Operating losses
have been declining and RRH expects to break-even for the year or show a modest surplus.
As shown on BFA Attachment D, the system has maintained positive working capital, positive net asset
position, and a net operating income of $35,692,000 during 2019.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.
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Attachments
BFA Attachment A
BFA Attachment B
BFA Attachment C
BFA Attachment D
BFA Attachment E

Internal Financial Statements for The Unity Hospital of Rochester and Affiliate for
period ended August 31, 2020
2019 Consolidated Certified Financial Statements for The Unity Hospital of
Rochester and Affiliate
Internal Financial Statements for Rochester Regional Health for period ended
August 31, 2020
2019 Consolidating Certified Financial Statements for Rochester Regional
Health
Rochester Regional Health Organization Chart
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Public Health and Health
Planning Council
Project # 202021-C
Hudson Valley Hospice
Program:
Purpose:

Hospice
Construction

County:
Dutchess
Acknowledged: July 29, 2020

Executive Summary
Description
Hudson Valley Hospice, Inc., an existing
voluntary, not-for-profit Article 28 hospice,
requests approval to construct a new 14-bed
inpatient facility to be located at 542 Violet
Avenue, Hyde Park (Dutchess County). The
hospice is proposed to be located at 374 Violet
Avenue, Poughkeepsie with an additional office
at 400 Aaron Court, Kingston (Ulster County).
These beds will serve the residents of Dutchess
and Ulster Counties who require care but cannot
be appropriately managed in the home setting.
The applicant proposes to construct a one-story
building on approximately 6.7 acres upon
approval of this application.
OPCHSM Recommendation
Contingent Approval
Need Summary
The 14-bed facility will address the need for
inpatient hospice service in Dutchess and Ulster
Counties, where there are currently no such
beds.
Program Summary
Based on the information reviewed, staff found
the hospice has been operated in substantial
compliance with all applicable laws, rules and
regulations.

Financial Summary
The total project cost of $9,930,714, will be
funded by $1,404,239 from operating cash and a
bank loan of $8,526,475. The bank loan is at a
floating interest rate of LIBOR plus 3%
(approximately 3.31% as of 8/27/2020) for a
term of five years and twenty-year amortization
period. The applicant has indicated that they will
refinance the balloon payment ($6,890,944)
when it is due or, if refinancing is not available,
they will fund it through operating cash.
The submitted budget indicates a projected
operating loss of ($1,011,242) and a positive net
income of $132,852 during the first and third
years, respectively. The applicant has provided
a letter stating that the first-year incremental loss
will be offset from operating cash. Revenues
are based on current reimbursement
methodologies for hospice inpatient beds. The
submitted budget appears reasonable.
Revenues
Expenses
Net Income/
(Loss)
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Year One
$2,079,154
3,090,396
($1,011,242)

Year Three
$3,223,248
3,090,396
$132,852

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 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]
2. Submission of a MAI appraisal that is acceptable to the Department of Health. [BFA]
3. Submission of a loan commitment that is acceptable to the Department of Health. [BFA]
Approval conditional upon:
1. The project must be completed within two years from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. Construction must start on or before March 1, 2021 and construction must be completed by
October 1, 2022, presuming the Department has issued a letter deeming all contingencies have been
satisfied prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is
not started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]
3. The submission of Final Construction Documents, as described in BAER Drawing Submission
Guidelines DSG-05, is required prior to the applicant’s start of construction. [AER]
Council Action Date
December 9, 2020
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Need and Program Analysis
Proposal
Hudson Valley Hospice (“HVHospice”) a not-for-profit, Article 40 Hospice provider, serving Dutchess and
Ulster counties, seeks approval to construct a new 14-bed inpatient facility to be located at 542 Violet
Avenue, Hyde Park (Dutchess County).
Inpatient care is one of the four levels of hospice care required to be available under the Medicare
Hospice Benefit. Inpatient care is necessary when a dying patient requires symptom management, pain
control or has other acute conditions which cannot be managed in other settings. Inpatient care is initiated
when other efforts to manage symptoms are ineffective; there is no specific qualifier for inpatient care.
HVHospice proposes to construct a one-story, 15,213-square-foot building on property that is in contract
to be purchased upon approval of this project. HVHospice seeks to construct a facility which would
include 14 patient rooms as well as ancillary, support and office spaces. The applicant is also planning to
have two of the 14 patient rooms available to be used for end-of-life pediatric patients.
Analysis
There are currently no certified inpatient hospice beds in Dutchess or Ulster counties. Inpatient care is
available to HVHospice patients only through contractual arrangements with local hospitals and skilled
nursing facilities.
The existing need methodology indicates a need for ten beds in Dutchess County and seven beds in
Ulster County. This project is intended to serve both counties.
In the past six years (2014-2019), HVHospice has experienced significant growth in total patient referrals
(1,464 to 2,372), admissions (693 to 1,682), average daily census (118 to 279, increasing to 320 YTD in
2020) and total patient days of care (43,026 to 101,784). Inpatient days of care for HVHospice have
increased from 700 to 1,314 between 2014 and 2019.
HVHospice states they have made important cultural changes within their agency which has led to the
rapid growth indicated above. The applicant sites building relationships with contracted Skilled Nursing
Facilities and hospital partners, building better relationships with community physicians and community
groups, and a shift away from conventional admission concepts as factors contributing to their recent
growth.
HVHospice has also made significant improvements regarding market penetration in terms of death
service ratio of hospice patients in Dutchess and Ulster Counties. In 2014, Dutchess County was ranked
49th and Ulster County was ranked 55th worst out of New York State’s 62 counties with 31% and 28%
death service ratios respectively. By 2019 Dutchess and Ulster counties’ death service ratios were 4th and
13th respectively, successfully caring for 54% and 44% of each County’s Medicare patients who died
using hospice services.
Programmatic Attachment A contains several charts detailing HVHospice’s growth.
The applicant’s proposal would improve access to specialized inpatient care and allow the agency to
provide a supportive, home-like environment for management of their patients’ pain and symptoms as an
alternative to a hospital or nursing home environment.
HVHospice anticipates that a dedicated 14-bed inpatient facility will provide care to an average of 11 to
12 patients per day, based on the patients currently managed by the agency in its contracted hospitals (4
to 8 patients daily). The applicant estimates that by the time the unit is opened it could achieve 85%
overall occupancy.
Additionally, HVHospice has determined that approval of their proposal will enable them to provide higher
quality service at a lower cost per day.
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Facility Compliance/Enforcement
HVHospice is a Joint Commission accredited provider. 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.
Conclusion
Based on the information reviewed, staff found the hospice has been operated in substantial compliance
with all applicable laws, rules and regulations. The 14-bed unit will allow patients in Dutchess and Ulster
Counties to receive Hospice care in a home-like setting.

Financial Analysis
Total Project Cost and Financing
Total project cost, which is for land acquisition, new construction and the acquisition of moveable
equipment, is estimated at $9,930,714, further broken down as follows:
Land Acquisition
New Construction
Site Development
Design Contingency
Construction Contingency
Architect/Engineering Fees
Other Fees (Consultant)
Moveable Equipment
Financing Costs
Interim Interest Expense
CON Fee
Additional Processing Fee
Total Project Cost

$89,900
5,794,523
1,545,000
731,892
365,946
196,600
259,612
515,000
80,801
319,743
2,000
29,697
$9,930,714

Project costs are based on a nineteen-month construction period.
The applicant’s financing plan appears as follows:
Equity
Bank Loan (Floating at Libor plus 3%
(approximately 3.31% as of 8/27/2020) for a term
of five years with a twenty-year amortization
period

$1,404,239
8,526,475

The applicant has indicated that they will refinance the balloon payment ($6,890,944) when it is due. If
refinancing is not available, they will provide equity via operations to meet the balloon payment. As a
contingency of approval, the applicant must submit a MAI appraisal and a bank loan commitment.
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Operating Budget
The applicant has submitted an incremental operating budget, in 2020 dollars, for the first and third years,
summarized below:
Cost Per Day
Total
Cost Per Day
Total
Revenues
Medicare
$765.30
$1,662,233
$876.73 $2,666,125
Other Third Party
$516.77
197,921
$588.87
316,223
Private Payer
$60.00
219,000
$200.08
240,900
Total Revenues
$2,079,154
$3,223,248
Expenses
Operating
Capital
Total Expenses
Net Income/(Loss)
Utilization (Patient Days)

$616.70
229.98
$846.68

$2,250,953
839,443
$3,090,396

$491.83
$157.14
$648.97

$2,342,094
748,302
$3,090,396

($1,011,242)

$132,852

3,650

4,782

The following is noted with respect to the submitted budget:
 The applicant has submitted a letter stating that the incremental losses will be offset from
operations.
 Expense assumptions are based on the historical experience of other hospice bed facilities.
 Utilization assumptions are based on the historical experience of other hospice bed facilities.
 Medicare rates were based on the FY2020 Hospice Wage Index Final rates as posted on the
CMS website.
 Commercial payor revenues were based on the average reimbursement rates of Commercial
payers in 2019,
 Private pay room and board charges were arrived of using average reimbursement rates of their
contracted nursing homes in 2019.
Utilization broken down by payor source during the first and third year is as follows:
Year One
Year Three
Payor
Medicare
59.51%
63.59%
Commercial
10.49%
11.23%
Private Party
30.00%
25.18%
Capability and Feasibility
Total project cost of $9,930,714 will be met as follows: Equity via operations of $1,404,239 and a bank
loan of $8,526,475 at Floating at LIBOR plus 3% (approximately 3.31% as of 8/27/2020) for a term of five
years with a twenty-five-amortization period. The applicant has indicated that they will refinance the
balloon payment ($6,890,944) when it is due. If refinancing is not available, they will provide equity via
operations to meet the balloon payment. The applicant has submitted a letter of interest in regard to
financing.
Working capital requirements are estimated at $515,066, which is equivalent to two months of third year
expenses. The applicant will provide equity from operations to meet the working capital requirements.
BFA Attachment A is the 2018 and 2019 certified financial statements of Hudson Valley Hospice, which
indicates the availability of sufficient funds for the equity contribution for the working capital and the total
project cost portion.
The submitted budget indicates projected incremental operating performance of ($1,011,242) and
$132,852 during the first and third years, respectively. The first-year loss will be offset via operations.
Revenues are based on current reimbursement methodologies for hospice inpatient beds. The submitted
budget appears reasonable.
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As shown on BFA Attachment A, the entity had an average positive working capital position and an
average positive net asset position from 2018 through 2019. Also, the entity achieved an average net
income of $439,026 from 2018 through 2019.
BFA Attachment B is the June 30, 2020 internal financial statements of Hudson Valley Hospice. As
shown, the entity had a positive working capital position and a positive net asset position through June
30, 2020. Also, the entity achieved an excess of revenues over expenses of $717,112.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
Programmatic Attachment A
BFA Attachment A
BFA Attachment B

Patients Served
2018 and 2019 certified financial statements of Hudson Valley Hospice
June 30, 2020 internal financial statements of Hudson Valley Hospice
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Public Health and Health
Planning Council
Project # 192309-B
5 East 98th Street, LLC d/b/a The Derfner Foundation
Ambulatory Surgery Center
Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County:
New York
Acknowledged: December 19, 2019

Executive Summary
Description
5 East 98th Street, LLC d/b/a The Derfner
Foundation Ambulatory Surgery Center
(DFASC), an existing New York limited liability
company, requests approval to establish and
construct a multi-specialty Article 28
freestanding ambulatory surgery center (FASC)
to be located at 5 East 98th Street, New York
(New York County). The FASC will be housed
in sub-leased space on the 14th floor of an
existing high-rise building that is currently being
used by Mount Sinai Surgical Associates, an
office-based surgery practice. No construction
will be needed to implement this project because
the space is already Article 28-compliant. The
FASC will occupy 5,200 square feet of space
and will include two operating rooms, one
procedure room and the requisite support
areas. The applicant requests certification for
Ambulatory Surgery – Multi Specialty. The initial
surgical specialties to be provided will include
General Surgery, Gynecology, Colorectal,
Pediatric, ENT, Podiatry, Plastic Surgery and
Radiation Oncology (specifically, brachytherapy
seed implantation).
The sole member of 5 East 98th Street, LLC is
East 98th Street Community Services, Inc.
(Community Services), an existing New York
not-for-profit corporation. Community Services
is a subsidiary of Mount Sinai Health System,
Inc. (System), an integrated not-for-profit health
care system that provides medical care services
throughout the New York metropolitan area
across eight hospital campuses. The System is
the sole member and passive parent of
Community Services. 5 East 98th Street, LLC

is member-managed. The Board of Directors of
both 5 East 98th Street, LLC and East 98th
Street Community Services, Inc. are comprised
of the same board members.
Michael Marin, M.D., who is Board Certified in
Vascular Surgery, will be the Medical Director of
the Center. The FACS will have a Transfer
Agreement for backup and emergency services
with Mount Sinai Hospital (MSH), which is
located 131 feet from the proposed Center.
The Center will acquire the assets of the existing
private practice, currently valued at $350,000, to
be funded through MSH equity.
This applicant states that converting an existing
private practice into a regulated Article 28 facility
will enhance the quality of care and allow the
operator to provide screening and other
outreach programs to the community that are
not currently feasible through the member
physicians’ private practice. The current officebased surgical practice primarily sees patients
covered by commercial insurers. Through this
conversion project the applicant expects to see
a mix of payors that is more consistent with
Mount Sinai facilities.
OPCHSM Recommendation
Contingent approval with an expiration of the
operating certificate five years from the date of
its issuance.
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Need Summary
The number of projected procedures is 3,060 in
Year One and 3,246 in Year Three, with
utilization of Medicaid at 5.0% and Charity Care
at 2.0% each year.
Program Summary
Based on the information reviewed, staff found
nothing that would reflect adversely upon the
applicant’s character and competence or
standing in the community.

Financial Summary
There are no project costs for this application.
The budget is as follows:
Budget
Revenues
Expenses
Net Income/(Loss)
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Year One
$4,353,308
3,466,597
$886,835

Year Three
$4,618,080
3,559,070
$1,059,010

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]
2. Submission 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]
3. 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
h. A description of the progress of contract negotiations with Medicaid managed care plans. (RNR)
4. Submission of an executed transfer and affiliation agreement, acceptable to the Department, with a
local acute care hospital. [HSP]
5. Submission of Policies and Procedures, which should include Radiation Safety Precautions for
Patients and Staff. [HSP]
6. Submission of an executed Sub-Lease Agreement, acceptable to the Department of Health. [BFA]
7. Submission of an executed Administrative Services Agreement, acceptable to the Department of
Health. [BFA]
8. Submission of a photocopy of an executed Lease Agreement, acceptable to the Department. [CSL]
9. Submission of a photocopy of an executed Administrative Services Agreement, acceptable to the
Department. [CSL]
10. Submission of a photocopy of the applicant's executed Certificate of Assumed Name, acceptable to
the Department. [CSL]
11. Submission of a photocopy of the executed Certificate of Amendment of the applicant's Articles of
Organization, acceptable to the Department. [CSL]
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Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. 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]
3. The staff of the facility must be separate and distinct from staff of other entities. The signage must
clearly denote the facility is separate and distinct from other adjacent entities. The entrance to the
facility must not disrupt any other entity's clinical program space. The clinical space must be used
exclusively for the approved purpose. [HSP]
4. The applicant must obtain and furnish a license from the Bureau of Radioactive Material or New York
City Department of Health and Mental Hygiene Office of Radiological Health. [HSP]
5. 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
December 9, 2020
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Need Analysis
Analysis
The service area consists of New York County. The population of New York County in 2010 was
1,585,873 with 595,344 individuals (37.5%) who are 45 and over, which is the primary population group
utilizing ambulatory surgery services. Per PAD projection data, this population group (45 and over) is
estimated to grow to 703,766 by 2025 and represent 41.2% of the projected population of 1,709,958.
The number of projected procedures is 3,060 in Year One and 3,246 in Year Three. These projections
are based on the current practices of participating surgeons. The applicant states that all the procedures
are currently being performed either at Mount Sinai facilities or in an office-based setting. The table below
shows the projected payor source utilization for Years One and Three.
Payor
Commercial FFS
Commercial MC
Medicare FFS
Medicare MC
Medicaid MC
Private Pay
Charity Care
Other
Total

Year One
Volume
%
612
20.0%
1,285
42.0%
153
5.0%
612
20.0%
153
5.0%
31
1.0%
61
2.0%
153
5.0%
3,060
100.0%

Year Three
Volume
%
649
20.0%
1,361
42.0%
163
5.0%
649
20.0%
163
5.0%
32
1.0%
65
2.0%
164
5.0%
3,246
100.0%

The Center initially plans to obtain contracts with the following Medicaid Managed care plans: Fidelis,
Health First, MetroPlus, Wellcare, Affinity, Empire Health Plus, Emblem Medicaid, and United Community.
The Center will work collaboratively with local Federally Qualified Health Centers (FQHC) within the
service area to provide service to the under-insured in their service area. The Center has developed a
financial assistance policy with a sliding fee scale to be utilized when the Center is operational. The
Center will operate Monday through Friday from 6 am until 8pm. As needed, the hours can be expanded
to address additional procedures.
The table below shows the number of patient visits for ambulatory surgery centers in New York County for
2018 and 2019.
Spec Type
Gastroenterology
Gastroenterology/
Pain Management
Multi
Gastroenterology
Gastroenterology
Multi
Multi
Orthopedics
Orthopedics
Ophthalmology
Gastroenterology
Gastroenterology

Facility Name
Carnegie Hill Endo, LLC
East Side Endoscopy

2017
11,718
9,498

Fifth Avenue Surgery Center
Gramercy Park Digestive Disease Center
Gramercy Park DDC-Bennett Ave
(opened 4/8/20)
Gramercy Surgery Center, Inc
Greenwich Village ASC, LLC
(opened 10/13/17)
HSS ASC of Manhattan (opened 9/13/17)
HSS West Side ASC (opened 7/16/19)
Hudson Yards Surgery Center
(opened 6/30/20)
Kips Bay Endoscopy Center, LLC
Liberty Endoscopy Center
(opened 1/13/17)
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Patient Visits
2018
12,280
8,828

2019
13,862
8,812

1,997
9,863
N/A

4,031
11,972
N/A

3,936
12,335
N/A

3,365
N/A

3,105
522

4,851
1,270

N/A
N/A
N/A

1,895
N/A
N/A

3,603
N/A
N/A

9,410
N/A

9,4641
5,240

10,051
6,568

Spec Type
Gastroenterology
Gynecology
Multi
Ophthalmology
Multi
Multi
Ophthalmology
Multi
Gastroenterology
Gastroenterology
Total Visits
1

Facility Name
Manhattan Endoscopy Center, LLC
Manhattan Reproductive Surgery Center
(opened 3/27/19)
Manhattan Surgery Center
Mid-Manhattan Surgi-Center
(closed 4/30/19)
Midtown Surgery Center
NY Center for Ambulatory Surgery
(opened 12/13/19)
Retinal Ambulatory Surgery Center of
New York Inc
SurgiCare of Manhattan, LLC
The Endoscopy Center of New York
West Side GI

2017
14,616
N/A

Patient Visits
2018
11,032
N/A

2019
12,298
N/A

6,364
3,348

5,974
3,180

6,395
426

2,411
N/A

2,745
N/A

3,428
N/A

4,095

4,179

4,882

3,967
12,488
17,802
110,942

4,377
13,377
18,694
120,895

4,257
14,758
17,894
129,626

Estimation, based upon partial year data

Conclusion
Approval of this project will provide increased access to plastic, general, gynecology, podiatry, colorectal,
pediatric, ENT and radiation oncology services in an outpatient setting for the residents of New York
County.

Program Analysis
Program Description
5 East 98th Street, LLC d/b/a The Derfner Foundation Ambulatory Surgery Center seeks approval for the
establishment and construction of an Article 28 diagnostic and treatment center to be certified as a multispecialty, freestanding ambulatory surgery center (FASC). The proposed center will specialize in general
surgery, gynecology, colorectal surgery, pediatrics, ENT surgery, plastic surgery, and radiation oncology
(brachytherapy seed implantation).
Proposed Operator
Doing Business As
Site Address
Surgical Specialties
Operating Rooms
Procedure Rooms
Hours of Operation
Staffing (1st / 3rd Year)
Medical Director
Emergency, In-Patient & Back-up
Support Services Agreement and
Distance
After-hours access

5 East 98th Street, LLC
The Derfner Foundation Ambulatory Surgery Center
5 East 98th Street, 14th floor, New York, New York 10029
(New York County)
Multi-Specialty
2
1
Monday through Friday from 6:00 am to 8:00 pm.
18.00 FTEs / 18.00 FTEs
Michael Marin M.D.
Mount Sinai Hospital which is located 131 feet (1-minute
walking travel time) from the proposed center
An on-call service will be available 24 hours per day, 7 days
per week to immediately refer the patient to the Center’s oncall physician
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Character and Competence
The proposed managers of 5 East 98th Street LLC are as follows:
Name
Michael Marin, M.D.
Donald Scanlon
Stephen Harvey

Title
President/Treasurer
Chairman
Secretary

Dr. Michael Marin, MD is the proposed Medical Director and President/Treasurer for the ambulatory
surgery center. He received his medical degree from Mount Sinai School of Medicine in New York. He is
board certified in Surgery. He completed his residency at Columbia-Presbyterian Medical Center in New
York. He completed his fellowship in Vascular Surgery at Albert Einstein College. He has been employed
at Mount Sinai Hospital for 24 years and is the Chairman of the Department of Surgery. He performed
the world’s first minimally invasive repair of a popliteal and iliac artery aneurysms and the world’s first
endovascular repair of a ruptured abdominal aortic aneurysm. He holds memberships in most regional,
national, and international professional societies.
Mr. Donald Scanlon has been employed by Mount Sinai Health System for 16 years and is the Chief
Financial Officer. As the Chief Financial Officer, he oversees all financial matters of Mount Sinai Health
System, which includes implementation, managing, and running of all finance activities including business
planning, budgeting, forecasting and negotiations. Mr. Scanlon has significant managerial experience in
healthcare.
Mr. Stephen Harvey has been employed by Icahn School of Medicine of Mount Sinai for approximately
29 years holding positions of Senior Vice President and Chief Financial Officer. As the Senior VicePresident and Chief Financial Officer, he oversees all financial matters at the Icahn School of Medicine at
Mount Sinai. He also is responsible for the planning, implementation, managing and running of all finance
activities, including business planning, budgeting, forecasting and negotiations of the Icahn School of
Medicine. Mr. Harvey has significant managerial experience.
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.
Integration with Community Resources
For those patients who do not identify a primary care provider (PCP), the Applicant plans to work closely
with its patients to educate them regarding the availability of primary care services offered by local
providers, including the broad array of services offered by Mount Sinai Hospital. Through this program,
the Center’s patients will be better able to make informed choices regarding preventative medicine. Prior
to leaving the Center, each patient will be provided information concerning the local availability of primary
care services. The Applicant will seek to undertake the following steps to initiate a community outreach
and marketing plan to the following identified providers in order to reach the underserved population:
serve all persons regardless of age, color, race, creed, national origin, religion, sex, sexual orientation,
marital status, and disability or payer source. The Center will work collaboratively with local federally
qualified health centers (FQHCs) with locations in the Center’s service area of New York County and with
which the Center would seek to establish a collaborative relationship. The Center will participate as a
provider with the FQHC to develop referral and other collaborative arrangements to enhance access to
ambulatory surgery services to Medicaid and other charity care patients. As part of the partnership
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developed with the FQHC and other providers, the Center would agree to waive all or a portion of the
fees for the patients who qualify for charity care and will allow physicians from these other providers to
become credential to perform surgery at the Center. The Center promotes a willingness to provide
charitable care as evidence by the projection of a 5% Medicaid and 2% Charity Care in the proposed
budget. The Center plans to contract with Medicaid managed care plans to provide ambulatory surgery
services to Medicaid patients.
The Center plans to utilize an Electronic Medical Record (EMR) program and to fully integrate and
exchange information with a Regional Health Information Organization (RHIO) with the capability for
clinical referral and event notification.
Conclusion
Based on the information reviewed, staff found nothing that would reflect adversely upon the applicant’s
character and competence or standing in the community.

Financial Analysis
Administrative Services Agreement
The applicant has submitted a draft Administrative Services Agreement for non-clinical and administrative
support services, summarized as follows:
Contract Provider:
Facility Operator:
Services Provided:

Terms:
Fee:

Icahn School of Medicine at Mount Sinai
5 East 98th Street, LLC d/b/a The Derfner Foundation Ambulatory Surgery Center
Develop policies and procedures; perform periodic audits of operations and
provide feedback regarding adherence to operational programs, quality assurance,
risk management and oversight of operations; develop efficient systems for
workflow related to materials management, advise and assist with capital
equipment purchases and other significant acquisitions, negotiate purchase
contracts with third-party vendors, assist in periodic inventory audits and
purchasing trends; prepare/maintain adherence to licensure and accreditation,
recommend third-party specialists to provide independent review of operations and
compliance with licensure and accreditation standards, advise on changes to
licensure and accreditation; assist in procuring insurance and selecting third-party
IT vendors; prepare quarterly financial reports, annual business plan and budget;
periodic analyses of operations, staffing levels, expense, inventory management
and patient throughput, assist in conducting annual financial audit and taxes,
coordinate with financial institutions to secure financing; conducting annual
strategic planning.
5 years with automatic one-year renewals.
$501,161 ($41,763/month) during the first year of Administrative Term, the fee will
be prorated if the effective date occurs later than January 1 of a given year.
Administrative Service Fee will increase by 4% over preceding year.

Icahn School of Medicine at Mount Sinai, a non-for-profit corporation formed under the New York
Education Law, will be providing all the above services. 5 East 9th Street, LLC will retain ultimate control
in all final decisions associated with the services. The applicant has submitted an executed attestation
stating that the applicant understands and acknowledges that there are powers that must not be
delegated, the applicant will not willfully engage in any illegal delegation and understands that the
Department will hold the applicant accountable.
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Lease Agreement
The applicant has submitted an executed lease rental agreement that includes the site to be occupied,
summarized below:
Date
Premises:
Landlord:
Tenant:
Term:
Rental:
Provisions:

December 10, 1985
Entire property bounded by 98th Street, Fifth Avenue, 101st Street and Madison Avenue
New York, New York 10029
The Mount Sinai Hospital
The Mount Sinai School of Medicine of the City University of New York
48 Years and 11 Months commencing on December 10, 1985 and expiring on November
9, 2034.
Base rent for total leased space is $10.00 per year
Tenant is responsible for real estate taxes, insurance, utilities, repairs and maintenance.

The Mount Sinai School of Medicine of the City University of New York is currently known as Icahn
School of Medicine at Mount Sinai.
An affidavit has been submitted from Mount Sinai Hospital and Mount Sinai School of Medicine
confirming the lease is a non-arm’s length agreement. The landlord and tenant are related in that they are
both corporately affiliated with Mount Sinai Health System, Inc.
Sub-Lease Agreement
The applicant has submitted a draft sub-lease rental agreement for the site to be occupied, summarized
below:
Premises:
Sub-Lessor:
Sub-Lessee:
Term:
Rental:

Provisions:

Approx. 5,200 sq. ft. located on 14th floor at 5 East 98th Street, New York, New York 10029
Icahn School of Medicine at Mount Sinai (formerly The Mount Sinai School of Medicine of
the City University of New York)
5 East 98th Street, LLC
The term shall commence on the date upon which the New York State Department of Heath
issues a Certificate of Need to Tenant authorizing Tenant to operate and shall end on
November 8, 2034.
Base rent for total leased space is $433,712 per year ($36,143 per month) for the first year.
Rent will increase by 3% of the base year rent beginning in year 2 and thereafter.
Tenant shall pay as Additional Rent the cost of telecommunication services of $29,481
($2,457) provided by sub-landlord. Additional Rent will increase 4% beginning in year 2 and
thereafter.
Rent for initial and final lease years will be pro-rated to appropriately reflect lease
commencement and expiration.
Tenant is responsible for utilities and maintenance.

The applicant has submitted an affidavit stating that both the sub-lessor and the sub-lessee are related in
that they are corporately affiliated with the Mouth Sinai Health System, Inc. through a passive parent
relationship; hence, the lease is a non-arm’s length agreement. The applicant has submitted letters from
two NYS licensed realtors attesting to the reasonableness of the per square footage rental.
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Operating Budget
The applicant has submitted an operating budget, in 2020 dollars, for years one and three, summarized
below:
Year One
Year Three
Per Visit
Total
Per Visit
Total
Revenues
Commercial FFS
$1,905 $1,165,782
$1,905 $1,236,647
Commercial MC
$1,642
2,108,919
$1,642
2,235,402
Medicare FFS
$1,314
200,997
$1,314
214,075
Medicare MC
$1,117
683,390
$1,117
724,931
Medicaid MC
$796
121,862
$796
129,791
Private Pay
$393
12,184
$393
13,010
All Other
$394
60,299
$394
64,223
Total Revenue
$4,353,432
$4,618,080
Expenses
Operating
Capital
Total

$954.35
178.53
$1,132.87

$2,920,308
546,289
$3,466,597

$918.25
178.20
$1,096.45

$2,980,649
578,421
$3,559,070

Net Income

$886,835

$1,059,010

Procedures
Cost/Procedure

3,060
$1,132.87

3,246
$1,096.45

Utilization by payor source for year one and year three is as follows:
Payor
Years One & Three
Commercial FFS
20.0%
Commercial MC
42.0%
Medicare FFS
5.0%
Medicare MC
20.0%
Medicaid MC
5.0%
Private Pay
1.0%
Charity Care
2.0%
All Other
5.0%
Total
100.0%
The following is noted with respect to the submitted budget:
 Payor mix is based on the historical experience of the existing physicians’ private practice and Mount
Sinai Hospital.
 Expenses are based on the staffing pattern (a total of 18 FTEs including 6 FTE RNs and 5 FTE
Technician and Specialist staff) and the experience of similar FASCs in New York State. The cost for
the ASA is included as an operating cost and rent expense is included in the capital costs.
 Projected utilization is based on the experience of the private practice and the industry experience
overall.
 The Medicaid rate is based on the downstate region’s Medicaid APG base rate of $116.24, which is
adjusted based on the given procedure’s APG weight. The applicant has provided a schedule
detailing the projected procedures by CPT code, with estimated patient volume, in support of their
Medicaid projections.
 Effective April 2, 2020, Medicaid payments have been reduced by 1.5% in accordance with the FY
2020 Enacted State Budget, therefore reducing the Medicaid Revenues in years one and three. This
reduction has been reflected within the budgets.
 The Medicare rate is based on the 2019 Medicare FFS rate with Medicare Managed Care estimated
at 85% of the FFS rate. Commercial, Self-Pay and All Other rates are projected based on a
percentage of the 2019 Medicare fee-for-service (FFS) rate, ranging from 145% for Commercial FFS
payors, down to 30% for Self-Pay/All Other payors.
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 All Other includes Workers’ Compensation, No Fault, Tricare, union arrangements, and/or any
special payment arrangements. The Workers’ Compensation rate is based on 30% of the Medicaid
FFS rate.
Capability and Feasibility
There are no project costs for this application. The submitted budget projects a net income of $886,835
and $1,059,010 during years one and three of operations, respectively. The budget appears reasonable.
Medicare and Medicaid reimbursement rates are based on the current and projected federal and state
government rates for FASCs. The Private Pay rates reflect anticipated adjustments to be negotiated
based on industry norms and the experience of MHS.
Working capital requirements are estimated at $593,178 based on two months of third year expenses.
The working capital will be funded through the existing accumulated funds of Mount Sinai Hospital. BFA
Attachment B, MSH’s internal financial statements as of June 30, 2020, shows sufficient funds available.
The entity has maintained positive working capital, a positive net equity position, and had an operating
revenue over operating expenses before other items of $20,438,000. BFA Attachment A is MSH’s 2019
certified financial statements, which shows the entity maintained positive working capital, a positive net
equity position, and had a net operating revenue of $201,790,000 for the period.
BFA Attachment C is the Pro-Forma balance sheet for 5 East 98th Street, LLC, which shows the
operation will start with $945,178 in members’ equity.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Supplemental Information
Surrounding Hospital Responses
Below are presented summaries of responses by hospitals to letters from the Department asking for
information on the impact of the proposed ambulatory surgery center (ASC) in their service areas.
Mount Sinai Beth Israel -- No Response
Fist Avenue at 16th Street
New York, New York 10003
Mount Sinai Hospital -- No Response
One Gustave L Levy Place
New York, New York 10029
Metropolitan Hospital Center
1901 First Avenue
New York, New York 10029

--

No Response

Lenox Hill Hospital -- No Response
100 East 77th Street
New York, New York 10021
Henry J Carter Specialty Hospital
1752 Park Avenue
New York New York 10035

--

No Response
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DOH Comment
In the absence of comments from hospitals in the area of the ASC, the Department finds no basis for
reversal or modification of the recommendation for approval of this application based on public need,
financial feasibility and owner/operator character and competence.

Attachments
BHFP Attachment
BFA Attachment A
BFA Attachment B
BFA Attachment C

Map
2019 Certified Financial Statement of Mount Sinai Hospital.
June 30, 2020 Internal Financials of Mount Sinai Hospital
Pro-Forma Balance Sheet of 5 East 98th Street, LLC
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Public Health and Health
Planning Council
Project # 201256-E
Gramercy Surgery Center, Inc.
Program:
Purpose:

Diagnostic and Treatment Center
Establishment

County:
New York
Acknowledged: July 16, 2020

Executive Summary
Description
Gramercy Surgery Center, Inc. (Gramercy), a
New York Domestic Business Corporation,
requests approval to transfer 72.4% ownership
interest from Katy Chiang (Estate) to existing
shareholders Austin Cheng (41.2%) and Tung
Cheng (26.2%), and new shareholder Jeffrey
Flynn (5%). Gramercy, an existing Article 28,
Diagnostic and Treatment Center, operates two
ambulatory surgery sites; 380 Second Avenue,
New York and 59-25 Kissena Boulevard,
Flushing. There are no costs associated with
this transfer as it is contained within Katy
Chiang’s Last Will and Testament.
Gramercy Surgery Center became operational
December 6, 2006. This full review CON has
been filed because, as a business corporation,
when a stockholder acquires 10% or more of the
shares, PHHPC approval is required.
OPCHSM Recommendation
Contingent Approval

Need Summary
There are no changes in staffing or services as
a result of this ownership transfer.
Program Summary
Based on the information reviewed, staff found
nothing that would reflect adversely upon the
applicants’ character and competence or
standing in the community.
Financial Summary
The submitted budget indicates a net income of
$613,726 and $853,211 for the first and third
years, respectively, subsequent to the change in
ownership interest. The budget appears
reasonable.
Budget
Revenues
Expenses
Net Income
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First Year
$15,661,155
$15,047,429
$613,726

Third Year
$16,276,980
$15,423,769
$853,211

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a photocopy of the applicant's amended bylaws, acceptable to the Department. [CSL]
2. Submission of a photocopy of the applicant's amended shareholders agreement, acceptable to the
Department. [CSL]
Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
Council Action Date
December 9, 2020
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Need and Program Analysis
Program
The primary service area is the New York City region. The Center began operations in December 2006 in
New York County, as a multi-specialty surgery center also providing Lithotripsy O/P services. An
extension clinic was certified in Queens County in April 2015 offering multi-specialty surgery services.
There will be no change to the services provided as a result of the change in ownership. The hours of
operation for the centers are Monday through Friday from 7 am until 7 pm.
The two centers provided a total of 6,065 visits in 2017, and 4,933 visits in 2018. The Center’s Medicaid
utilization was 6.3% in 2017, and 5.0% in 2018 per the AHCF cost reports. Per SPARCS in 2019, the two
centers had a total of 6,070 visits and Medicaid utilization of 8.8% through November. Both centers are
current with their SPARCS reporting for 2020.
Upon approval of the project, the applicant projects to have 6,860 visits in Year One and 7,126 in Year
Three.
Character and Competence
The following table details the proposed change in ownership:
Member Name
Current
Katy R. Chiang,
72.40%
Tung W. Cheng, DPM*
9.00%
Austin Franklin Cheng*
9.00%
Jeffrey Flynn*
0.00%
Harry Koster M.D.
1.96%
Richard Koplin M.D.
1.82%
Harvey Rosenblum M.D.
1.22%
Kamran Jafri M.D.
1.00%
Stacey Silvers M.D.
0.60%
Berdj Stephanian M.D.
0.40%
Jonat Lok M.D.
0.40%
Joel Kreutzer M.D.
0.40%
Vinoo Thomas M.D.
0.40%
Michael Ehrenhaus M.D.
0.40%
Albert Leung M.D
0.20%
Previously Withdrawn/Redeemed Shares
0.80%
Held by Center
TOTAL
100%
*Subject to Character & Competence Review

Proposed
0.00%
35.20%
50.20%
5.00%
1.96%
1.82%
1.22%
1.00%
0.60%
0.40%
0.40%
0.40%
0.40%
0.40%
0.20%
0.80%
100%

The new proposed member, Jeffrey Flynn, is the Chief Operating Officer/ Administrator of Gramercy
Surgery Center since its inception in 2006. He previously worked at the office-based surgery practice
before the ASC was formed and assisted in the operation of that center. He has participated in four (4)
pre-occupancy surveys with the New York State Department of Health and 16 deemed status surveys
with AAAHC, the accrediting body for the facility. He holds a Certified Administrator of Surgery Center
designation and sits on the board for the New York State Association of Ambulatory Surgery Centers, as
well as the Ambulatory Surgery Center Association.
Mr. Austin Cheng is the current CEO of Gramercy Surgery Center. He supervises 80-90 personnel over
three (3) separate buildings, improves processes, learns breakdowns in workflows, evaluates renovation
projects and financial feasibility. He has led the surgery center through the unprecedented global
pandemic by ensuring the facilities abide by the everchanging regulations and implementing COVID-19
testing protocols and procedures.
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Dr. Tung Cheng, DPM has been a member and manager of the Gramercy Surgery Center 11 years. He
supervises other podiatrists and staff in the practice. He attends Board of Managers meetings and
consults on major decisions.
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.
Dr. Cheng disclosed the following cases against Gramercy Surgery Center.
 On March 22, 2103, the plaintiff commenced an action to recover for personal injuries as a result
of alleged negligence and medical malpractice. The plaintiff alleged that on August 3, 2012 the
Gramercy Surgery Center was negligent in managing post-surgery care by permitting the plaintiff
to fall and sustain bodily injuries following Green Light Laser ambulation of the prostate. The
matter was resolved by confidential settlement in September 2015.
 On September 4, 2015, the plaintiff commenced this action for medical malpractice to recover for
personal injuries allegedly sustained during the course of treatment for right foot bunions and
hammertoes. The plaintiff alleges that the defendants negligently performed a surgical correction
to the bunions and hammertoes on March 8, 2013, which later required a subsequent correction
of the same condition on August 2, 2013. The plaintiff alleges that Gramercy Surgery Center
failed to maintain sterile conditions in the OR, leading to a foot infection. On February 28, 2020,
the plaintiff filed his Note of Issue with Request for Jury, certifying this case as trial ready. The
defendants intend to dismiss the action by way of summary judgement motion. The deadline of
the filing of that motion is May 28, 2020. A trial date has not been set.
 On May 3, 2017 the plaintiff and her husband commenced this action for medical malpractice,
lack of informed consent, and loss of consortium, to recover for personal injuries allegedly
sustained during the course of an intra-gastric balloon removal performed on December 16,
2016. The plaintiff alleges that she suffered a tracheal laceration requiring surgical repair during
the course of the intra-gastric balloon removal. This action is in the pre-trial discovery phase.
 On February 19, 2019, the plaintiffs commenced this action for medical malpractice, lack of
informed consent, and loss of consortium, to recover for personal injuries allegedly sustained
during the course of urological care and treatment. On August 21, 2016 the plaintiff underwent a
High Intensity Focused Ultrasound procedure to treat prostate cancer. This action is in the
discovery phase.
 O, the plaintiff May 10, 2019, commenced this action for medical malpractice and lack of
informed consent to recover for personal injuries allegedly sustained during the course of
surgical and podiatric treatment to correct various right foot deformities including a bunion and
hammertoes. The plaintiff alleges that on February 12, 2018 a negligently performed
radiofrequency ablation treatment of neuromas was performed on the plaintiff’s right foot. On
April 16, 2018, a negligently performed removal of painfully retained hardware in the right foot,
removal of neuroma in the right foot, and exostectomy of the metatarsal heads of the second
and third right metatarsals. On May 7, 2019, a plantar surgery was performed in order to remedy
the previous complications. This action is in the discovery phase.
 On December 23, 2019 the plaintiff commenced this action from medical malpractice and lack of
informed consent to recover for personal injuries allegedly sustained during the course of
surgical and podiatric care rendered between the dates of January 4, 2019 and August 28,
2109.The defendant is awaiting further details of the claim. This action is in the discovery phase.
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Conclusion
Approval of this project will have no impact on services provided. Based on the information reviewed,
staff found nothing that would reflect adversely upon the applicants’ character and competence or
standing in the community.

Financial Analysis
Operating Budget
The applicant has provided the current year (2019) results and the first and third-year operating budgets
subsequent to the change in ownership, in 2020 dollars, is summarized below:

Revenues
Medicaid FFS
Medicaid MC
Medicare FFS
Medicare MC
Commercial FFS
Commercial MC
Private Pay/Other
Charity Care
Bad Debt
Total Revenues
Expenses
Operating
Capital
Total Expenses
Net Income
Procedures

Current Year
2019
Per Proc
Total

Year One
2020
Per Proc
Total

Year Three
2022
Per Proc
Total

$1,408.88
$1,746.30
$1,332.49
$2,155.73
$4,682.74
$2,612.35
$2,490.09

$11,271
$873,151
$2,395,812
$2,315,257
$6,391,945
$4,104,006
$953,649
$0
($1,918,907)
$15,126,184

$1,437.25
$1,746.51
$1,332.62
$2,154.97
$4,684.31
$2,611.72
$2,499.88

$11,498
$890,721
$2,444,021
$2,361,845
$6,520,564
$4,186,587
$1,231,822
$0
($1,985,903)
$15,661,155

$1,493.00
$1,745.87
$1,332.77
$2,156.03
$4,681.26
$2,612.12
$2,533.71

$11,944
$925,312
$2,538,934
$2,453,567
$6,773,790
$4,349,173
$1,287,286
$0
($2,063,026)
$16,276,980

$1,742.77
$431.77
$2,174.54

$11,606,858
$2,875,555
$14,482413
$643,771

$1,782.33
$411.18
$2,193.50

$12,226,762
$2,820,667
$15,047,429
$613,726

$1,781.00
$383.43
$2,164.43

$12,691,414
$2,732,355
$15,423,769
$853,211

6,660

6,860

7,126

Utilization by payor source for the Gramercy is summarized below. There is no material change in payor
mix.
Payor
Medicaid FFS
Medicaid MC
Medicare FFS
Medicare MC
Commercial FFS
Commercial MC
Private Pay/Other
Charity Care
Total




Current Year
2019
0.12%
7.51%
27.00%
16.13%
20.49%
23.58%
4.11%
1.06%
100%

Year One
2020
0.12%
7.43%
26.73%
15.98%
20.29%
23.37%
4.08%
2.00%
100%

Year Three
2022
0.11%
7.44%
26.73%
15.97%
20.31%
23.37%
4.07%
2.00%
100%

Revenue, expense and utilization assumptions are based on current reimbursement rates and
historical experience of Gramercy.
Volume (procedures) are expected to increase between the current year and year three.
Utilization by Payor Source is expected to remain steady.
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Capability and Feasibility
The submitted budget indicates a net income of $613,726 and $853,211 for the first and third years,
respectively, subsequent to the change in ownership interest. The budget appears reasonable. As
shown on BFA Attachment A, Gramercy Surgery Center, Inc. has positive working capital in the amount
of $2,563,403, a positive net asset position of $2,515,291, and a net income of $575,322 for the period
ending December 31, 2019.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
BFA Attachment A

Gramercy Surgery Center, Inc – Financial Summary 2018-2019
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Public Health and Health
Planning Council
Project # 202015-E
Mark Fromer, LLC d/b/a Eye Surgery Center of New York
Program:
Purpose:

Diagnostic and Treatment Center
Establishment

County:
Bronx
Acknowledged: August 20, 2020

Executive Summary
Description
The Eye Surgery Centers of New York (ESCNY)
is requesting indefinite life. ESCNY was
approved under CON# 102452-B on September
9, 2013 and commenced operations on April 7,
2015. The CON was submitted prior to the
expiration and by SAPA rules is allowed to
continue operating while the CON is under
review.
Mark D. Fromer, M.D., a Board-certified
ophthalmologist, who is the sole member of the
FASC, will continue to serve as Medical
Director. ESCNY has a Transfer and Affiliation
Agreement with St. Barnabas Hospital. St.
Barnabas Hospital is 2.6 miles from ESCN with
a travel time of 15 minutes.
There are no changes to the operation with
respect to size, location, services and
ownership. ESCNY is not proposing to expand
or renovate the facility, and there are no
changes to the existing lease which provides for
an initial 10-year term with two (2) five-year
renewal options. There are no new capital costs
and all prior capital and working capital costs
have been fully amortized.
OPCHSM Recommendation
Contingent Approval
Need Summary
The applicant displays progress engaging MMC
providers, growth in actual and projected visits,
and continued commitment to serve the

uninsured and underinsured. Data submission
by the applicant, a contingency of CON 102452
has been completed.
When initially approved (CON 102452),
Medicaid procedures were projected at 40.0%
and Charity Care was projected at 5.0% for Year
Three. Actual Charity Care in Year Three (2018)
was 0.3% and Medicaid was 42.6%. The total
number of procedures was 2,645 in Year One
(2016-1st full year) and 7,335 in Year Three
(2018).
Program Summary
Based on the results of this review, a favorable
recommendation can be made regarding the
facility’s current compliance pursuant to 2802(3)(e) of the New York State Public Health Law.
Financial Summary
There are no project costs. The submitted
budget indicates net operating income of
$618,750 and $1,370,625 in years one (2021)
and three (2023), respectively. Revenues are
based on current reimbursement rates. The
budget appears reasonable.

Budget
Total Revenues
Total Expenses
Net Income
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Year One
2021
$6,703,750
$6,085,000
$618,750

Year Three
2023
$9,675,625
$8,305,000
$1,370,625

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a photocopy of the applicant's executed amended operating agreement, acceptable to
the Department. [CSL]
Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
Council Action Date
December 9, 2020
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Need and Program Analysis
Background
Eye Surgery Centers of New York is an existing Article 28 Diagnostic and Treatment Center singlespecialty ambulatory surgery center specializing in ophthalmology. The center has three operating rooms
and two procedure rooms. The Center is located at 3130 Grand Concourse, Bronx, 10458, in Bronx
County and the primary service area is Bronx County.
The table below provides Year 3 projections and actual utilization by payor, for CON 102452, and
projections for Year 1 following approval of this application. While the center did not meet its charity care
projection for Year 3 in its initial application, they were able to project 1.5% charity care going forward on
the strength of 1.45% charity care realized in 2019.
Payor
Medicaid
Medicare
Comm Ins
Private Pay
Charity Care
Total

CON 102452 Projected
Year 3 (2018)
40.0%
30.0%
25.0%
0.0%
5.0%
100.0%

CON 102452 Actual
Year 3 (2018)
42.6%
37.4%
19.7%
0.0%
0.3%
100.0%

CON 202015
Projections Year 1
32.3%
36.4%
21.2%
8.6%
1.5%
100.0%

The table below provides information on projections and utilization for Year One (2016-1st full year) and
Year Three (2018) based on CON 102452.
CON 102452- Visits
Eye Surgery Centers of NY
Total

Year 1 (2016)
Projected
Actual
3,900
2,645

Year 3 (2018)
Projected
Actual
6,000
7,335

The Center currently has Medicaid Managed Care contracts with the following health plans: Affinity,
Fidelis, Healthfirst, Metroplus, UHC Community, HealthPlus, VNS Choice, Archcare, Healthcare Partners,
HIP, and MVP. This center’s Medicaid utilization has averaged over 30% since 2017. The center receives
referrals from the Ophthalmology Department of Bronxcare Hospital physicians.
The Center is accredited by the Accreditation Association for Ambulatory Health Care (AAAHC). The
Center is open Monday through Friday, 7:30 am to 5:00 pm, with extended hours as necessary. Dr. Mark
Fromer, M.D. will continue to serve as the Medical Director. There are no anticipated changes in services.
Staffing is forecasted to increase to 28.0 FTEs in Year One and 34.5 FTEs in Year Three.
Compliance with Applicable Codes, Rules and Regulations
The medical staff will continue to ensure that procedures performed at the facility conform to generally
accepted standards of practice and that privileges granted are within the physician's scope of practice
and/or expertise. The facility’s admissions policy will include anti-discrimination regarding age, race,
creed, color, national origin, marital status, sex, sexual orientation, religion, disability, or source of
payment. All procedures will be performed in accordance with all applicable federal and state codes,
rules and regulations, including standards for credentialing, anesthesiology services, nursing, patient
admission and discharge, a medical records system, emergency care, quality assurance and data
requirements.
This facility has no outstanding Article 28 surveillance or enforcement actions and, based on the most
recent surveillance information, is deemed to be currently operating in substantial compliance with all
applicable State and Federal codes, rules and regulations. This determination was made based on a
review of the files of the Department of Health, including all pertinent records and reports regarding the
facility’s enforcement history and the results of routine Article 28 surveys as well as investigations of
reported incidents and complaints.
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Conclusion
The center’s Medicaid utilization has averaged over 30% since 2017. 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 Analysis
Operating Budget
The applicant has submitted their current year (2019) and year one and three operating budget, in 2019
dollars, subsequent to receiving indefinite life certification, as summarized below:
Current Year
2019
Total
Procedures

Year One
2020
Total
Procedures

Year Three
2022
Total
Procedures

Revenues
Commercial FFS
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
Charity Care
Other
Total Revenues

$1,375,849
$776,419
$1,582,171
$414,210
$1,649,615
$599,733
$0
$95,000
$6,492,997

Expenses
Operating
Capital
Total Expenses

$4,413,441
$731,684
$5,145,125

$5,340,000
$745,000
$6,085,000

$7,520,000
$785,000
$8,305,000

Net Income

$1,347,872

$618,750

$1,370,625

12,065
$426.45

15,000
$405.67

21,000
$395.48

# of Procedures
Cost per
Procedure

2,556
1,443
2,940
772
3,065
1,114
175
12,065

$1,420,525
$801,770
$1,633,700
$429,040
$1,702,765
$618,750
$0
$97,200
$6,703,750

3,180
1,800
3,655
1,000
3,840
1,300
225
15,000

$2,050,265
$1,157,205
$2,357,950
$620,000
$2,480,275
$899,930
$0
$110,000
$9,675,625

4,400
2,500
5,000
1,300
5,300
2,000
500
21,000

Utilization by payor source related to the submitted operating budget is summarized below:
Current Year
Year One
Year Three
2019
2020
2022
Per
Per
Per
Payor
Procedure
Utilization
Procedure
Utilization
Procedure
Utilization
Commercial FFS
$538.28
21.19%
$446.71
21.20%
$465.97
20.96%
Medicare FFS
$538.06
11.96%
$445.43
12.00%
$462.88
11.90%
Medicare MC
$538.15
24.37%
$446.98
24.36%
$471.59
23.81%
Medicaid FFS
$536.54
6.40%
$429.04
6.67%
$476.92
6.19%
Medicaid MC
$538.21
25.40%
$443.43
25.60%
$467.98
25.24%
Private Pay
$538.36
9.23%
$475.96
8.67%
$449.97
9.52%
Charity Care
$0.00
1.45%
$0.00
1.50%
$0.00
2.38%
Totals
100.00%
100.00%
100.00%
 Revenue, expense and utilization assumptions are based upon the Center’s historical operating
experience.
 Volume (procedures) are expected to increase between the current year and year three.
 Utilization by Payor Source is expected to remain steady.
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Capability and Feasibility
The submitted budget indicates net operating income of $618,750 and $1,370,625 in years one (2021)
and three (2023), respectively. Revenues are based on current reimbursement rates. The budget appears
reasonable.
BFA Attachment A is Mark Fromer, LLC’s 2018 and 2019 certified financial statements, which indicates
the facility had a positive working capital position and maintained positive equity and net income for 2018
and 2019.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
BFA Attachment A

2018 and 2019 Certified Financial Statements, Mark Fromer, LLC
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Public Health and Health
Planning Council
Project # 201172-B
H & D East 180 Street, LLC d/b/a
Community Health Center at East 180th Street
Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County:
Bronx
Acknowledged: July 3, 2020

Executive Summary
Description
H and D East 180th Street, LLC, an existing
New York State limited liability company whose
members are Hector D. Reyes, M.D. and
Divina Abreu-Espinal, requests approval to
establish and construct an Article 28
Diagnostic and Treatment Center (D&TC) at
870 East 180th Street, Bronx (Bronx County).
The Center will occupy three floors and 11,979
square feet of newly constructed space that will
house twenty-three exam rooms, two dental
rooms, diagnostic radiology space, a closed
pharmacy, three behavioral health treatment
rooms with consultation rooms and designated
support areas. Upon opening, the Center will
do business as the Community Health Center
at East 180th Street.
The primary service area is the Bathgate section
of Bronx County, a Medically Underserved Area
(MUA). The primary service area is designated
as a Health Professional Shortage Area for
Primary Medical Care Services, Mental Health
Services, Dental Health Services. The Applicant
is requesting approval to be certified for primary
care, other medical specialties and dental
services.
OPCHSM Recommendation
Contingent Approval
Need Summary
The Center will expand access to primary care
and other medical specialty physician services
as well as diagnostic radiology, dental and

behavioral health services in an area of above
average PQIs and designations as a Health
Professional Shortage Area and a Medically
Underserved Area. The number of projected
visits is 28,390 in Year One and 47,317 in Year
Three.
Program Summary
The individual background review indicates the
proposed members have met the standard for
approval as set forth in Public Health Law
§2801-a(3).
Financial Summary
Total project costs of $10,172,625 will be met
with $1,019,779 member’s equity/operational
cash and a bank loan of $9,177,986 for a 25year term. The interest rate will be fixed for the
first 10 years at 250 Basis points over the
prevailing Federal Home Loan Bank of New
York 10-year advance rate. The rate will then
reset 10 years thereafter, at the prevailing
Federal Home Loan Bank of New York 10-year
advance rate plus 2.5% basis points with a floor
rate of 4.18%. Tompkins Mahopac Bank has
provided a letter of interest for the financing.
The proposed budget is as follows:
Revenues
Expenses
Net Income
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Year One
$4,185,527
3,513,164
$672,363

Year Three
$6,975,875
4,496,398
$2,479,477

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a check for the amount enumerated in the approval letter, payable to the New York State
Department of Health. Public Health Law Section 2802.7 states that all construction applications requiring
review by the Public Health and Health Planning Council shall pay an additional fee of fifty-five hundredths
of one percent of the total capital value of the project, exclusive of CON fees. [PMU]
2. Submission of an executed bank loan commitment for project costs, acceptable to the Department of
Health. [BFA]
3. Submission of an executed bank loan commitment for working capital, acceptable to the Department of
Health. [BFA]
4. Submission of a photocopy of an amended and executed Articles of Organization of H&D E. 180th St, LLC,
acceptable to the Department. [CSL]
5. Submission of a photocopy of an amended and executed Operating Agreement of H&D E. 180th St, LLC,
acceptable to the Department. [CSL]
6. Submission of a photocopy of an amended and executed lease agreement between tenant HD at E. 180th
Street and landlord Sonid Holdings, LLC, acceptable to the Department. [CSL]
7. Submission of State Hospital Code (SHC) Drawings, acceptable to the Department, as described in
BAEFP Drawing Submission Guidelines DSG-1.0. [AER]
8. Submission of Engineering (MEP) Drawings, acceptable to the Department, as described in BAEFP
Drawing Submission Guidelines DSG-01. [AER]
Approval conditional upon:
1. The project must be completed within two years from the date of the Public Health and Health Planning
Council recommendation letter. Failure to complete the project within the prescribed time shall constitute
an abandonment of the application by the applicant and an expiration of the approval. [PMU]
2. Construction must start on or before April 15, 2021 and construction must be completed by August 31,
2022, presuming the Department has issued a letter deeming all contingencies have been satisfied prior to
commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not started on or
before the start date this shall constitute abandonment of the approval. It is the responsibility of the
applicant to request prior approval for any changes to the start and completion dates. [PMU]
3. The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the clinical space must be used
exclusively for the approved purpose; and the entrance must not disrupt any other entity’s clinical program
space. [HSP]
4. The applicant 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]
5. 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
December 9, 2020
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Need and Program Analysis
Program Description
Proposed Operator
To Be Known As
Site Address
Services

Hours of Operation
Staffing (1st Year / 3rd Year)
Medical Director(s)
Emergency, In-Patient and Backup
Support Services Agreement and
Distance

H and D East 180th Street, LLC
Community Health Center at East 180th Street
870 East 180th Street
Bronx, New York 10460 (Bronx County)
Medical Services – Primary Care
Medical Services - Other Medical Specialties (including
diagnostic radiology)
Dental
Monday-Friday 8 AM to 4 PM
Saturday 8 AM to 12 PM
25.5 FTEs / 35.2 FTEs
Cecilia G. Calderon, M.D.
Will be provided by
Bronx Lebanon Hospital
2.2 miles / 15 minutes away

Analysis
The primary service area are the neighborhoods of Crotona, Bathgate, Belmont and East Tremont in Bronx
County, including the following zip codes: 10459, 10460, 10462, and 10472. The population of Bronx County
was 1,385,108 in 2010 and is projected to grow to 1,567,988 by 2025, an increase of 13.2%.
PQIs are rates of admission to the hospital for conditions for which good outpatient care can potentially
prevent the need for hospitalization, or for which early intervention can prevent complications or more
severe disease. The table below provides information on the PQI rates for the overall PQI condition. It
shows that the PQI rate for the primary service area is higher than the New York State rate.
Hospital Admissions per 100,000 Adults for Overall PQIs
PQI Rates: 2016 Primary Service Area
New York State
All PQI’s
1,997
1,363
Areas of Bronx County are designated as a Health Professional Shortage Area or as a Medically
Underserved Area/Population as follows (Source-HRSA):
 Health Professional Shortage Area for Dental services: Medicaid Eligible-Crotona
 Health Professional Shortage Area for Mental Health services: Medicaid Eligible-Crotona
 Health Professional shortage Area for Primary Care services: Medicaid Eligible-Crotona
 Medically Underserved Area: Bathgate Service Area
The number of projected visits is 28,390 in Year One and 47,317 in Year Three. This center is projecting
Medicaid utilization of 67%. The applicant is committed to serving all persons in need without regard to
ability to pay or source of payment.
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Character and Competence
The members of H and D East 180th Street, LLC are:
Name
Hector D. Reyes
Divina Abreu-Espinal
Total

Membership
50%
50%
100%

Mr. Hector Reyes is the President/Owner of HDR Management Corp., a management company which
provides management services to healthcare facilities. His responsibilities include business development,
operations, and management of medical practices. He is also the Executive Vice President for non-Article
28 health practices.
Ms. Divina Abreu-Espinal has been a high school special education teacher in the Yonkers Public
Schools for 10 years. She teaches students with special needs and also works to improve their mental
health. She consults with students to discuss their emotions and experiences to ensure they create and
maintain a working plan of action specific to their needs, academically or socially. She has gained
significant operations and managerial experience as a member of several real estate businesses owned
and operated by family members. Additionally, several of her associates are either health care providers
or hold high level managerial positions at health care related entities.
Dr. Cecilia Calderon is the proposed Medical Director. She is the current Chief Medical Officer/Medical
Director of multiple private medical practices. She received her medical degree from the Universidad
Autonoma de Santo Domingo in the Dominican Republic. She completed her Internal medicine residency
at Bronx Lebanon Hospital. She is board certified in Internal Medicine.
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
Approval for this project will provide for the improved access to a variety of medical and dental
services for the residents of Crotona, Bathgate, Belmont, East Tremont as well as the surrounding
communities within Bronx County. 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 cost of $10,172,625 for site development, new construction and moveable equipment are
broken down as follows:
New Construction
Renovation & Demolition
Site Development
Temporary Utilities
Design Contingency
Construction Contingency
Fixed Equipment (NIC)
Planning Consultant Fees
Architect /Engineering Fees
Construction Manager Fees
Other Fees
Moveable Equipment
Telecommunications
Financing Costs
Interim Interest Expense
CON Fee
Additional Processing Fee
Total Project Cost

$6,963,408
253,750
517,650
20,300
696,341
348,170
101,500
20,000
350,000
125,000
35,000
329,875
126,875
42,000
185,124
2,000
55,632
$10,172,625

Project costs are based on a 17-month construction period. The applicant’s financing plan is as follows:
$1,019,779 member’s equity/operational cash and a bank loan of $9,177,986 for a 25-year term. The
interest rate will be fixed for the first 10 years at 250 Basis points over the prevailing Federal Home Loan
Bank of New York 10-year advance rate. The rate will then reset 10 years thereafter at the prevailing
Federal Home Loan Bank of New York 10-year advance rate plus 2.5% basis points. Floor rate of 4.18%.
Tompkins Mahopac Bank has provided a letter of interest for the financing. BFA attachment A provides
the net worth statements of Hector D. Reyes and Divina Abreu-Espinal, which indicate sufficient
resources to meet the equity requirements of this application.
Lease Agreement
The applicant has submitted an executed lease agreement, the terms of which are summarized below:
Date:
Premises:
Owner:
Tenant:
Security:
Rental:

Term:

March 25, 2020
11,979 square feet of space at 870 East 180th Street, Bronx, NY 10460
Sonid Holdings, LLC
H and D East 180th Street, LLC
$56,250 deposit paid
Base rent $225,000 per annum for years one through five, with a 10% increase for
each five-year period thereafter. From the Commencement date until the existing
building is vacant. there shall be no rent due. From the date the existing building is
vacant until the date construction commences, Base Rent shall be $5.000.00 plus
Additional Rent equal to all taxes and water/sewer due. The Rent and Additional Rent
due under this paragraph shall accrue and be payable by Tenant upon the
commencement of construction. From the date construction commences until a date
that is six months after the issuance of a permanent or temporary certificate of
occupancy and the issuance of an operating certificate. Base Rent and Additional Rent
shall accrue and be payable by Tenant by the payment to Landlord of 60% of the
distribution of profits if and when distributions are made under the Operating
Agreement of Tenant.
49 years
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Provisions:

Tenant is also responsible for taxes, assessments, water and sewer rates or charges,
and other governmental charges.

Operating Budget
The applicant submitted their year one and year three operating budget, in 2020 dollars, as shown below:
Revenues
Commercial FFS
Commercial MC
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
All Other*
Total Revenue
Expenses
Operating
Capital
Total Expenses
Net Income
Visits
Cost/Visit

Year One
Per Visit
Total
$77.66
$66,169
$62.60
55,334
$134.00
152,228
$110.39
470,142
$219.20
124,503
$176.77
3.262,053
$79.79
22,712
$60.54
34,386
$4,185,527
$102.30
21.43
$123.73

$2,904,634
608,530
$3,513,164

Year Three
Per Visit
Total
$77.66
$110,282
$62.60
88,890
$134.03
253,714
$110.39
783,570
$219.35
207,504
$176.76
5,436,752
$80.03
37,853
$60.58
57,310
$6,975,875
$82.38
12.65
$95.03

$3,897,956
598,442
$4,496,398

$672,363

$2,479,477

28,393
$123.73

47,318
$95.03

Utilization by payor source during first and third years is broken down as follows:
Payor
Commercial FFS
Commercial MC
Medicare FFS
Medicare MC
Medicaid FFS
Medicaid MC
Private Pay
Charity Care
All Other
Total

Year One
Visits
%
852
3%
852
3%
1,136
4%
4,259
15%
568
2%
18,454
65%
284
1%
1,420
5%
568
2%
28,393
100%

Year Three
Visits
%
1,420
3%
1,420
3%
1,893
4%
7,098
15%
946
2%
30,756
65%
473
1%
2,366
5%
946
2%
47,318
100%

The following is noted with respect to the submitted budget:
 The revenue assumptions are based on several actual Article 28 Diagnostic and Treatment centers
operating in the same geographical location with similar square footage, specialties and anticipated
patient flow.
 Based on their operating experience, the projected revenue, payor mix, utilization, patient visits,
staffing, and operating expenses for the first and third year were developed and/or projected.
 Actual expenses unique to this facility were substituted where it was known or easily estimated.
Capability and Feasibility
The total project cost is $10,172,625 will be funded via $1,019,779 member’s equity and a $9,177,986
loan for a 25-year term. The interest rate will be fixed for the first 10 years at 250 Basis points over the
prevailing Federal Home Loan Bank of New York 10-year advance rate. The Rate will then reset 10 years
thereafter at the prevailing Federal Home Loan Bank of New York 10-year advance rate plus 2.5% basis
points. Floor rate of 4.18%. Tompkins Mahopac Bank has provided a letter of interest for the financing.
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Working capital requirements are estimated at $749,400 based on two months of third year expenses and
will be satisfied via members’ equity and a working capital loan of $374,700 at 3.95% interest over a term
of five years. Hector Reyes and Divina Abreu-Espinal have each submitted affidavits of disproportionate
share, indicating that Hector Reyes and Divina Abreu-Espinal will each contribute 60% and 40% to
working capital, respectively. BFA Attachment A provides the net worth statements of Hector D. Reyes
and Diniva Abreu-Espinal, which indicate the availability of sufficient funds for stated levels of equity.
BFA Attachment B, the pro forma balance sheet for the applicant, indicates that the facility will initiate
operations with members equity of $1,394,476.
The submitted budget indicates the facility will generate net income of $672,363 and $2,479,477 in the
first and third years, respectively. The revenue assumptions are based on several actual D&TCs
operating in the same geographical location with similar square footage, specialty's and anticipated
patient flow.
Conclusion
Based on the preceding, the applicant has demonstrated the capability to proceed in a financially feasible
manner.

Attachments
BFA Attachment A
BFA Attachment B
BHFP Attachment

Net Worth Statements - Hector D. Reyes and Divina Abreu-Espinal
Pro Forma Balance Sheet – Community Health Center at East 180th Street
Map
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Public Health and Health
Planning Council
Project # 202020-B
Touch Stone Pavilion
Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County:
Richmond
Acknowledged: August 10, 2020

Executive Summary
Description
Touch Stone Pavilion, Inc., an existing New York
corporation, requests approval to establish and
construct an Article 28 diagnostic and treatment
center (D&TC) to be located at 318 Seguine
Avenue, Staten Island (Richmond County). The
D&TC will be housed in approximately 1,394
square feet of leased space on the first floor of a
single-story building, which will be renovated to
come into compliance with Article 28 standards.
The building is owned by 318 Seguine LLC, a
related entity, which will lease the clinic space to
Touch Stone Pavilion, Inc. The applicant
requests certification for Medical Services –
Primary Care and Medical Services – Other
Medical Specialties which will initially include
orthopedics, physiatry, rheumatology, and
neurology.
Ownership of the Center is as follows:
Proposed Operator
Touch Stone Pavilion, Inc.
Shareholder
Angelo DiMaggio
100%
Joseph Jimenez, M.D., who specializes in
internal medicine will serve as Medical Director.
The proposed Center is in discussions to have a
Transfer and Affiliation Agreement for
emergency and backup services with Staten
Island University Hospital located 8.1 miles (15
minutes’ travel time) away.

OPCHSM Recommendation
Contingent Approval
Need Summary
Approval for this project will provide for
additional access to a variety of medical
services for individuals in Richmond County.
The applicant projects 4,680 visits in Year One
and 7,411 in Year Three.
Program Summary
The 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 $274,752 will be met via
proposed member’s equity. The budget appears
reasonable and is as follows:
Revenues
Expenses
Net Income
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Year One
$658,771
605,520
$53,251

Year Three
$1,043,054
841,930
$201,124

Recommendations
Health Systems Agency - There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]
2. Submission of an executed transfer and affiliation agreement, acceptable to the Department, with a
local acute care hospital. [HSP]
3. Submission of an executed building lease that is acceptable to the Department of Health. [BFA]
4. Submission of a photocopy of an executed proposed Certificate of Incorporation, acceptable to the
Department. [CSL]
5. Submission of a photocopy of a stock certificate of the corporation, acceptable to the Department.
[CSL]
6. Submission of photocopy of the applicant corporation’s bylaws, acceptable to the Department. [CSL]
7. Submission of photocopy of a shareholder affidavit, acceptable to the Department. [CSL]
8. Submission of Engineering (MEP) Drawings, acceptable to the Department, as described in BAEFP
Drawing Submission Guidelines DSG-1.0. [AER]
9. Submission of State Hospital Code (SHC) Drawings, acceptable to the Department, as described in
BAEFP Drawing Submission Guidelines DSG-1.0. [AER]
Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. Construction must start on or before May 1, 2021 and construction must be completed by July 1,
2021, presuming the Department has issued a letter deeming all contingencies have been satisfied
prior to commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not
started on or before the start date this shall constitute abandonment of the approval. It is the
responsibility of the applicant to request prior approval for any changes to the start and completion
dates. [PMU]
3. The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the clinical space must be used
exclusively for the approved purpose; and the entrance must not disrupt any other entity’s clinical
program space. [HSP]
4. The applicant 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]
5. 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
December 9, 2020
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Need and Program Analysis
Program Description
Proposed Operator
To Be Known As
Site Address
Certified Services
Hours of Operation
Staffing (1st Year / 3rd Year)
Medical Director(s)
Emergency, In-Patient and Backup
Support Services Agreement and
Distance

Touch Stone Pavilion, Inc
Touch Stone Pavilion
318 Seguine Avenue
Staten Island, New York 10309 (Richmond County)
Medical Services – Primary Care
Medical Services - Other Medical Specialties
Monday-Friday 8:30 AM to 6 PM
If need dictates will expand to include
Saturday 8:30 AM to 6 PM
7.75 FTEs / 12.33 FTEs
Joseph Jiminez, M.D.
Expected to be provided by
Staten Island University
8.1 miles / 15 minutes away

Analysis
The primary service area is Richmond County. The population of Richmond County was 468,730 in 2010
and is estimated to grow to 486,008 by 2025, an increase of 4%.
The number of projected visits is 4,680 in Year One and 7,411 in Year Three. The center is projecting
Medicaid utilization of 36%. The applicant is committed to serving all persons in need without regard to
ability to pay or source of payment.
Character and Competence
The sole shareholder of Touch Stone Pavilion, Inc. is Angelo DiMaggio.
Mr. Angelo DiMaggio is a Chiropractor. He is the current owner and three chiropractic practices:
Touchstone Chiropractic PC
01/2000-present
NYBK Chiropractic PC
06/2015-present
ADA Chiropractic PC
06/2015-present
Dr. Joseph Jimenez is the proposed Medical Director. He is board certified in Physical Medicine and
Rehabilitation. He has operated his private practice, Dev Wellness Care, LLC, for over three years,
where he practices his core competencies in Sports Medicine, Interventional Pain Management, Medical
Pain Management, and Physical Medicine and Rehabilitation. He also responsible for marketing, finance,
and administrative infrastructure development. He was the previous Owner/Medical Provider at
Performance Spine and Sports Medicine for nine years. He received his medical degree from Rutgers
Robert Wood Johnson Medical School. He completed his residency in Internal Medicine at Jersey Shore
Medical Center and his residency in Physical Medicine and Rehabilitation at JFK Medical Center.
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.
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Conclusion
Approval for this project will provide for additional access to a variety of medical services for
individuals in Richmond County. 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 Analysis
Total Project Cost and Financing
The total project cost of $274,752 for leasehold improvements, renovations, moveable equipment and
CON fees is distributed as follows:
Renovation & Demolition
Design Contingency
Construction Contingency
Architect /Engineering Fees
Other Fees
Moveable Equipment
CON Fee
Additional Processing Fee
Total Project Cost

$156,250
15,625
15,625
12,500
45,000
26,260
2,000
1,492
$274,752

Lease Agreement
The applicant has submitted a draft lease agreement, the terms of which are summarized below:
Premises:
Landlord:
Tenant:
Rental:
Term:
Provisions:

1,394 square feet of space at 318 Seguine Avenue, Staten Island, NY 10309
318 Seguine LLC
Touch Stone Pavilion, Inc.
Base rent $41,820 annually ($30.00 per sq. ft) with a 3% increase per annum
thereafter after 10 years.
10 years
Lessee shall be responsible for real estate taxes, maintenance, personal property
insurance and pro rata share of electricity, water and gas.

The applicant submitted an affidavit that the lease is a non-arm’s length agreement. Angelo DiMagio has
ownership interest in both 318 Seguine LLC and Touch Stone Pavilion, Inc. The applicant has submitted
letters from two New York realtors attesting to the rent reasonableness.
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Operating Budget
The applicant has submitted their first year and third-year operating budget, in 2020 dollars, as shown
below:
Year One
Year Three
Revenues
Per Visit
Total
Per Visit
Total
Commercial FFS
$165.05
$216,216
$164.98
$342,342
Medicare FFS
$135.00
31,590
$134.82
50,018
Medicare MC
$108.00
101,088
$108.00
160,056
Medicaid FFS
$166.49
77,915
$166.48
123,365
Medicaid MC
$124.84
151,934
$124.84
240,562
Private Pay
$190.09
80,028
$189.97
126,711
Total Revenue
$658,771
$1,043,054
Expenses
Operating
Capital
Total Expenses

$116.18
$13.21
$129.38

$543,700
61,820
$605,520

$105.27
$8.34
$113.61

$780,110
61,820
$841,930

Net Income

$53,251

$201,124

Visits
Cost/Visit

4,680
$129.38

7,411
$113.61

Utilization by payor source during first and third years is broken down as follows:
Year One
Year Three
Payor
Visits
%
Visits
%
Commercial FFS
1,310
28%
2,075
28%
Medicare FFS
234
5%
371
5%
Medicare MC
936
20%
1,482
20%
Medicaid FFS
468
10%
741
10%
Medicaid MC
1,217
26%
1,927
26%
Private Pay
421
9%
667
9%
Charity Care
94
2%
148
2%
Total
4,680
100%
7,411
100%
The following is noted with respect to the submitted budget:
 Medicaid Fee for Service Rate is based on the base rate plus the cost of capital as obtained from the
New York State Bureau of D&TC Reimbursement.
 The Medicaid Managed Care rate is assumed to be 75% of the Medicaid Ambulatory Patient Group
(APG) Fee for Service rate.
 The Commercial Insurance and Medicare Managed Care rate is based on 80% of the Medicare Part
B Fee Schedule.
 The number of FTEs, the mix of staff and related operating expenses were determined based on a
combination of the projected utilization, experience of the applicant in providing similar services,
industry standards and the experience of similar D&TCs in New York State.
 Effective April 2, 2020, Medicaid payments have been reduced by 1.5% in accordance with the FY
2020 Enacted State Budget, therefore reducing the Medicaid Revenues in years one and three. This
reduction has been reflected within the budgets.
Capability and Feasibility
BFA Attachment A provides the net worth statement of Angelo DiMaggio, the proposed sole shareholder
of Touch Stone Pavilion, Inc., which shows sufficient liquid assets overall to fund the total project cost and
working capital requirement (noted below) when including cash value of life insurance.
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The submitted operating budget indicates the facility will generate net income of $53,251 and $201,124 in
the first and third years, respectively. Revenues are based on prevailing reimbursement methodologies
for D&TCs.
Working capital requirements are estimated at $140,322 based on two months of third-year expenses and
will be satisfied via equity from the proposed member’s personal resources. The pro forma balance sheet
for the applicant indicates that the facility will initiate operations with member equity of $411,582 (BFA
Attachment B).
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
BFA Attachment A
BFA Attachment B
BHFP Attachment

Net Worth Statement of Touch Stone Pavilion, Inc.
Pro Forma Balance Sheet, Touch Stone Pavilion, Inc.
Map
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Public Health and Health
Planning Council
Project # 202025-B
New Windsor Family Care
Program:
Purpose:

Diagnostic and Treatment Center
Establishment and Construction

County:
Orange
Acknowledged: September 1, 2020

Executive Summary
Description
New Windsor Family Care LLC, an existing New
York limited liability company whose sole
member is Minoo Pedoem-Shapiro, requests
approval to establish and construct an Article 28
diagnostic and treatment center (D&TC) to be
located at 377 Broadway, Newburgh (Orange
County). The applicant requests certification for
primary care for adult and pediatric care and
other specialties including orthopedics and
endocrinology. Newburgh is expected to be the
primary service area.
The proposed D&TC will be housed in
approximately 4,665 square feet of leased space
on the ground floor of an existing two-story
building. The space is currently in use as a
private practice operated by Dr. Minoo PedoemShapiro. Dr. Shapiro will renovate the space to
meet Article 28 standards.
Minoo Pedoem-Shapiro, M.D., who is Boardcertified in Pediatrics, will also serve as the
Medical Director of the center. The applicant is
in discussion with representatives from St.
Luke’s Cornwall Hospital, a division of
Montefiore Medical Center, to establish Transfer
and Affiliation Agreement (TAA). St. Luke’s
Cornwall Hospital is located 0.7 miles (4-minute
travel time) from the proposed D&TC.

Need Summary
Approval for this project will provide for the
improved access to a variety of medical
services for underserved individuals residing
in Newburgh and Orange County as a
whole. The center is projecting Medicaid
utilization of 65% and Charity Care of 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 cost of $153,931 will be met via
accumulated funds from the sole member,
Minoo Pedoem-Shapiro. The applicant has
submitted an affidavit confirming that Dr.
Pedoem-Shapiro will cover all operating
shortfalls during the first year.
Budget
Revenues
Expenses
Net Income/(Loss)

OPCHSM Recommendation
Contingent Approval
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Year One
2021
$1,101,459
$1,233,407
($131,948)

Year Three
2023
$2,179,971
$1,872,660
$307,311

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a check for the amount enumerated in the approval letter, payable to the New York
State Department of Health. Public Health Law Section 2802.7 states that all construction
applications requiring review by the Public Health and Health Planning Council shall pay an additional
fee of fifty-five hundredths of one percent of the total capital value of the project, exclusive of CON
fees. [PMU]
2. Submission of an executed transfer and affiliation agreement, acceptable to the Department, with a
local acute care hospital. [HSP]
3. Submission of an executed Lease Agreement, acceptable to the Department of Health. [BFA]
4. Submission of a photocopy of an amended and executed lease agreement, acceptable to the
Department. [CSL]
5. Submission of a photocopy of an amended and executed Articles of Organization of New Windsor
Family Care, LLC, acceptable to the Department. [CSL]
6. Submission of a photocopy of an amended and executed Operating Agreement New Windsor Family
Care, LLC acceptable to the Department. [CSL]
7. Submission of State Hospital Code (SHC) Drawings, acceptable to the Department, as described in
BAEFP Drawing Submission Guidelines DSG-1.0. [AER]
8. Submission of Engineering (MEP) Drawings, acceptable to the Department, as described in BAEFP
Drawing Submission Guidelines DSG-1.0. [AER]
Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
2. Construction must start on or before May 1, 2021 and construction must complete by July 1, 2021,
presuming the Department has issued a letter deeming all contingencies have been satisfied prior to
commencement. In accordance with 10 NYCRR Section 710.10(a), if construction is not started on or
before the start date this shall constitute abandonment of the approval. It is the responsibility of the
applicant to request prior approval for any changes to the construction dates. [PMU]
3. The staff of the facility must be separate and distinct from the staff of other entities; the signage must
clearly denote the facility is separate and distinct from other entities; the clinical space must be used
exclusively for the approved purpose; and the entrance must not disrupt any other entity’s clinical
program space. [HSP]
4. The applicant 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]
5. 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
December 9, 2020
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Need and Program Analysis
Program Description
Proposed Operator
To Be Known As
Site Address
Certified Services
Hours of Operation
Staffing (1st Year / 3rd Year)
Medical Director(s)
Emergency, In-Patient and Backup
Support Services Agreement and
Distance

New Windsor Family Care, LLC
New Windsor Family Care
377 Broadway
Newburgh, New York 12550 (Orange County)
Medical Services – Primary Care
Medical Services - Other Medical Specialties
Monday-Friday 8 AM to 6 PM
Will expand or modify hours as volume or need dictates
13.89 FTEs / 21.70 FTEs
Minoo Pedoem-Shapiro, M.D.
Expected to be provided by
St. Luke’s Cornwall Hospital
0.7 miles / 4-minute travel time

Background
The primary service area includes Newburgh in Orange County. The population of Orange County was
378,813 in 2010 and is estimated to grow to 391,144 by 2025, an increase of 3.3%. The center expects to
provide the following services: primary medical care, pediatric, orthopedics, endocrinology, behavioral health,
and physical therapy services.
Parts of Orange County are designated as a Health Professional Shortage Area or as a Medically Underserved
Area/Population as follows (Source-HRSA):
 Health Professional Shortage Area for Primary Care services - Medicaid Eligible in Orange County
 Medically Underserved Area - Orange County
The number of projected visits is 9,216 in Year One and 18,240 in Year Three. The center is projecting
Medicaid utilization of 65% and Charity Care of 2%. The applicant is committed to serving all persons in
need without regard to ability to pay or source of payment.
Character and Competence
Dr. Minoo Pedoem-Shapiro is the proposed sole member and proposed Medical Director. She initiated
New Windsor Pediatrics, PLLC approximately 21 years ago. She has been affiliated with St. Luke’s
Cornwall Hospital for over 21 years. She received her medical degree from the National University of Iran.
She completed his Radiology residency at the National University of Iran. She completed his Internal
Medicine and Pediatrics Residency at Mount Sinai and Rainbow Children’s Hospital. She is Board
Certified in Pediatrics. She has received multiple recognitions and awards for her work in Pediatrics.
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.
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Conclusion
Approval for this project will provide for the improved access to a variety of medical services for
underserved individuals residing in Newburgh and Orange County as a whole. 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 Analysis
Total Project Cost and Financing
The total project cost for renovations and movable equipment is estimated at $153,931 broken down as
follows:
Renovation & Demolition
Design Contingency
Construction Contingency
Planning Consultant Fees
Architect/Engineering Fees
Other Fees (Consultant, etc.)
Movable Equipment
Application Fee
Additional Processing Fee
Total Project Cost

$63,000
6,300
6,300
8,000
10,000
35,000
22,500
2,000
831
$153,931

The financing for this project will be as follows:
Cash
$153,931
Total Funds
$153,931
BFA Attachments A shows sufficient resources to meet the equity requirement.
Lease Rental Agreement
The applicant has submitted a draft lease agreement for the site to be occupied, the terms of which are
summarized below:
Premises:
Landlord:
Tenant:
Term:
Rental:
Provisions:

Approx. 5,000 sq. ft. located at 377 Broadway, Newburgh, New York 12550
Pedoem-Shapiro, LLC
New Windsor Family Care LLC
5 Years with one 5-year option for renewal
Base rent for total leased space is $60,000 per year ($5,000 per month) for the first
5 years, increasing at 2.0% in year 6 through the remainder of the lease term.
Tenant shall deposit $5,000 as a security deposit at Lease signing.
Tenant is responsible for utilities.

The applicant submitted an affidavit stating the lease agreement between the landlord and the tenant is a
non-arms-length arrangement due to common ownership. Common ownership between landlord and
tenant consists of the sole proposed member.
The site currently houses New Windsor Pediatrics, a private practice operated by Dr. Pedoem-Shapiro.
The private practice will be converted to the Article 28 D&TC.
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Operating Budget
The applicant has submitted an operating budget, in 2020 dollars, for years one and three, summarized
below:
First Year Total Budget
Third Year Total Budget
Per Visit
Total
Per Visit
Total
Revenues
Commercial FFS
$164.93
$152,064
$165.00
$300,960
Medicare FFS
$150.04
207,360
$150.00
410,400
Medicare MC
$119.95
55,296
$120.00
109,440
Medicaid FFS
$139.46
64,289
$139.52
127,238
Medicaid MC
$103.06
569,919
$103.07
1,127,965
Private Pay
$190.33
52,531
$190.07
103,968
Total Revenue
$1,101,459
$2,179,971
Expenses
Operating
Capital
Total

$124.03
9.81
$133.83

$1,143,021
90,386
$1,233,407

Net Income / (Loss)
Total Visits
Cost per Visit

$97.71
4.96
$102.67

s
$1,782,274
90,386
$1,872,660

($131,948)

$307,311

9,216
$133.83

18,240
$102.67

Utilization by payor source for Year One and Year Three is as follows:
Payor
Commercial FFS
Medicare FFS
Medicare M/C
Medicaid FFS
Medicaid M/C
Private Pay
Charity
Total

First Year
10.0%
15.0%
5.0%
5.0%
60.0%
3.0%
2.0%
100.0%

Third Year
10.0%
15.0%
5.0%
5.0%
60.0%
3.0%
2.0%
100.0%

The following is noted with respect to the submitted budget:
 The Medicaid Fee for Service rate is conservatively estimated based on the Medicaid APG base rate
of $141.64 per visit as obtained from the Department of Health’s Bureau of D&TC Reimbursement.
 Effective April 2, 2020, Medicaid payments have been reduced by 1.5% in accordance with the FY
2020 Enacted State Budget, therefore reducing the Medicaid Revenues in years one and three. This
reduction has been reflected within the budgets.
 Medicaid Managed Care is assumed to be 75% of the Medicaid APG Fee for Service rate.
 Commercial Insurance and Medicare Fee for Service is based on the Medicare Part B fee schedule.
 Medicare Managed Care is based on 80% of the Medicare Part B fee schedule.
 Proposed budget estimates the increase in utilization from inception and through year three based
on significant need in the target community, which is designated as a Health Professional Shortage
Area for primary care services as well as a Medically Underserved Area. The proposed operator
plans to implement a comprehensive marketing plan and community outreach.
 Expenses are based predominantly on the labor costs for the staffing model that includes:
Physicians (5.5 FTEs by year three), Aides, Orderlies and Attendants (6.0 FTEs by year three), 1.0
FTE RN and 1.0 FTE Nurse Practitioner, 0.2 FTE Social Worker and Psychologist, and 0.65 FTE
Physical Therapist by year three, as well as medical supplies and rent expense as documented per
the lease assignment agreement.
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Capability and Feasibility
Project cost of $153,931 will be met with accumulated funds from the sole member. Working capital
requirements are estimated at $312,110 based on two months of third year expenses. BFA Attachment A
is the member’s personal net worth statement, which indicates sufficient resources overall to fund the
equity requirements. BFA Attachment B is the Pro-Forma balance sheet for New Windsor Family Care,
which shows the operation will start with $444,057 in members’ equity.
The submitted budget projects net operating loss of $131,948 and net income of $307,311 during years
one and three of operations, respectively. The budget appears reasonable.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
BFA Attachment A
BFA Attachment B
BHFP Attachment

Net Worth Statement of Proposed Member of New Windsor Family Care LLC
Pro-Forma Balance Sheet
Map
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Public Health and Health
Planning Council
Project # 202027-E
Physicare Multi-Services, Ltd
Program:
Purpose:

Diagnostic and Treatment Center
Establishment

County:
Kings
Acknowledged: August 10, 2020

Executive Summary
Description
Physicare Multi-Services, Ltd (the Center), an
Article 28 diagnostic and treatment center
(D&TC) located at 3508 Flatlands Avenue,
Brooklyn (Kings County), requests approval to
transfer 100% ownership interest (200 shares
issued and outstanding) from Mohamed Aly, the
sole current member, to Physicare, LLC.
Physicare, LLC’s sole member is Moustafa
Elsheshtawy, M.D.
On February 14, 2020 Physicare Multi-Services,
Ltd. and Mohamed Aly (the sellers) entered a
Stock Purchase Agreement (SPA) with
Physicare, LLC (subsequently amended on May
16, 2020) for the sale and acquisition of 100%
issued and outstanding stock (200 shares) of the
D&TC for $10,000. The transaction will be
finalized upon Public Health and Health
Planning Council (PHHPC) approval.
The new shareholder will continue to operate the
D&TC at the existing leased site.

OPCHSM Recommendation
Contingent Approval
Need Summary
There will be no Need review of this application
Program Summary
Based on the information reviewed, staff found
nothing that would reflect adversely upon the
applicants’ character and competence or
standing in the community.
Financial Summary
There are no project costs associated with this
transaction. The applicant will fund the $10,000
stock purchase from liquid resources. The
budget is as follows:
Revenues
Expenses
Net Income/(Loss)

The Center provides Primary Care, Podiatry,
and Physical Therapy services. There are no
planned changes to the services currently
provided. The existing agreement for back-up
medical services with Coney Island Hospital will
remain in place. Moustafa Elsheshtawy, M.D. is
board-certified in Internal Medicine and
Cardiovascular Diseases and will be the facility’s
Medical Director and Manager.
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Year One
$1,105,389
$1,082,557
$22,832

Year Three
$1,105,251
$1,082,557
$22,694

Recommendations
Health Systems Agency
There will be no HSA recommendation for this project.
Office of Primary Care and Health Systems Management
Approval contingent upon:
1. Submission of a photocopy of an executed certificate of amendment of the applicant’s certificate of
incorporation, acceptable to the Department. [CSL]
2. Submission of a photocopy of the applicant's amended bylaws, acceptable to the Department. [CSL]
3. Submission of a photocopy of an executed amendment of the second level shareholder’s operating
agreement, acceptable to the Department. [CSL]
4. Submission of a photocopy of an executed amendment of the lease, acceptable to the Department.
[CSL]
5. Submission of the applicant’s revised stock certificate, acceptable to the Department. [CSL]
6. Submission of the applicant’s executed shareholders’ agreement, acceptable to the Department.
[CSL]
7. Submission of the applicant’s executed Administrative Services Agreement, acceptable to the
Department. [CSL]
Approval conditional upon:
1. The project must be completed within one year from the date of the Public Health and Health
Planning Council recommendation letter. Failure to complete the project within the prescribed time
shall constitute an abandonment of the application by the applicant and an expiration of the approval.
[PMU]
Council Action Date
December 9, 2020
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Program Analysis
Character and Competence
Name
Mohammed Aly
Moustafa Elsheshtawy, MD

Current
100%
-----

Proposed
----100%

Moustafa Elsheshtawy, M.D. owns his own private practice, Doctor’s Medical PC and practices in the
Mount Sinai Health System. Doctor’s Medical PC provides comprehensive medical outpatient care,
employing 25 professional employees and ancillary staff. The practice has been able to grow by adding
new diagnostic modalities and treatment options. He received his medical degree at the Tanta Fac in
Egypt. He completed his residency in Cardiovascular Disease at Maimonides Medical Center and Internal
Medicine at Coney Island Hospital. He is board certified in Internal Medicine with a sub-certification in
Cardiovascular Disease.
Staff from the Division of Certification & Surveillance reviewed the disclosure information submitted
regarding licenses held, formal education, training in pertinent health and/or related areas, employment
history, a record of legal actions, and a disclosure of the applicant’s ownership interest in other health
care facilities. Licensed individuals were checked against the Office of Medicaid Management, the Office
of Professional Medical Conduct, and the Education Department databases as well as the US
Department of Health and Human Services Office of the Inspector General Medicare exclusion database.
Conclusion
Based on the information reviewed, staff found nothing that would reflect adversely upon the applicants’
character and competence or standing in the community.

Financial Analysis
Lease Agreement
The applicant has submitted the executed lease agreements for the site, the terms of which are
summarized below:
Date:
Premises:
Landlord:
Tenant:
Rental:
Term:
Provisions:

October 1, 2016
3,450 square feet located at 3508 Flatlands Avenue Street, Brooklyn, New York 11234
Claire Slobodski and Steve Slobodski – a/k/a Flatland Management LLC
Physicare Multi-Services, Ltd
Rent started on October 1, 2016 at $148,590 per year and by October 1, 2022 it would
have been $235,794 per year (8% per year increase)
7 years, ending September 30, 2023
Real estate taxes, maintenance, insurance and utilities.
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Assignment and Assumption of Lease and Landlord’s Consent Agreement
The applicant has submitted an executed assignment and assumption of lease and landlord’s consent
agreement for the proposed site, the terms of which are summarized below
Date:
Premises:
Assignor:
Assignee:
Assigned
Rights:
Landlords
consent:

September 28, 2020 (to be effective upon PHHPC approval)
3,450 square feet located at 3508 Flatlands Avenue Street, Brooklyn, New York 11234
Physicare Multi-Services, Ltd
Physicare Management, LLC
All of assignor’s rights, duties and obligations in connection with the lease.
Landlord has consented to Mohamed A. Aly’s sale of 100% of his stock in Physicare
Multiservice, Ltd to Moustafa O. Elsheshtawy or an entity that he wholly owns and
controls.

Physicare Management LLC, is owned and operated by Moustafa Elsheshtawy, M.D., the proposed new
indirect sole shareholder of Physicare Multi-Services, Ltd.
First Amendment to Lease Agreement
The applicant has submitted an executed first amendment to the lease agreement for the proposed site:
Date:
Premises:
Landlord:
Tenant:
Rental:
Term:
Provisions:

September 28, 2020 (to be effective upon PHHPC approval)
3,450 square feet located at 3508 Flatlands Avenue Street, Brooklyn, New York 11234
Flatland Management LLC
Physicare Management, LLC
$157,500 per year ($13,125 per month) with a 3% increase every two years
9 years 10 months - ending July 31, 2030
Real estate taxes, maintenance, insurance and utilities.

License Agreement
The applicant has submitted an executed license agreement for certain real property and improvements
at the proposed site:
Date:
Premises:
Licensor:
Licensee:
Rental:
Term:
Provisions:

September 1, 2020 (to be effective upon PHHPC approval)
3,450 square feet located at 3508 Flatlands Avenue Street, Brooklyn, New York 11234
Physicare Management, LLC
Physicare Multi-Services, Ltd
$157,500 per year ($13,125 per month) with a 3% increase every two years
9 years 10 months - ending July 30, 2030
Real estate taxes, maintenance, insurance and utilities.

Share Purchase Agreement
The applicant has submitted an executed Stock Purchase Agreement to be effectuated upon PHHPC
approval. The terms are summarized below:
Date:
Seller:
Buyer:
Shares Acquired:
Asset Acquired:
Assumption of Liabilities:
Purchase Price:
Payment of the Purchase
Price:

February 14, 2020 and amendment dated May 16, 2020
Physicare Multi-Services, Ltd and Mohamed Aly
Physicare, LLC
All the issued and outstanding shares of stock (200 shares / 100%)
All the assets and property owned by the company which are necessary
to conduct the business.
Agreed upon liabilities
$10,000
Equity due at Closing
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The applicant has submitted an original affidavit, which is acceptable to the Department, in which the
applicant agrees, notwithstanding any agreement, arrangement or understanding between the applicant
and the transferor to the contrary, to be liable and responsible for any Medicaid overpayments made to
the facility and/or surcharges, assessments or fees due from the transferor pursuant to Article 28 of the
Public Health Law with respect to the period of time prior to the applicant acquiring its interest, without
releasing the transferor of its liability and responsibility. As of September 10, 2020, the facility had $320
in outstanding Medicaid liabilities.
Operating Budget
The applicant has submitted the current year (2019) and the first and third year projected operating
budgets, in 2021 dollars, as summarized below:
Current Year
Year One
Year Three
Revenues
Visits.
Total
Visits.
Total
Visits
Total
Medicaid - MC
$85.70
$895,663
$84.41
$926,339
$84.41
$926,339
Medicare - FFS
$99.85
170,038
$99.85
178,540
$99.85
178,540
Private Pay
$141.24
8,898
$141.56
9,343
$141.56
9,343
Bad Debt
(8,695)
(8,833)
(8,971)
Management Fees
164,800
0
0
Total Revenue
$1,230,704
$1,105,389
$1,105,251
Expenses
Operating
Capital
Total Expenses
Net Income (Loss)

$85.05
$23.29
$108.34

$1,039,041
284,587
$1,323,628

$61.87
$22.52
$84.39

$793,701
288,856
$1,082,557

$61.87
$22.52
$84.39

$793,701
288,856
$1,082,557

($92,924)

$22,832

$22,694

12,217
$108.34

12,828
$84.39

12,828
$84.39

Utilization (Visits)
Cost/Visits

The following is noted with respect to the submitted budget:
 The current reflects the facility’s 2019 revenue and expenses.
 Utilization and revenues are based on the 2019 AHCF costs. The current year management fees
will not continue.
 In accordance with the FY 2021 Enacted State Budget and effective April 2, 2020, Medicaid
payments are being reduced by 1.5% across the board. The reduction is reflected within the
budgets.
 First year expenses are adjusted for staffing changes, some expenses increased by 1.5% and
elimination of third-party medical consultants as the new owner is a Medical Doctor and its Medical
Director.
 Breakeven is projected at 97.9% in the first year.
Utilization by payor for the current, first and third years is summarized below:
Payor
Medicaid – MC
Medicare – FFS
Private Pay
Total

Current Year
Visits
%
10,451 85.54%
1,703 13.94%
63
0.52%
12,217
100%

Year One
Visits
%
10,974 85.55%
1,788 13.94%
66
0.51%
12,828
100%

Year Three
Visits
%
10,974 85.55%
1,788 13.94%
66
0.51%
12,828
100%

Capability and Feasibility
There are no project costs associated with this transaction. The applicant will fund the $10,000 stock
purchase from liquid resources. BFA Attachment A shows the personal net worth statement of Moustafa
Elsheshtawy, M.D., which shows the availability of sufficient liquid resources.
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The working capital requirement is estimated at $180,426 based on two months of first year expenses.
The applicant will fund working capital from ongoing operations and the extent needed from Moustafa
Elsheshtawy, M.D liquid resources. A review of BFA Attachments A reveals sufficient resources to meet
all the equity requirements.
The submitted budget projects a first- and third-year profit of $22,832 and $22,694, respectively. The
budget appears reasonable.
BFA Attachment D is Physicare Multi-Services, Ltd’s pro forma balance sheet that shows operations will
have positive working capital and a deficit of $88,129 due to transfer of negative net equity via the Stock
Purchase Agreement.
BFA Attachments E and F are Physicare Multi-Services, Ltd’s 2019 certified financial statements and
internal financial statements as of June 30, 2020, which show negative working capital and negative net
assets. For 2019, the Center had a $92,924 loss and for the six-months ending June 30, 2020 the
Center generated a profit of $79,395.
Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

Attachments
BFA Attachment A
BFA Attachment B
BFA Attachment C
BFA Attachment D
BFA Attachment E
BFA Attachment F

Net Worth Statement of Proposed Member
Pre and Post Closing Organizational Chart
Pre and Post Closing Shareholder Chart
Pro-Forma Statement
Physicare Multi-Services, Ltd’s 2019 certified financial statements
Physicare Multi-Services, Ltd’s June 30, 2020 internal financial statements
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WYORK
TEOF
ORTUNITY

Department
of Health

MEMORANDUM
To:

Public Health and Health Planning Council

From:

Michael Bass, Deputy General Counsel

Date:

November 3, 2020

Subject:

Proposed Dissolution of Lutheran Augustana Center for Extended Care and
Rehabilitation, Inc.

M Lr\)

Lutheran Augustana Center for Extended Care and Rehabilitation, Inc ("Lutheran
Augustana" or the "Corporation") requests Public Health and Health Planning Council
(""PHH PC") approval of its proposed dissolution in accordance with the requirements of
Not-For-Profit Corporation Law (NPCL) sections 1002 and 1003, and 10 NYCRR
Part 650.
Lutheran Augustana, operated a skilled nursing facility within the Lutheran Medical
Center hospital, until 2017. It was initially formed under the name Augustana Lutheran
Home for the Aged, on August 28, 1967, under the Membership Corporation Law and
Social Services Law. The original corporate purpose was "to own, maintain and operate
a Christian Institution for aged adults" in Brooklyn, NY and to perform any services
incidental to such operation.
In 1992, a Certificate of Amendment to the Certificate of Incorporation was filed
changing the name of the corporation to the Lutheran Augustana Center for Extended
Care and Rehabilitation . Lutheran Medical Center and NYU Langone merged in 2015
and organized under the NYU Langone Health System. Subsequently, in June 2017,
NYU Langone Health System, the parent and sole member of Lutheran Augustana,
closed the skilled nursing facility as it was deemed to provide a duplicative service
within the NYU Langone Health System.
On April 15, 2020, by the unanimous written consent of the board of directors of the
Corporation, it was determined that it was in in the best interests of the corporation to
wind up and dissolve pursuant to Article 10 of the NPCL, following and contingent upon
the final resolution of any outstanding assets and liabilities of the Corporation. On May 1,
2020, the Board of Directors of NYU Langone Health System, approved the dissolution.
The required documents: Verified Petition to the Attorney General, Plan of Dissolution
and Distribution of Assets, and a proposed Certificate of Dissolution, with supporting
organizational documents of the corporation and resolutions of the Board of Directors of
the Corporation and its member, NYU Langone Health System, authorizing the
dissolution, are included for PHHPC's review. Letters from Mr. Frank Cicero, consultant
to the corporation and a correspondence from Attorney Sheila Eisenberg to the
Empire State Plaza, Corning Tower, Albany, NY 12237 \ health.ny.gov

Department of Health explaining the nt3ed and desire for the dissolution, have been
received and are enclosed.
Lastly, please note ttlat the Verified Petition and Certificate of Dissolution indicate that,
on the date of this application, the corporation has no assets or outstanding liabilities
and holds no assets legally required to be used for a particular purpose. As such, the
corporation respectfully requests permission from PHHPC to dissolve. There is no legal
objection to the proposed dissolution, Verified Petition, Plan of Dissolution, and
Certificate of Dissolution.

Attachments

White Pfalns Unit
Frank M. c;cero
Charles F. Murphy, Jr.
James Pserlanos
Michael D. Ungersr
Noelia Chung
Brien Bafdwin
Michael F. Cicero
Kanin Dietz
Evelyn Branford
Michael C. Ma;a1e
Patrick Clemente

Cicero Consulting Associates
VCC, Inc.
925 Westchester Ave.· Suite 201 • White Plains, NY 10604
Tel: (914) 682-8657 • Fax: (914) 682-8895
cicero@clcerosssoclates.com

AfbanyUnit

WIii/am B. Carmello
Joseph F. Pofil

Albert L. D'Amalo

Mark Van Guysf/ng
Rosemarie Porco
Daniel Rinaldi, Jr.
Mary Ann Anglin

Emeritus Consultants

August 6, 2020

Nicholes J. Mongiardo
Joan Greenberg
Martha H. Polit
Frank T, Cicero, M.D.
Rose Murphy
Michael P. Parker, Sr.
(1941-2011)

Anthony J. Maddaloni
(1952-2014)

John Walters, Esq.
Senior Attorney
Bureau of Health Facility Planning and Develo.pment
Division of Legal Affairs
New York State Department of Health
Coming Tower- Empire State Plaza
Albany, NY 12237

Re:

Lutheran Augustana Center for Extended Care and Rehabilitation
Proposed Corporate Dissolution

Dear Mr. Walters,
We represent, NYU Langone Health System, which controls Lutheran Augustana Center for
Extended Care and Rehabilitation, Inc., the entity that operated the Lutheran Augustana nursing
home ("Lutheran Augustana"). Lutheran Augustana ceased operations in accordance with a
closure plan approved by the New York State Department of Health, and the Health System is now
taking steps to dissolve the corporate entity. Accordingly, we are requesting that the Public Health
and Health.Planning Council (PHHPC) approve the Certificate of Dissolution.
Please let me or Sheila Eisenberg, Esq. know if you require any additional information in order to
move this matter forward to PHHPC at the earliest possible time. (Sheila's email address is
Sheila.eisenberg@nyulangone.or~. and her phone number is 212-404-4074.) Thank you.

Sincerely,

Frank M. Cicero

cc:

Ms. Colleen Leonard. Executive Secretary, PHHPC
Sheila Eisenberg. Esq., Senior Counsel (Corporate), NYU Langone Health System

New York State
Department of State
Division of Corporations,
State Records and
Uniform Commercial Code
One Commerce Plaza
99 Washington Avenue
Albany, NY 12231
www.dos.ny.gov

CERTIFICATE OF DISSOLUTION
OF
LUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE AND REHABILITATION, INC.
(Name of Corporation)

Under Section 1003 of the Not-for-Profit Corporation Law

FIRST: The name of the corporation is
LUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE AND REHABILITATION, INC.

If the name of the corporation has been changed, the name under which it was formed is
LUTHERAN HOME FOR THE AGED, INC.

.
.

SECOND: The certificate of incorporation was filed with the Department of State on
January 9, 1968

THIRD: The name and address of each officer and director of the corporation is:

.

Peter Clavin, Director/Chair, 8060 Harbor View Terrace, Brooklyn, NY 11209
Joseph Lhota, Director/Vice Chair, 35 Pierrepont Street, Brooklyn, NY 11201
Howard Smith, Director/Treasurer, 1 East End Avenue, NY, NY 10075
Brenda Grandell, Director/Secretary, 8901 Shore Road, Brookly, NY 11209
Robert Kassenbrock, Director, 319 8th Street, Brooklyn, NY 11209
Cristel Rivera, Director, 281 Flatbush Ave, Brooklyn, NY 11217
Lawrence DiGiovanna, Director, 33 Beach 219th Street, Breezy Point, NY 11697
Chester Lee, Director, 174 Luquer Street, Brooklyn, NY 11231
Rev. Khader El Yattem, Director, 3838 West Cypress St., Tampa, FL 33697
Bret Rudy, MD, Director,315 Seventh Ave, NY, NY
David Dibner, Director, 17 Oldwood Rd., Port Washington, NY 11050
Daniel Widawsky, Director, 88 Lexington Ave, NY, NY

.

FOURTH: The corporation is a (check the appropriate box)
charitable corporation

non-charitable corporation.

FIFTH: At the time of authorization of the corporation’s Plan of Dissolution and
Distribution of Assets as provided in Not-for-Profit Corporation Law §1002, the corporation
holds
(Check the appropriate statement)
assets which are legally required to be used for a particular purpose.
no assets which are legally required to be used for a particular purpose.

SIXTH:
DOS-1561-f-a (Rev. 08/15)

The corporation elects to dissolve.
Page 1 of 3

SEVENTH: (Check the appropriate statement) The dissolution was authorized by
a vote of a majority of the board of directors. The corporation has no members.
the majority vote of the board of directors, followed by two-thirds vote of the members.

EIGHTH: (Check the appropriate statement)
Prior to the delivery of the Certificate of Dissolution to the Department of State for filing
the Plan of Dissolution and Distribution of Assets was approved by the Attorney General.
A copy of the approval of the Attorney General is attached.
Prior to the delivery of the Certificate of Dissolution to the Department of State for filing
the Plan of Dissolution and Distribution of Assets was approved by a Justice of the
Supreme Court. A copy of the Court’s Order is attached.
Prior to the delivery of the Certificate of Dissolution to the Department of State for filing
a copy of the Plan of Dissolution which contains the statement prescribed by paragraph
(b) of Section 1001 of the Not-for-Profit Corporation Law, has been duly filed with the
Attorney General.
The corporation is a non-charitable corporation. The corporation’s Plan of Dissolution is
not required to contain the statement prescribed by paragraph (b) of Section 1001 of the
Not-for-Profit Corporation Law and is not required to be filed with Attorney General.

Peter Clavin

X
(Signature)

(Print or Type Name of Signer)

Chair
(Capacity of Signer)

DOS-1561-f-a (Rev. 08/15)
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New York State
Department of State
Division of Corporations,
State Records and
Uniform Commercial Code
One Commerce Plaza
99 Washington Avenue
Albany, NY 12231
www.dos.ny.gov

CERTIFICATE OF DISSOLUTION
OF
Lutheran Augustana Center for Extended Care and Rehabilitation, Inc.
(Name of Corporation)

Under Section 1003 of the Not-for-Profit Corporation Law

Filer’s Name:
Address:

Sheila Eisenberg

200 East 74th Street, Apt 3B

City, State and Zip Code:

New York, NY 10021

NOTES:
1. The name of the corporation and its date of incorporation provided on this certificate must exactly match the
records of the Department of State. This information should be verified on the Department of State’s
website at www.dos.ny.gov.
2. This Certificate of Dissolution must be signed by an officer, director or duly authorized person.
3. Attach the consent of the New York State Department of Taxation and Finance.
4. Attach the consent of the New York City Department of Finance, if required.
5. Attach a copy of the approval of the Attorney General or Order of the Supreme Court, if required.
6. The Certificate of Dissolution must include the approval of the Attorney General if the corporation is a
charitable corporation or if the corporation is a non-charitable corporation and holds assets at the time of
dissolution legally required to be used for a particular purpose.
7. Attach any other consent or approval required by law.
8. The fee for filing this certificate is $30, made payable to the Department of State.
For DOS Use Only

DOS-1561-f-a (Rev. 08/15)
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Certificate oi'··iun8(a'"lllen"t O:f the "derti:fio,ate of.. ir}oorporatig~ o!
, =·,

t, UGUSTAN~ .. LUTHERA1CHOME FOR

THE AGJrn, INC. under Section

' t Oorpora.tion 14aw,
the Not.;foi-Profi

8Ql,,C,o:t\

,'
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iffi; Tfm lJNlJEl!SXCiNJm, dee.ire. to :111ake,

ei6(!1., _ve_rt!Y a,)l.{l

.ttiii

thie cer:t;ificate.
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-.,. ,._,_,, __ . __ ._,, • ·----··-•G .,
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1>1. Th.e nruw of the corpo~ation is AUGUSTANA LUTHERAN H~.FOR THE AGED,INO.
2. The certificate of incorporation was filed ln the office .
·Of the Secretary of State of the Stai;e of New York.on Jan,;,;;ry:9/l968';::'
3. Pur,iuant.to Article FI;FTH which'ie to be amended, the.
number of direct'ors of. the corporation ie sixteen. The text of Artfc:Le-~-.·"-c'~··
,---¥·

.•

FIFTH to be ~ubstituted is as f~ll~ws:."The· numb,:,r o:f its directore
--

is to be fifteen,"

.4. The amendment oL the cert:if_ica_te of. incorporation was·
authorized by unanimous Tote of the members .of--the corporation. at -the
annual meetin~ of the members of the corporation duly called and held
on· February 19, . 1 971 , and the President and Secretary of the corpora·ti.on · ·
were authorized to si~ the certificate Of amendment and· one or them · ·
was authorized to verify the same.
IN WITNESS WHEREOF, we have made· and si~ed this. certif!:cate
the .19th-day of· February, 1 971 ,
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hether improved or· unimproved, or any inter~st •th~~ei_n ~d
mourit, to build, own or lease and hold one or more

:to~.,.- '" ·.

~t>i~-~~--~ !~
~ - · .. ··f·'"''~l~ ,.,- ~,."-;~

./·

•
_,,/

/

';/'

·.,.

_ _

!·,'

9 that ArtipJ.e '11':CO!H;J shall read as follows:

_To own~/tnaintain and ope_rate an i11sti t~tion

f

-r

AGED;

AUGUclTANJ\ HOME POR THE

1l

.

.

."

J,Ji.lrc·J:las,i, . J.eas,i or otherwis!') acquire .and...lw,:J.d .personal. proPerty.
·:ro;.
. ...,--..------...
'the pu:r:poses-.;__hereiw,,,hove stated; to soJ.fo:i. t ; coJ.ledt 'and . raise
-funds

ani_ receive ·donations

in

·"

support o_f ·such ill.stitution arid. its

:prog;f~:ana:-:-t'o---p~c~pat,;:4~::;,v,;rnm,;~1;~f ·pr~am; ·

f~;:::~h;·";;:~~~-o::--rl.t--·-1-----"

of such institutions for _the elderly or for t}:,e persons residing
therein at the di~tion of the Board of Directors of the Oorpg:ri:ition~:

6.

The manner in·whic~ the Amen~ment of the C~rtificate.

-

of Incwrporation was .autho;ized was by· cogaent of a majox:ity···"~ ·the ..
.

.

-

.

.

.

.

.

.

members of the c·orpora.tion ·.voting 1n person or by proxy at

c,f-tne·

iiienibers·

a:u.ry

.ca11eii--f,ir"tiiat-:--purpo'ii'e upon

due

a

meetin

notice'to

¥,

ii.i:.C:

members of- record given in the manner r_equired for a special meetin
of the Corporation;

said meeting was heJ.d at the office of t'he

Corporation, ·1680 - 60th Street, Brooklyn, New York, at· ::i
on June 21, 1974;

! ---·--

.. l

a majority ·of the meDbers ,,as pres'i)rit;

P. M;

the

- Cert:i:t':i:c:ate. . . .o:r IncorporaTi01cor·"the corporation does not requlr~e=t~h-eif-__--...c..-_"'j_-__
.

-

0

.

.

----+,·_consent of more than a majority of the ruembexs....to c h a n g ~ e

,

of the corporation and to amend t_he purposes..

7.

The approval of a Justice -of the- Supreme Court. of tlie

Se.cond Judicial District was annexed to the Certificate of Incorpora
tion at the time it was filed with the Department of _State.
approval was necessary to reduce the'numbcr of directors,
·c

'

No·
The fol-

' ..

lowing approvals or consents will·be endorsed upon pr annexed to
~

this Certificate of Amendment prior to its d·elivery to the Departrnent of State:

approvals of

1fhc cans en t of bJ:i.c 8omruiooiono1 of Heal bh and the

a Justic~

of the Su~reme; Courl':f the Second Judicial

.

District and the l'ublic Health Council.·

·,·

IN WIT!rnss ·,,m,m,;op, we have executed· this ·cer~ifica,~ this..
·~

~-,.

'

21st day of Jun1e

'•c

1974.

.
~,)

__:;...',.:, --~

.

.. - ',

.,- :-•:;..-

\
:·-

•"J";'<"'~i~'-"''" :

•,-~,.-

-~e~e~ ,·duly' e_wo~,-depo~a·:and. eay..tifot~t)ieya,re

-the Pre~i. _e~

-~~~ -~~ ~e{~j~i:< fle~re}aey: · - ree~e_ct~yeJ.y!_·• o·~·~A~~~ana~~ith~i-~· H~m~<::.
:1:'9:i;~-th,e,~!!.!h ·:J:p,c.: a.nd that they have r:ead' the fqregoi,ng Cer-~f1,oa't

,,-,,,.'.,-~-,,.,--... ,., ..... ,,:0.'.f_•·--_~;n.a.;~,~f.'-;.k.!,Cl;r.:ig.,·.:1.f~:tI of'.,._tncorporat1on_-'o;,j\_i.\iiue1i~1iit'h~~-::···;;:c-';
----

.

.

-.

.",·_','.,- ·:,~,'<.:,_:: .- .: .- '·.';.:_: :_: ·.- .. _-;.-. :·- . '

.'

_; ;:

-~--.-.:.;-"-,

:-_ . .;_.: -. . :_.

~i,_---- -----'----'-;-------

.-

·. .

·_ ·_ '. --:· - --

.

'<- .- _.-.

-'

'

•

' .. ·:- ___ : ·_-,.

H01ne. f?f J;he.~ed; : II!c~, ,az,d·.~ow 'th~.- c~~tente thereof;

"""'=""+'=+'"-4,-,'.c.,Jh,'li;m···~d'.~.t~~-~o'thej,r~~~lmowledie, ~Cii~'·,es:'t;i.,oJ.·._..:!ttlhicOlf!e,e··,;m.~~~~+J-~L,;;...._::,'·
stated
there:fii to be-,j_leged o: informatio_nC
and
bei~llf., and._·
. ,
-.
..
. L • . ,

,tha't)1_;_

'tothrise m!3'.tters deponents believe them tobe

·-

°F
..

Su···.·b.·
ed. day
an.d .sw.
thiss.c.r:l.b.
d. f ;vi'
6:f

_____ _.,._

·-

to •·b. ef'of'e.
1914.•.me

.,.·,

' ~-~;g~/ .
Notary· Public ..
REBECCA IRECl'.INGI
..
Notar>' Publlc, Sta{! Ill Ntw Yolll

Not.· 41-039t080

QuollflN In C,u-.. Coun41

_,.,

r.••fsster ExPi!" Mardi~ Jl(J,

--

"

·--•---·----

•

.

.

.,/·
/-.

,.

/"

/

'·

_,
~ - - : -•-,.,.....
.-.

\

•

...

·~ .-

__
the _corpo:-ation.

3.

That they were duly authorized to execute

~'i'.:IJ.Ei.

the :foregoing ·certificate O:f Amendment by. action of ,i
tb.e members of the corporation at a special meetir;lg.
--~---- .. -,;- -- -~==-"4,_fut_ch.._.,g_&_~!fl,Ac.=1
.. '1lli>-=Si.Yen---l,y-,~~oia'l.,;;;.i~~.-.;'#~~ey'i>,j,~,~

niaj_ori t:y_- O:f j;}le_. members at a ·meeting o:f members duJ::I' d1.ll.eec0dL4:0.:,,..,C:r.n.a:i;,
pur'p~;e-_-;,_fter due notice to all members ofthe oorporati6µ g:i,v:en~in
he_ manner required for a special meeting o:f the corp~a.t:!,9Il.;

)!i+4

meeting was held at the office of the ·corporation, 1680--J,(}th'
Street,_ Brooklyn,_ New York on June 21, 1974, at'"3 P. M.; a
of the members was present,

5.

That -the Certificate of ..Incorporation of ·.this.

tion does not require-~ (,'Onsent' of _m?:t:e thari- a_majority of·
mel\lbers to clw.nge. the name und purpos<i!B bf
'

. :~

,,

Subscribed and sworn to befor_e
me this ,),J ..fe_"'-;'f- of June 197 4;

tf.;4,
~

-

-

,,

';,/11'::¾Lµ_,
Notary. Public
REBECCA .BREC ... HQI

- rJoi.i., - , "V ":.

State l\f New YOl#l

No- 41-0399000
Oualtl1u~1 Ir,

.·
Qu~•i:i·:·eou,..

.
!.

..-,,"

"9Pilflll! µpl~ lllnij)_30,.7'J--·-'

•

~he

:,;, ,'"-_;. :... -_-~-;! ·, .· -~-;~-;;;:;;. ~":~> _.,Cf!ts1
E,Kf-W.'(OR~-t ---e ffill[l"'J Hur··:rlB· - ,,:ntlllt
. .=m"'
' . ...·• ~ """'~
-, '
·!ftJ~:t. vf.":'lfEALl-ff:.;: ·•· ; . i ; ..: . ~ .:... , - ~ ..:. ;p;ft; ·: ' ~~.;,.~·,..:,.,:
~--~~_. -· ·:· . :.

·.-..--

. :i~'.},:;:, ·

~ -· jt

- .. -

:

,.

~

'

-

·;tt:;::I~~~~.2£::.9]:i\:fEi:r _,
\~-"'•-

-

"~-{\ ••• ' / . , .: 'a /

'µjJ!i~t;lg~~<ih at-:a meeihig of the<P;ubll:q.lleaitli:nouncil'.held

·-;·

... ·•

,~"'~~ \. ~:~: ·-} 1~ii~-Sllt?Jril~i11;~t)lt;i. 1heillii~Jfy,i~t~·.

... ~-·:.

--

1

the Ce~~11m,of Amendfnen~-of ~- C~i@:~te ;.J~~~clration
,,...,
-~- -.~-"~;---,-- .
•.• ;~:f'A,ug¥taria.Ltith~~anHtime.For the ,\'~~cl(Iric: ·;.is AP_PROVED.
-.

-••·-----·

.

----

•

0

~

T

-

-

"- --:•·:-----,..-·,

Pubii~ Health Council ap1>roval is no{ to b.e c9qsfrue'd as ·
.'
.··.approval of property costs or the lease·s11bmitted in supportcifthe'
application. Such approval is not to be construed as aziassurance

·'

... :in the app]j,\:l!tiQn will be reilllb_ursab,le
under third·----·
party payor ·
-,,.
-•
•

•

-

'

•

-

'·•

----

.

''""

reimbursement guidelines.

MARIANNE- K, ADAMS •

S8Cl'8tary

.

-

Sent to: Wilford L. Wilson, Esq.
250 Broadway_
New York, NY 10007
Augustans Home fur the Aged, Inc.
,t · · 1880 60th. Street
·
Brooklyn, NY 11204

-----.

COUNCIL

•

------------------------~----c~--------..;...-...,.

NORMAN S. MOORE, _M,0,
GEOR_OE BAEHR, M.O.
i5LONEVA P, BOH9
OETL~V BRONK, Ph, 0,
GORDON E, BROWN

~-JoHN

1MO_RT_ON P. HYMA~

CHAIRMAN

"U
<t

CHARL'.'ES T, L.ANIGAN'

OERALO a. MAN L..EY. M.o.
GEORGE R, METCALF
JAME:S F.:<. O'AOURKE, M,D.
W, KENNE-TH RI LAND; O.O.:'

<

·F. Ro~c .... ,:M~'i:i. ·•

H0WAAO-A,_RUSK 1·.M~O.-'

~OHN M. WALSH·-,,~---

Hoi..:.1,..;r.1-s, ht0RAHAM.;M:o.
e:x· 0FPI(:~~

•
:

..J

'""·,·'r>·"ll~,'.~~~~-~~1tih~~~:f.o;.,~-P.~~!;t~~~~-. oi.~-~~cy.~~• •the'
. ~\I:; 'YC!i.,. ;'1,or ·aii"i'~t~o:d,iati:on

._-• .•

o:f act:l.vitiea,,o,therw:iee J,illi'liecf1li·'-: ._·

1t~~!;, 4 ... . wfila

~1f

~~~ei2~

7

J • .._,,.:,'

.Atto~8¥'.-,/Jene:r:~ ,.·.. ,•-•-,.i;c,.;;,._.

' •..·'-_ -~:.-:-::· ·_ , ... _ ···_'.-'~"'7'_7''.;' · _ ·--

,,

•

oux~

New - Y orkj;

of· the .State of

Secohd Jttdi!lial' Distri~t;:·hereby

~pprove the foregoing Ce~tifica;~ of :Amendment of·Uertifiqai;~ of

nurporirtio=.o£~lle!;u!!tUtlll;LJJilliillilrc1anm·cJH~oQ11c·e~.~:f't=g,;;--t:l;h~e.,,;_.JJ}i;-~-~d,,_·:_:·.fl~n~ce!~-~~~;,:..:2}.....,_;.!

(,=a,=,,;===cc--·--

that the same be filed.
-Brooklyn, N ew York.
Oc7~/36;t, 1914
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'.'•

· Wll, TJ:Ut_JJm)ERSIGK.Ep,_ do hereby cez:,tif-;y"'·'-;- -

].. The name O:t'..._:!;he corporation is 'Augus:l;ana Ho)lle f'or the
Agee.,_ l;nc. -, It was. rormec. under the ·name o:f Augustruia Luther.an J:iomei

'

;i for the Aged, Inc.·

ij

/:

::

·- ·

2~ ~e ·Certif'icate · of Inco:P.poration of sa1d corporation
was fiJ:ed by the D.epartment of sta.:t;e on January Y';J,9b8. A uerti:fif-- ------- --.-.,.~.
'
cate rt. Amendment reducill.g the number of_ directors to flfteen was

-

_oy

;: f'iled

-·

'

.

-

... _.

----· --·- -----···---

the Department· of- State on March ·21, 197i.

.,
~

-···

A Ctfrtif'icate

of ,Amendment-eha-~t-O--.i't;s--p-resent-name--artd
-a.ilenc.-i,ng.
''
.
.
'

'

ArticJ.e SECOND was :filed.

by
-

the Depar?ment of Stat'e- on···October Fl,
.
. -

1

3. The corp=tion is a corporation as d.efineti: in aubpara'..._
,; graph (a) (5) of Sect'loli 102 (Definitions) of' the .Not-for-l'ro!it
-

---·-------·· -- -·Uo:cporat ions

Law, a:nd is a Type H corporation under ::;e·ction ·2UJ. •.

_4. The post oft'i~e ac.dres's to which.. the Se.cre.tazey.of------ - -----"--"---.
--..;._···

State shall mail a----:-·copx
of any notice required by .Law is:. J.689 . .c
.
-

B:took:tyn"; New"'Yoi·k
0

:t±z0-4.

-

--·- -----. ~--- -· -.
' ·-'s.,

5. The Certificate of'-Tocorporation is ~e?lciE!,ci_ as fo.Llows:
-- -.=---1;!,.,,..T,o,_9_hange---the -name to .AUGUSTANA--J,O~H;El{A.N .HOME Ji"OR

··--.-~

-- '£HE AGJ;;D, INC•

· b. To amend. Ar·dcle S1'JCOND -tiy the d.elet:ion of the word
'\

~---

;,

-n--ali" be1'.ore "institu.~_i_<:_1:
_ _ ..
-.,

.. · ..

'

_____

words· "a a~i..et~ant',.

11

· and

_j

the substitution th'il~ef'or of the ___ _

--,,-

\)

so -th.a-t'Ar-6-ic-Le. ·s.EaO«D sh.al.I r~ad as ±"o.L.lows: ,'

'

'l,,'l:he :P"'"J::P1>'ile'il 1:1>-r "n:~cn '.l.."'<. ._s·-t 1>1:1t>ell. ·w1;0 a.'il 1:1>:..:..1:1,rn~
~c:, c:,-..in. m.ain.t1c1-in. and. oyerate a tlhrie.tian. 1.nstitu.tion
:for ag~d adu.l 1;a in. the Boroz.wh of Bro~1':J.;yn, iii. t;he

)

l

\

./
'

,CJL
---·--

._., _ ,'• _ ,. , -".-____ ,c..;..,--..ffl

,_,
. --·- --.---~·- -<:---·-

L

.:;,_ -rj,1

_.. , 1'

· ui ty o:r·New-Y-0rk, and. ..1ie por-i'Orm any other
necesei,.:x:y sefyices incidental. to such oper1i!,_tion,
:; · . .
. to purchase,,.lease or othe:rwiee acqai1e and ·hold.-..
1,-·- -.-.---~-real property; .:wnether improved or unilllproved,
_, or any interest 'therein and 'to any amount, to
,,
·-bui-ld, own or· J.sase·'and hold .one or ,more bu.iJ.d!'
ings and to purchase, lease or otherwise·
, acquire and hold personal property Tor 'the · pur,poses, hereinabove a'tated;, to ,solicit, collect
and:·raise :t'.u:ifds.ant!__receI've donations in support
.
of such insti~on and 1ts program;, and 'to ·
-~~'"'·
, , , -·participate .in ·governmental programs :ror- the.,
support of su.9,h ins.titutions for the elderly or:
, :ror 'the persons re1;11ding therein at -'the dis.;. cr:etion of the--Boab,.,of Direct"\irs of the cor~poration. 11
,
,

,,
·\

-.i·

b~ The manner in which the amendment of the·Uertificate
, :;:of-In~orporat.ion was a 11 thox:Lzed_..wa.s ....by.,.consent of a maJor~ty..,"of.._j;he+-··,., '.'S
; membEirs,_voting

.=

- >i

person ai- a special meeting of the members· Cluly

"i:;

,, called Tor 'that purpose upon due notice to alJ. membei:a of rebo-rd
given 1n_t,he manner, required for a. special. mee~~ of the cQrpora~
. ··:)<.-_

LJ;_i.OlJ.; . s.~i.d mee1;ing '11:aB held at the office of the corporation,

·.:,~:---

.

! ,a:-----majority of 'the members. was
~ - - .. ----- ------ -- -- ----·,.

present;

~&1
--~---------·-; ____ , - =

the Uertiffcate -o:f-lncor:"' .
------------

__ -

porat1on of .the corporation does not require the consent of more
-~---·-

- - - ~ . . . . : _ t h a n ~ ~ = ~ - - t o chruige -the n~--of .,...b.e....c.orpo~tj ou
· and to amend -the pJrpose~. .•

:.:;;....

:(.

--··

--

,

-

-

'

-~-

---~----c:-=-'----...c...._ _-+..._.=e -a~proval of a Justice of the_ Suprem~ Cour~ of 'the

, 'Second Jud,icial lli!!tr1c:t was E!l].Ilexed 'to, the Uer't-i!'ica_'te of Incor-

·,.,,

poration at 'the 'time 1t was riJ.ed with 'the llepar_'tmen't o:f-~tate.
. - - ·--==.,:...----~-.,,,_.. _ ...:.0""------ ... ------=---~~~----- necessary ·1>-0 reduce i~he number of d1.rec:°toi·s. ··The·
----

~ _,_

___ _

ro.i,lo}l'ing approV¥s Or.

C,0
..

nse..,n~s wili,, , b8 endorsed Upon· Or annexed. ---,

'to 'this Cerctiricate of 'lllllenctment :grior to 1t(l _de).ivery

•

1;0

----·

.. ,._:·:;.,,-·

-~-,--1

.ohe

,_ c··--.- _•. ·

,
l
v~-=~=-··---_--,_
-·

----~--'

'

'
..,--··

-

,

1Jepart111ent o:f ::;tate:

the approvals of ll.. Justice o:f _the _Suprellle --_

Uourt of_0t_he ljecond Judiciia..L-District
and the
Publ.ic lieaJ.th t:ollhci.L.:t~•
'
-IN WI'.i'NE::!S WHEREOF, we_-_ha,,rn_execii,ted this Ueri;iricate this!
') 1
0

"i

;r_
'clay

of August 1.977.

: .:lTA'.i'll OF NEW YORIC J

.

J

ser.:

- :; COUNTY OF NEW YURKj -··

-1,e-onara

s.

'

,:

i

Evans and·-arthur --1,. -1,oerfler,- being severap,.Ly,

,duJ.y sworn, dep_ose an~say_that-they are_ the President ano Assj,atant:

' ~of===.s
- the Aged,
iugus-ralfu'--Home--- ror

'.:lecre~,- r·espoct·iveiy,
<

Inc. and

'

;that they n,ave reao the roregoing Certir~cate of Amen0-m~_nt _of
.,

':Certi1'i9ate o:f lncorporation_Q_f Augustana Home !'o-r -the Aged, !Ile.

•

-cha-c the sa11ie is -crue'to-'their -owri

)a:id ;mow the contents thereor;

···.,;;,

,·,-

J1mowl.eoge ___t1x.9_ept as to -c_hos~. matters sta'teC! ther-ein to oe; alle~e~,_:__
!

--

-~~~:

.
-

____ __:_on· inrormaiion and be.Lier, and tha't as to -chose matters C!eponents
,oel.ieve them to, -De --tZ'1'-e-.--

._{,·

·';jUbscrio~~ and _sworn to, oe:rpre roe
; this -J§ ~'. e1_i,y of_ August--±971. - ;

/\:_,,: I ' ; ; ,,

\___

·

/j/,

2 <-

t[ ,' ; e·

,

Notary Publ.ic

l

ftEBECCA IIRfCHNa
Notary Public, State of New YOII
- -----~_tjo._4-J-039986()Qual!fled _!11 JJu_een,s CounfM ,-

----.;/--:

~-u'.on Expire~ March 30. __~ ';" _/

.-=·

3
. ----·---.

-- -

---.l -

--

.....,..,-_.::.

\

'

.. ___---'-"
..:._:..._"'-·

,_(

I

·•
i'

- --

tlTA'.rE JJF NEW YOffiC J

-

-.

--

,

.

-·-·· _
.. _____

-:
_')_ .

------~----

ea.:

. .. J

COUNTY OF .!WW YOJ:U(J _.Leonard

s.~-- Jsvans and Arthur
-----·

..:.-;,

1,.

Lo.er:t.ier·., beip.g--.aeveraily,.,. . ~.-- .. - ...,~;.-.::.
-T··--·· :-·~--- _,,
.
~,:-:

--

:. duly_ sworn, _deposd ano.. say:

-'f,.

1. Thav<beonard-s~·Evans is the President of".Augustana:
·· Home for. the ~:j:nc. 11enti.9n~~ in the foregoing Certifi~~te~and_
was

such-President at the tim~-the co:ri"eent me:rit:ioned therein to

name

change the

~-_,.(,J,··

..

and purposes of -the corporation.

.

..... ·.

._,,,_

...'.:. _______________ _2_.__That Arthur _L. Loefflerc,is-the Assistant:· Secretary of·
- .I: ·-=-=-~---:
-~ ~ _·
-- -'!'~>,
.
Augustana Home for
the ~---·•_..,,,..,....-..
Aged, In,c.
mentioneg_...1n, the foregoing
Cer.-.._,.v···~···········-•·•·-• ...... •
.
b

,

.

--~---·
___ .:.;.,_

- -----

---~---

·'

t:i,:ficate and li"as slich Assistant Secretary at the _time ot_the consent
. m~ntioned therein to change the name and
purpoeea of-the
corporation.
.
-,

.

.,

_:: ·:~~

3. That-they-were ahly authorized to execute and file
the foregoing Certificate of Amendment by action of a majority of
· the memb~1rs of the corporation at a special. meeting •
___4, Such consent was-~iven ·by a:f:f±rmative__~o~~~::at by a_ ,_

.. -

;f·

· majority ·o:r the members at a meeting of members dUly c~ed :for'0tliail7 7
•.. •.-pui,pose.,aile=.due=c.not±ce · to all members·o:f the cOrporaT:fon · given ir1/

--- ---- ---- - ---------

· --. ___ - ·~ . ---------- -. ----. ---------7-··---:

.. the mannerrequired for a special mee"ting of the corporation;
me~ting'was held at the ·officrii

~df

the corporat1on, lb80 -

Street,-i:lrooklyn;~-New ·Y-qrk un·August'.

13, 1976 a;~

,aid

}

~ ..

bO)i

l

3- P, M-.=,11,qmjo:d:ty ·

/

1

o:f the members was present, which constituted a quorum,/
•

--

4

-~

"""-..

•;

,f

·:/

5. That the Certificate of Incorporation 9-f this corporaof-·the
• --t.ion does not require a consent of more than ..,ia ·majority
/

r

.. .,..,-----

/

-·---··

--

··-·

---· __ , __

..

,

,11.··

members to change the name and purposes o:f.'-the corporation •

.,

.

Sub!3crib\ld §Jld sworn to before
. me thia('2f t>"!!ay of f,~s:t 1977.
•
J f
f. j .,-1 ;
A . / ,.._\..: <>-c-'-./
· ''\..f_ .t:,t ,·( ·· flotary. Ptibl.ic
O

·-

•

,

,

.
REB!:.CCA TIR'E.tme

/

o\al" ?ut'!\\c.., '$'1:.-.to;e.

.

·

0~

M.e'N

'<~

No. 4I·03990B0 ·

.

Q1Ja\itiecl ir> Queens County. ..

, ,

"9cn11Msio~ Expires March 30, 19 / /

,
·:WAIVER OF HOTJ.CE OF APPLIUATION BY ATTORNEY GENERAL

Notice of fi.ppli ation·waivea.

an approval. on behalf of

.

(This is not to be deemed

Department or Agency or the State of
;

Ne.w York, nor

an authorizat~ n of :activities __otherwise limited by;
_,

i;

:raw.
.-;:.;.._

Da.ted:

1977
--~

LOUIS J •. LEFKOWITZ

Attorney· G'eneral .

'
. ,_i
·~~ .

Justiceaf the Supreme Court
of the 'state· of New York, Second Judicial District, hereb-y-a.pprove
the· for'ifgp:l:rrg Ce:fttficrte of Amendment--of the··Oert1::f'ica.-te--of Incor-: ·
- - - - ___...poration__of....Augu.atana .Home__j'o:,;:_j;p._e_ ..l\g~d, .Inc. ",lld QQ11eent · that !he_.i_

same be filed.
Dated: .... Brc,9Jt;lyn .... .ll:e:w:, York.
----".---Mf??-9-+/J.Ef' ·19_7.c_7_~;x.,'-,---~,c.,---}--~---c----'-<l------==

"'

?-''.C

-·

JiON. THOMAS RUSSELL JONES

toOts J, uiicGv.lr.: · . UfORA-m G,NtoAL
. ll','\Tf Of

;,:'ff..

~.
'/4.l.....1-}~ .~IL
ROBERT 'J ., TASIC

-

5

ASSISTANT. ATTORNEY GENERA I

... - ..-_ .. : ;'
~
_.:,

--,
-··

.,.-.
...

..,__

. ....

{t'

ii

~

I

-

..

'

r

.-

September ~4,
-.~"_-----.-~--

KNOW

-----------

MEN BY T~Eti PRESENTS:

ALL

f977°

..

In _§..ccor·aance with action taken after

inqui·ry

and _investiga_ti·on a_t a meeting.of the Pub I ic Heai'th--Counci I held
OJ:>

the 24th__clay of June,

1977, -1

hereby certif·y that a Certific~te

-of Amendment of the Cer_tificate oLlncO'f'-por_ation of Augus.tana Home----

for i'he Aged,

Inc.,

identical with the·certi(icate of Amendment to.

which thi·s ·APPROVAL is annexed except for the
A_PPROVEJ).- _Said APPROVAL Js hereby reissued,

_da±.e..__of

-

.

executi?n,

was

to be an,nexed to the

----eer·tt f rcate of ___ f>.mendment F,ere in executed on--the 29th day of A-ugust;·
--

0

-+9-7:7-to_ nrpl·a·c-e·'t'lie--·orTg iha I Certificate of Ame·ridmeht wh'ich ~has ··been·.
misplaced.
Public-

-at

-app·rova I

property· costs_ or the

L----~.
i ··- -- --- .. . . arcp l_i,:<:::ation • __ $\liO-fi

!

H:ea 1t·h- CGurici.1°

approva I

is noi' to be construed. as

lease submjtted ·in support of the

a.rcrcc.ov;,_LJ.s nc>t to ___b_e cpn,;_trued· as an a.'$suranc.e.

or recomme-;,dation that property costs_ or

lease amounts as sp.ecified

·in-the.op-pl ;·cation wi If bil'_reimbursabl·e·und<i'r third part_y__ pay ·or·
--

· rei mburs-emenf gu i d_e Ii nes,

Adams -·
COUNCIL

--'--"--------------------._l;~--,-------c=----,MOR~ON P._H./MAN

N~M,\'N"'5~f.1"0e·R-E, M .D,
0

"~•·:,~-.. _._.,_-,_.-- CHAl RMAt',J--

.

H"OWARO A. RUSK, M.0.

MSGR .. CHARl.Es J. FAHE.Y

SLONEVA P. Ei6.ND

W.,KENN_ETH_RILAt-10, 0.0.

GORDON E'.. BROWN
JOSEPH R. FONTANETTA, M.0.

Jeanne E;-;Jonas·

WILLIAM LEE·E.RQST

.,1::

! ·';si,•,;, ~I :

I

\

: ·n•"'·''''·; -- 1:!·
,-,~.,.,t·,

I. . ..

~

{:::!~{:l-J\· :,

iJft,J:\
. ......" -\I \..

j

.

.', ' '

I

NOr1& F ENTRY
. .;.;:_;_c..=c....oc.;.:.c..:..:..
,
I J
•'

/, 1·_:h·J',:·,i --· · •

ij:/~~;}_;\~ ·.. ~LEASE

I I

'

I

)\

'•

\
\

\

TAlE NOTICE tha,,the w:thin

:,···::}sft_rifi:~'copyQf~,· _

·:.._

••

i_

:

.1.

.

1

· · ·oourt
. '._Ofl\'.'h'

·

. ""·, I·

- '

·'t. ··.c'l·
-;!,_.., ;_"·
·1·

·

'1

I.

I .

I

1·

19

Office and

P~~

. ..

,.•

th:

j

'

I

··:

!

;· A~torney for

Ce{

:

•. ~,_:

.

'

'

i!:

I

sr-~ :. '
~
".'.'p Oi '<._ ,, ,
• cJ1~f: ...
cO'Jak-;_j [ / J)r;/2J I' i

· .. ·I,.,

eoj

,

',
I

!I·

I

'

the J~stices of the within ihamed
'
:.,
day of

I

C(!urt

I

.OJ,~.. {.(-=r:o~..,~.
/V'.

1

1977

.

19

j 19.'

Y!Jurs, ere.,

.
:·

'!

' ..

.

''

1

l

I

i.
J'

I

Attorney for

.

'

.f.r'rrLJI... /,c·l.

·1·''··

~·,'

I

.;y7?
0
(I

C,

I

,, ~);;-:~
' ·•.•

·;'

f \

'7

,.

/;

' '

;

roJi

jr;.;:?o ... (, ) i.Ji ,:l

,1

' ' .-./J,

Attorney

I~.

:}

lt

i

i

l 19

i(
(.

,,
;,,

====1====== ·---.. .--·---·
i~

'

l

I

f

' . l'i-.._

:1-

'/ ::J r.!_,s/)·

I

/

,

I

,.

'

! I_

il

II ·1 '• -·

· ", o,)>,.[_ ._,. _, ,, I'~

'lJ.,

, ..... ,1~.l

!,

'

Dated, N,Y.1.

'i

I .\Al/.1.f
""-.·...hI
: ,;

·,

I,
'
is hereby admitfc~:

Efq1·

I

I

I ,

$erviC;C of a jcnpy of the_iwit:hin

.

. ''

iI
\ 1·

,

i

!

.,,.

~

: '

•

Esq

Attorney 1qr,

.i. ~

1
Offife and ro~ OfficJ /l:dtlr ~ss
!

I

. /' ,

'

/<.r•v?",-''

Wilford L, Wilson, ~sq,

To:.
1'

;

·.

//c/kY

I:

.·l

.

· •._;1). .• · . · .,M'· 112.c :/

.Dated:

I·

~;:L~i.·~~:-..

<•·<'j.:.b I
I
.

M.

Attorn~~s--for

() \ I
I

"/J..,

11-B ).ldtln911rgh Lane
Lakehurst, NJ 08733

. ,

• .7 /·

..- '

Otf ice and Post Office Address

,.

'

1· ~-

Attur;~ev.s ffr

,1

I.'.'

.+..,..._~et

.

;,1

of/1

I

.•,1

I'

. ;

'

'

i:fica~e .o:f Inborpor~-

August . J- '7\

·,

1 :.

i
t

for settlement to Mr. JtJS'tice

at

t

bc1:·'1·3 l9r/:

'FILED

! · i1

•,

I'

JILINGFEE;~

.

)),a~ed

j

l

'

1

1;~'

··

, ~
.1;1. - ,
1

-

i

r,.JOTIC~ th~:-,

• ',

/T\

i

•

):

' i

the N~t :for-Pro:t:i.t. C~rp~rat~ons

of which_ the Within isfa true copy will: b_e presen~ed

I
I

. :·~

TUi,f

.1

'

. at

.,

i
,_,

· on the

_.

./

~

NOTICE'()~L-:MiNT

one ol

i

I

Law.·

'

T~;

.

·i

.

ti6n oftAugu_stana Home for ~he /.

Office Addressi,

rlKe

, '

.

.Certifilate :o;f Amendment o:f ;"

'•

i •.

PLEASE

J:

,l

,i :

I

•

Ag~d,·I c. under Section

,..

Sir

:

!

I .'

,1:

I.

.. A~-toi-neys for

~

·., 1. · _

If

'.
_I.

.

I :

!

"19(

'

":O~~S, etc.,

,!1·'.\.
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'

I.
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,
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·I ,. ·· ·· »Bl'ilTM!IN'l
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~

·,
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CERT I FI CA'!'Z OF A!'.Lfil!D!IT.~::' OF TEE C~I!"'I~AI'E OF INCORFO?.ATIOI-! CF
~ SECTTClt 805 OF

AU~USTANA iUTHE'RAN HOME FC'R Th"'E A1-ED 1 TN~ e. U!;_

The undersigned, bein7 the President and ~ecretary or
Au~ustana Lutheran Home for tbe A5ed,Inc., hereby certify:
1. The name of ~be corpor~tion 1s Au~ustana LuthFran Home
CI}

for the Aged,Inc. It was formed under the rta!ne c'!' Au::;ustane Luther--

,,<")

an Home for the Aged,Inc., was chan~ed t~ Au~ustana P.ome for the

<:o
::0

c.o

j

A'3'ed,Inc • ., and then cban~ed t-:, its or1::;inal name as here1narter

·-

aet forth.
2.

The 'Je?·tificate .:": Incor-por·ati-:-n ,.,t sald cor!)oration was

filed by the Department of State on January 9,1968. The said corporation was for'Ued under the Membershi,:, Corporation Law. A Certif1c~te of Amendment reducin~ the number of directors to flfteen

w~s filed by the Depart'!lent of 3t~tt an March 11,1971. A Cert1t1c0~e of Amend~ent changin~ the na~e +,o Au'o'lstana Home for the A;e ,
Inc. •nd amendin:; Article SECONr, was filed by the Depar·t:Tient of
Stl:?te on October i7,197k. A Certificste of Amendment chang1n5 the

name to its ori•,:1n::iJ and present name and amendin" Article SECOND
was fiJed by

~~e

Department of 8tate on Octoter 13,1977.

3.The cor,:,or·eti~n is a corpor·ation ns defined in subpara.•rap
(al(5) o, :,ection l02(DGfl.n1tions) of the Nol,-f<1r-rrofit Corporatii,n Tf!lw.ana is a. Ty!)&

~

c..,r-r.-orati-'in t1r10er .:5ectic-n 201.The-

O(')r·-

r,orate rurnoces ~re not enlerc,ed ,lim1 ted nr in Erny 1<a.y chnn-·ed l:-y
I

i

this Cf>rtific·,tc r,f A!11endm~nt.

1!
!i
I

'
p
'II
ij

_, -

shall mail a copy of any notice required by law 1s: 168o-60th
Street, Brooklyn,New York 11204.
5. '.rhe Cert.lricate of Incorpor·ation is hereby 8Jllended to add
an Article relatin~ t~ the distribution of the assets of the corporation, reading as follows1

•E!GHTHt In the event of dissolution, all of the
remaining assets and oroperty of the corporation
shall after necessary expenses thereof _be distributed to the M~tropolitan New York ~ynod,
Lutheran Church in America or its successor in interest
provided that the Metropolitan Ji;;w York ;;;ynod,
Lutheran Church in America or its successor in interest 1s an organization wbicl. ls exempt under
Section 501(c)(3) of the Internal Revenue Code of 1954,
as amended, or if neither the Metropolitan New York
Synod or it2 successor 1.n interest is exempt under
said 501(c)(3) as amended, then to such or~anization
as shall so ~ualify under said 501(0) (3) as amended,
or to anothe-r· or;1a.n1zation t~ be used in such man..ner
qS in the jud~~ent ~fa Justice of the Supreme Court
of the State ~f New ''.ork will best accomplish the
.-,m.1°al nurnoses for which this corporation 1<as formed, 11

6. The manner in wh'ch the amendment af the Certificate of
Incor!)orat1-:,n was autbor~z~d wo.s by '.'.'~nsent ~f a major·ity of the

members votln~ 1n person at a anGc1~1 meetins of the members duly
called f"r that purt1ose upon due notice to all members of record
o:1ve:1 in the manner required for a s,>ec1"1 meettnz of the corporation; said meetint we.a helc at tl~c office of the corporation,
1::02C-t5Cth 'Jtr-ee:t 1 Br'">0',lyn,NE-W York at 3 P.M. no March 21,19801
a mnjr"JY·i t,y ·.,!' th'? mernhtrq was ~r-esent; the C&rtificate of Incor-

rnrotlnn of the cnrnorat1~n e,.s not >Gqu11e the con~ent of more
than" major-it• ~r the membtrn to ~ud un artiol1 relatin~ t~ thG
~lasnlu~i~n ar the c~rrnrntl•n,

-l,-

·-

--

----- - - - - - - - - - - - - - - - - - - ~ - - - . -·-

7.

'I

!fl~ lw'!'}'pr,,_vg_l 0~ ~ .Zu~t.!~ 0f tbE 3t.-prE!M: Co-urt 1·yf tbi:

'3ec•M Ju11e1al !)1s'!.r1ct

wa11

I

I

annu:ea to thE C£rtit'1cs.re of Incor-

~orst1on at tl:e t.1mE it was t11t:-d w1t~·; th~ ~partment of 3tat&.

No approval vae nec~eeary to reduce the number of d1rectore. ~he
follo~1n~ al)prova1, "111 bE en~or11ed u~on or annexed to th1s Certificate of Amendment prior to its delivery to the r~-:,artment of

St3te; the approval or a Ju~t1c~ or the Supreme Court of the
Second Jud1e1al District and the approval of the Public Health

Council.
IN 1-/IT'l-.'ESS ,lHEBEOF, we have executed this Certificate th1e

0

21st day of March 1980.

0

~ifllc( 0\~ltt:.t.J

State of New York1
COUN:Y O!" KINJS

: SS

P.ICHARD C. c"ANKCl'/ ~nd NORMAN S. DINKEI, bein;,: severally duly
sworn, depose and say t!c.st the? are the President and Secretary
respectively of Au~ustana Lutheran Home for the Aged,Inc, and the
they have read the fore~oing Certificate of Amendment of the Certificate of Incorporation of Au•;ustan9 Lutheran Home for the A:;ed

Inc.,and k~ow the contents thereof;

that the sa~e is true to

their ,wn 1rnowle1o-e excet-t as t~ those matters stated there1<1 to

b<

!!.lle,red "" information an~ belief'

-•e,-.,:,nentn l-el1eve them t, be true.

,:f#.,d

that as };those roatters

~C(~\\d:.C.\~V(t.µ

~J,:~1;.U-~-

111"-ICCA- •

~ub,,,.,.1b,d ~ni1 ,w~rn t, be:l'~r•
t•,i", ?) "•v -:-r Meroh,,l9fl0, ~otar """"•· .,, 11 a1 New\'llt
/ 1\< ~••. ,. C ..._
I.I lt ( t' 1.l 1('-•-- ,1,r No,,ri 111~I Quo"'u"'
OJ??OIO
Coulllll :'I /
'•1111~, Mlfl'h 1ft, ll ,~ 4'
1

,; ,

•

-· II 1.\•0'I

-. -

State or New York:
County er Kings
:33
!ticbard C. Pankow and ?lorm!ln S • .i.,inkel,be1n:: severally duly
sworn,de~ose and say1
l. Th1t Richard c. Panlo< is the President of Au3ustana Luth ran Home for the A;ed,Inc.,mentioned in the foregoing Certificate
an1 was such President at the time of the consent mentioned ther in to add an article relatin~ t~ the dissolution of the corpo:ration.

2. That Normans. Dinkel is the Secretar~ of Ausustana Luth ran Home for the A?ed,Inc.ment1oned in the fore~oin., Cert1f1cate
and was such Secretary at the time of the consent mentioned ther in,to add an article reletin; to the dissolution of the corpore.tton.

3.

That they were duly aut,iorized to execute and file the

forego1n.i, Certinc;te

.:,f

Amend'llent by RC!tion of the majority of

the mcbers of the uo1·9oro.tion at a apEec1al meeting.
4. such consent was 3i•1en by affirmative votes case by a
111ajority of the members at a meetin'.'; of members duly called for
that purnose after due n,:,tice to all memb,,rs of the corporation
'!iven in the manner required fr,r a special meetin?; ,:,f the corpor
ation; said meetlnz was held at the offir.e of the corporation,
1680-'50th Street,Erooklyn,New Y,-,rk on March 21,1980 at 3 P.M.
A maj,r1ty of the members was present which constituted a quorum
5. The.t the ~ertificate nf Incornnrat\on of tbis corpor-atlo
,i~es not require a c-,neent of more than a maj.,r·1t:r of the member

ll
!I

ii

I

II
to ado! an art1c1E relat1n" t'J thE

'

cssolut1on.A.o:r
thE cor~rat1on.
1
/I
r
,
.~ Llf/\ ~i-U

j

ard c.Pankov -

, ,n.u~~. ,;/ /J. · J_1

Nt

Subscribed ant! sworn t<J before

!J,f
.

1

/\

day
of March 1980.
I
~1
.
.
,
\•-

(-.,_:,. ,

~

.

/

I 3 /1,-0

tf

di

!II$

9

_____

mans. 1}1.nkel

this

j?

.

~

~lNldm§XXl!.~Bfla:KXJX:'61J,Daxll:Ul«:irm~(j~:1£lCBO§IXJ.All!)!JIIXN~.!!211!1~,!lllX!lllXXl!xltlhe<
I

r

PIILIC IEILTI CIIICIL

a.ii.eu lftdloler, b;i,

wan

110

40di ktn!t

.._ York, ... t..tt 1001a
ie:

I••

$
Cettlflcate •f I
2 at:
to C.rUHcate of J : D"1'0rlltloa;
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De•,:- Ma. Brechner:

Section 804 (a) of the llot•for•Profit <'.orporat:ion Lav requirea
the prior approval of the Public Health Council for the filillg with the
Secretary of State of any certificate of aaeadaent, to a certificate of
incorporation which required the prior approval of the Public Health
Council pursuant to Article 28 of the Public Health Law, which changes
or eliminates a purpose, power or provision whieh required ~uch Public
Health Council approval. or which changes the name of said corporation.
Upon review by Public Health Council staff, it bas been
determined that tht:l certificate of amendment herein, executed on

March 21, 1980, proposes to effect no such changes, and therefore does
not require formal action by vote of a majority of the members of said
Council at a regular meeting thereof.
Sincerely,

Marianne K. Adams
Executive Secretary
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CltRTil"ICATE

OP' AMKNDHENT OP'

H
under section 803 o! the Not-lor-Prorit Corporation ·Law.
IT IS HEREBY CERTIFIED THAT:
(1)

.

~

..

The name of the Corporation is AUGUSTANA LUTHERAN

HOME FOR THE AGED, INC.

It was formed under the name AUGUSTANA

LUTHERAN HOME FOR THE AGED, INC.
(2)

The Corporation was formed pursuant to section 11

. ··of· ·tfie··Membership

Corpiii:'iitforis Law arid Section 35 of the Social

Servic=. Law of the State of New York under the name AUGUSTANA
LUTHERAN
INC. by Certificate of Incorporation
--,_ HOME FOR THE AGED, -~

~-iled··with. the··Departmerit of State of the··state of New York on
January 9., 1968.

By certificate filed with the Department of

.

State of the State of New York on March 11, .1971 the number of

"

.

"------·~---- _--:. ... ~.rectors-of
tbe Co:rpo.rat.i&n....it"!re changed from
sixteen
(16) to
--. -----··
----~-~-,.

.... ~fl:~en

(15~-~-

By··certificate of Type filed~w~th;:th~ Department
..-·--

of State of tbe State of New YorlcAugust a", 1973·-tne.:Corporation
. d~ined i~~;if as ~Type B Not-for-Profit Corporatio;,.

By

Certificat_e filed- with the· l)epartl!lenf of ·state of· the State of
N ..v

York October 17, 1974 the Corporation amended its name to·

.. AUGUSTANA HOME FOR THE AGED and delet_ed the word "CHRIST-I-AN~ "from
the purposes _.clause"._ _B..x_ Certificate filed·-wTth. the··oepart:ment of

- ···-·-·---. ····_ ··.- .

·----- .

.-

--'-'--~------ ---- . ----=-=~---

St_a~_?f til!._"!51:_a_t:_<c~o-f Ne,i° York October .13, 1971.J:he corporation
~

cbanged its na'"". to ~JJGUSTA.NA LUTHERAN HOME FOR THE AGER, INC.
and. ¼rusti'.t.ad. the

..,
------------------

·---~--= - • · • - A - - - - - -

reversing the Amendment filed on October 17, 1974.

By

Certificate filed with the Dapart)nant or State of the State ot

_New York on May 6, 1980 the·corporation added an additional
article designated "EIGHTH" to th~ Certificate of Inc~rporation
relating to the distr1bution of corporate assetit- on the
dis;olution"of
-------~----

The Corporation
is a Corporation as defined-in
'•
----

. (3)

3.-------·-

Subparagraph

the corporation.

(a) (5)• of Section

Profit Corporation Law.

102 (Definitionsr of the Not-tor-

The· Corporation was not formed for

pec9niaric~jofit or f1n~ncial gain and shall remain a Type B

---~

__:_:_<:orporation under Section 201 of the Not-for-"Profit Corpor·ation
- ---- Law.
-

·-·-----------·

-- -=-=-~~- ----- - _c,..----. .

._!.!,_

(4)

l--- -==_·

I . - --..

!_/~-

The.Certificate of Incorporation is.amended:

a.

To designate th__<C> Secre,tary
of §tate
as agent of the
.
.
--·-- Cc>x'poratiofl. b_y addlilg the :'follow;lng par.agraph: -,
~

'

"

-,

Desianation of secre:t:a~y:of state and Corpornte·Address:
corporation
·upon
.process-,,gainst·
it" may be se~ved ·and· the
,
.. -· ~_-,:--whom
-'

post off ice -~ddress_:to which the Secretary o_f _ State shall mail a
copy of· process· against th.r 0 corpon1tion-- served upon him-is:
~----.

-_------~~T"----

-- -- -=- -_-__~___.- -------

-

-

---------

=__

~=------ ----- ---------- -- -

- ( .Ji -.

ii. J2

Alf.AIIJ

JJ" 51$

;,.

FJX

~

_I
"·"9"-• tan• L.u t.h.ar an Hoa. tor the ,.,,_i, Ina.
uaa 60t.h •·treat

l.roo«lyn,

Inodl'\'-Orati6-i, to
To-

aged
and

be a11,•nd*<1

NttV

'l'ork

provid••

I

11204

a• follow.,

own, aaintaln and oparat• a· Chri•tian 1nat1tut1on tor

adult• in the B.orough at Brooklyn, in the City ot N- Yor>t,
to pertora any other n•c•••ary aervioea incidental to auoh

oparation1 to purchase, lea••.« otharwi•e acquire and hold real
property, whether ~l>::~~.'"~_or un~~~rov•d, or a11~_intere-_1:
~---- -

--·------ ....

~~~U!.-.

-,.

· -~and to any _amount; to build, own or leas• and hold one or •or•
wildinga, and to purchase, lease or ,oeherwiae acquire and hold
- . peraonal property for -the-purpo•..,,. hereinat,ove atatecl; to
·ao~icit, collect and rai•e fund• ancl racnve donations in aupport

----.-~

---,--_.,_-,-·-----------

-

:S-__. _: :,;

o:I! euch inatitution and ita pr-ogram; and t~ r:-r.~cipata_~__
governmental. pr6graiaa for. the-..~'1:"of· such institution• for

-the eldefly or-for--theperson11 residing therein at the diacretion
'

'

•

'

<li"--

of 'the Board of Directors of the corporation.·

saicf'°l~il~agraph l.n the original Certificate of
Incorporation i• hUl'lby ae~el::ecl and-·raplaced by adding new
P•tagraph second as follows:
-i

~---·

!onied

AM

th• buaines• and objacts

0

'

to be carried on and proaoted

l:n'. ~~--"r~ "·". to:J,low=•cc:__,_____
a.

To provide a no... !or support of

a9WI

•!Id. intino -

peraons; provi4ed h9Wever, tt,g th-. carparati9ll .sh&ll ~--

-t&bii&h'er ~u-a.n

lia\l.lt c:a:re

tunllt.¥ '-'

,--~=..::_:.=_--

dafl'~ ;~ SQl:.i.al

~ - L&w Section__twg-, ~itb<,ut t.be S--iar ~iq,pri:i°"l
'

~- lfD Yack_ St It t Olp
~

;:,.

-

..

----<

I

.

--

ot

t:wAt-- :at-=.-.oaUT-Se:r¥1~~ :_:___-:__-~-~-------.--.,~---

_,;;

---·--- - ·---

--~

--------~

-

·- ·-- --·-·

--'---'---==--·-,-,,·

-----------,-.. -.~-

-~

-=--- ·-----------'------~--;--..

-------

-

---·---=.:::-s::.~ ...---- .------- -- -- --.------- .:_~

-

..

·--

---

.

·-·-·····-··

'!.'~_ i;,rc:,vi~~. c,n _,.

b-a-

-

non,,p_,;o~i_t Joasis~ Nursing_Hom!'

. Facilities. and services !or tiiii acco1n111odatic,11" of-cpnvaiescents or

.

oth_er _persons who a..-~ not acutely ill and not in n!'ed of hospital

·7'car'e ;-·-Wher,riitt"·adequate-;-hounng:':axi"l--4er-'s11ch

g?."oups; -pursuant -

to section232 of the National Housing Act as amended.
c,

The Corporation is_emp_o1'e_red to do and perform all

. ----corpora~ien--4-nc-i-ud.fng the·· e"xedTfl:Qi,-ora-Regulatory··-'Agreeme,:,t-··-·~
-

.-n

wi_t:.hthe
. - .

Secretary
.

-

··-u ___ -.-,-- -.

of. Housifig'carfd'trrba'i,oevelopment
act:lng--by--and
- -----'...
.- .
--~

.

through the Federal -Housing
Cpmm_i_ssioner
'and
through_execution ,of. . ,
·-· .
"'.' -- .
. ·-.

. -=:-::- ..:::..~:.--- - .- _,____ - ~ -

--·-- --·

a Regulatory'Agreement with the Ne>i

- .- - -· ~-~- .· ·-~:~~~~::~~~~:i: ~~;,?q:~t~l;~

.Yor~
_,ca

State Medical" care

-~~
.

~~::~~:~J~~--~--i
.

1'"1~: .-

secure _the be_nefits _of. financin_g _with the assistance of mortgage
insurance under. the provisions · o_f the National Housing Act.

Such

-- Regulatory
and· undertaking
shall
. ,,_Agr~emennr-and c;ither · iiiciderits
.,
.
remain binding upon the Corporation, its successors and assigns,
. so long as the mortgage __ on tlie-Corporition Is property is . insure!!

.. or · held. by_ the secretary·· of Housi.ng and -urban Developmeri(.

..

The . Corporation-·-rs
irrevocably
dedicated
to . and
.
:· """ ,:.-··..
. ···- ,....
----·. .
.
operated excl_usively ~pr,- non:-m;:htit.puzposes and no pa"rt_o_f_t_h_e--~·"

------ ~,-.,-- --._

:---------------

-·--·- -·

l!l_@me or a!!_sets_.Qf ~ha co:r~oi:_~~:1,0~ _s_h_:>11 _b_Q_ dA4tributed lao"noF
·inure to the benefit of any individual.
----- --~-·--···

e.

. _., .

In the event

,.I[-.~---~---~~--,.,.,.,,,.,._~- winding

I

--- ···-- .

ct

the dissolution of the Corporation

"

up of: its-arrntra>,-----o-r-oeyrer- Iiquidat"Ion o

•

. _a_sse_ts; t!!_Q_ Q.q:n1oration_ .s. proper.ty_qhalL.no.t-he -conveyed to .. any
1

~-/--

r-·:·. ~- - /

""------------

-------·-----.··--.:..·-

.,

'

------------

'------·,·---

_

- - - - - - . - ___ ., _ _ _ _· -

f~_
---- -- _- -__. ,_ _ --__ ·
-.--·
--

-- --~----··-- -··- ....... ······----- .. -----

-.-_----:-·-_-_-·_..;.,.._,____,.

.------..

~ - - -- -- ~CC-··. ----·-·::: ;;:::-,::::·~::--__:.:. ____

.

.,_

•_

___ _

~-'------

- -·---

___ _

~---~-~

-·.

... --

.·-· ...

-~---_-_,_:-_

.·a,,

. -:--·· :--. ·-:--

--- -

-

--- ~ ~ - - - -

-'-'-----

·:c,:organ!_zat,i:<=>!1! c:1:'ea·ted or opc,_rated-for ·pro:Ht- or··to any· -1:n-a.-1vrdual.·- ---. -'--t-o--r less than the fair market- value 1if such property' and all
=-----_-_--_-assets ._.r,!'maining after the payment of _the _cor_po_ration '" <lebts -

---~-·--_-=-_-

....::-: ~- ·-------!l!>-&11--be---eonve-y-ed" ol:' distributed only to an organization or
.

---organizations

~----.
' ,.,..,._-,,._"!<~~".

·

- -

0

created and operated for non--profit purposes
.

· __-similar to those of the· corporation: · PROVIDED, however,, tha-t the
--

~

'

.

---·

,.

--Corporation shall at aH--tim.;., have- the power to conve:y any or
---·-------- ----------···· - . -·---------------. ~--'- __: -, -- -. - :_ :·au- of -_its.::. property- t-c<)-~tiu:y~!c"'ffouhl.;,g.cand::::u:rbaff · - - - -

~~~5-~=s~v_~~~~~~~llfs: ·~~~i~~~- -cc~~--

-

- - . --~~---=~-'.=-~- ·-·------------·~----

r.~_-_-~o ra-~g a~hl(~~~X't.<;i~9:~--on___tji·~- _99-rp.~ration•s

[":··' -:- ----- · · -:-··· -------·

..-- -~- - c_--~: ~roperty- '5'.

__

Insiir-Q~f--0r:Ji:iHd-by:-the-~tary of -Housing al'lg __Uz:ban - -

~~~~qp~t.:Cth!"~-~~i-~J.e.

=--

-

111~ ~t be~~~~~~d-~itho~E t~"-~~i~r __

- ~=~=~

written ap~rovaf' of sai<i secretary nor may By_l_aws be ame!ldll<l. or___ _

(:.

-.e'

adopted in®ns•istent -with provisions of __ thi~ ~ticle or the ,.
.
.--· --- - - · · ----.-Regu_!atory Agreenu~nt between the. corporation and the Secretary of
Housing and Urban Development and any Regulatory Agreement with

/

the New York--Sta1:e- Medical care Facili tie·s Finance Agency."
The undersigned have been authorized to execute and

ffle

tJ:!J.s _certifica-te .o:t:.-AlDendlllent .. by the unanimous vote of a ___ . _

m!ljority of the 111embers · of .sa_id _corp_ora-tion present at an --annual____ _
1 - - - - - - - - · - ~-- ·meeting

of fu!LCQ_rporation.
heid
. -·------· .

section
•----------

605

--

-·--·

upoir-due. nofica pursuant-tcr=----~
.

___

,.___

.

--

--

,

·----

Ser;:r~t.;·ry .. of-"tµ.-;;;_~ -

appeax:s
the affidavit
of the \mdereigned
-·
-- by
~--- ~----·- -- -----"'

-

.,-Corporation _hereto· annexed •
. -·c··· :-·

--·- - - - - · IN· WITNESS WHEREOF' the undersi\JllBd havemade'
··-----" (J
subecribed
and acknowled~d_
this_Alllel'ldment t_g_:l:llli!___c.artificate
------------- __
- ---- - .

-

,.__

-,

.

-'

.

of the Not-for-Profit co,:p_qr_a1;i_Q.l)__Law.~as,._mo,:e__ful.-l.¥-----I

---- -

"_t.

_

·-c' ·---/-~--

=.c.-·

of.

---·-·~---,,---··

----=--

.

a

------- ,._.·-·-·-·..
~

-------~-

--~-- -- ,'it"X'l'"!'1)P'-~

•• - - · - -

••'-

'

-

¥ORK)

__ ---~--~-==c=:..---·

-i·-ss·,-; --

··coUNTy' OF K'INGS.:··--r·
on· the
-.

-=:_~_:-_::· ___ -.. :'REV.
'

'

.

'/1!

_

--"-----~-~=----- .

---~--

before m.; personally came.
·--·-

.

~ICHARD PANKOW~
REV~ .HAROLD FRIES~and-ROBERT·cONATY
e,l:ch to
--..
.

---- ·iiiekno>m_and.eac;h...beI_ng
'

___

~ - - -- -

No:.i;,6i:.. , ---1991,
-

day of

---=--- ----:::·-.·-:.- --

- "'----

e~

~

-

.

.

.

------ -

-;_

-

"•

b'Y'liie:
duly sworn depose and- say:
'
.
7-

. ·· _- ';\'hat each resides respectively at 7424' __4th, Av~ue, Brooklyn, ftw
..York, 939 83rd Street,· ·New. York and 23~ __1>:l_a\e_a~_Lane, B;dftir4,._,,·i~:___.
'------- -·- -------

New Yorjc.and that' REV. RICHARD PANKOW is the P:t:esident of
.
. ...
--·-·--- ---- ---- - ----------AUGUSTANA LUTHERAN HOME FOR THE AGED, INC. ,-REV.~---n{IES
•
.
-~the.sacretaI"-y of ,sa-i-d- Corporation· and RO_!l.ERrcoNATY is- the vice

~v

.

rs-

I_

•

-

• ---·-·

President of ·said - Corporation ·which is the Corporation described---:-··
-=-:=.=--..
. -- . -·-- -- ___ ...,____ __ -.
.
.
in •,and whlch exec;,Y:tBd=the foregoJ,ncj: ~_:"tif~c~t:"'___ e>!_ Amenclmel1_1:~_,~.- - --

-

,

'

____
_:_ ____ th~t:_ each_ k11pws the seal of· said eorpoI"ation_oand
that . -the
sm---.
·------.
affixed to said instrument is· su-c?lc-corporate·seal, that it

ws

affixed by Order.of the-Board of Directors of -said.Corporation

-and that- each signed their
0

/

.r

so

.,
.....'._.__

__··

--,

- _______:____ _

---~-----.,,,-,......--,,.-~--=--

~----=------

_______ ---

.

-~--~- -----

···--

-- -- ----- ------------ ...- ·
..,__

..

APPROVAL BY A--JUS'l''1:GE OP---THE-stn'REME-:COURT-··-· ··-·. - - . - -OF--.,. ,

AMENDMENT TO CERTIFICATE OF INCORPORATION
.
- - - - ··--- OF
.__
.. .:..:::-.:...:~- -: .
. - -~-- AUGUSTANK" L)(J!fi!-ERAN HOME FOR ':I'H~ED·,-rNC;_::- .
. ..•. --·-· -=------- ": .... A NOT-FOR-"PR<:>F!T·t:ORPORATION -- - - --

The· Undersigried; a Justice of the· Supreme Court of tlie
- - ~ ____§_tai::e of New_Yor-k, County":"of_Ki~; Second Judic-ial_ District in
--

-- "- .

·-. which:-JµdiclaY-oistrT~t- is'iocateri the-prin<:1.P<'-1 off!<:<:'

of - -:=__

:~-, -·.- ___
_-_ -_-~_--···
:- ._,_;:;_·--_.__AUGUSTANALUTij_ERAN
HOME. FOR THE-.-;··
"~GED;
. INC,- ~.98&
h-;;reby approv~
- _. ·- __ --·....:·-·--..•.•
.. --·
. _________
.

=~= - ·- --------

.

·· · ·York.·

- ~-.

.,

__ _

--~iling ·'thereof with,;the_ Sec-,-et.acy:.._or-~hte of the State of New

"-: _-,-~---.:~---:::~1r~~~~~~;ri~~s~~:·.
.:."""'

_

---,>~---.- .

.--o·~-:.

"

c::::_=--- -

-

----· -

________ .,-,• ...

· ------------Dated:·

"'~--:"

__,.__
.,.;:.-

..

00

~ ~ - - ·., --~::- ,,a=:.u1mETc'.1l.<;;1s0;...;,_,- -:--"-~-~-3.' -E~E~~r~ro-.==~·-"-==-='--~.

.

·_ '1'0 THE GEANTJ1!G C" :'.·::~:·Al,
-----~ ,- .APJ>ROVAL .l!ERECN .ix:· ,A; v:::s. -~SU'l'UTORY: NC_T I CE., __ _-__

~

·-··-:· 1}-

"

.•

... '· ...

-

'

-------·-·· _______ ___________ .

'

..

,,

--------

.

. ,;:;:;~-----_,

_____-,

"'' --

----- . -·--~-----.

···-·-

r-,·

.. --

.

-----------

~~~-..

--~--

·-,·------.. :=--,-_---- .. -

·- ..

.

- ···---~----·· -- ... ,___ ··
.

------------- ·--·------

·sTATE OF NEIi roRK)

-c,_ ..

)

_ _ _ _ _f!()UNT. OF ~;tN~
•. -- -

)

ss:.'

- - - - - - ·-·_-:. .. ,":.cc,··

REV.

HAROLD-FRIES being duly.sworn, deposes and says:

That he is the Secretary of AUGUSTANA. LU'l'HERANHOME.FOR_
. 'THE-_A~ED, INC.- th.e corporation desoribed--fri"the~foregoing·
· Certifi.ca.te.of Amli!ndlllent;
·
· · ·-·
·-· --- That· -at-~eeting0 ·or·1:ne· members--of--the ·Board of
· DirectonL.of.. the_.CQ.i::;p~Ton;::-a quorum _peing pres:ent, held on. . ~ 6 « t .<f,, -- 1991 upon due notice on__motion .. duLy
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.• 'lballas'J:.:-Fcid, Eaj•.
Hahn, Hahn and Ford, - Esqs.
lO scut.'i Hillsid.9 Jl.ve.'IUE!
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Al.lgllstana rutheran Hctoo for the

Re:

Aged,l, Inc.

__ __:_ __ , ~

DearMr.
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Ford:
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'.!his is with respect to the .prcposed certificate qf amen:lment of the
al:x:Ne-named o,:ganizatiai. 'Which was forwai:ded to this Department for review
and,lor awrova],. 'lhe certificate has beg,1-given careful o:naideratioo arxl r

~~

tllefo,1-:w.rug cxmnents. . .

~-.-

.

..

. ·.:·;·,;)·"

· .Yoo haVe advised me that this organi'zatiai. q,erates a rllfsing hane aJD
.that it does not q,erate an adult care facility as defined in SOcial
Sel:ViOE!lil, Law nor does it intend to do so in the fUt:ure. '.lberefore, if you
revise this certificate of amerxlment at paragraph seccn::l, sul:paragra;:i, a. to
read as follows, the certificate will not require the awrc,val of this

Deparbnent:

"Seocn:l:

'lhe pw:poses for which the COiporatiai. is fonood aJD the
l : l l s ~ ai:d .d:>ject:s to be carried a,, and .pran::,ted by it are "" follows:To JllCClllide a bdma· for si;;p:,rt·ot·z,geil an:!. ~irm persms; oroyideg,
IJ<MIIIW'. wt me oomoratioo shQll oot; estobl.isb or operate an adult
care facility as defined in 5m1nJ services law soctlm tw, wJthcut the
prior written apprqval of tlJe l$lW' York sti¢" Pf!?llrtmerrt: of Social
&zYioes, 11 (New matter is urnerlined.)

a.

...

If YlJU make the foregoing dlaxge, it will oot be necessary for you to
resuhnit the p,:q,osej certif_icate to the llepart:meM..
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' ',!bia-1~_ is ix!!; _'\;i,~~.::~.~_lU)~ by the state
.
~.soc:t..L ~ . : . ' o r any"Off~. ot~ ~tant,. wtcruy-as...cc___ c_
·~ ~ & € iio-..i:fi ~ is ne
al"!L for a certificate cmtain:in; - the ~ t e : l ~ '
' -'
' ' .
·~
llep!rball:

~~~~~~-

_-------~~ ---------

Alan J •• Iawitz

Assistant a:.msel.
Bureau of Aa.llt Services Law
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CERTIFICATE OF AMENDMENT
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ToTHE

r_

1080813 uo ow1

CERTIFICATE OF INCORPORATION
OF
AUGUSTANA LUTHERAN HOME FOR THE AGED, INC.
(under Section 803 of the Not-for-Profit
Corporation Law of the State ofNew York)

WE THE UNDERSIGNED, being the Chairperson and Secretary of Augustana Lutheran
Home for the Aged, Inc,, a New York State not-for-profit corporation, hereby certify and set
forth:

FIRST:

'The name of the Corporation is AUGUSTANA LUTHERAN HOME FOR THE
AGED, JNC. (hereinafter referred to as the "Corporation").

SECOND:

The original Certificate of Incorporation of the Corporation was filed in the
office of the New York State Secretary of Slate on January 9, 1968 under Article
7 of the Law of the Stale of New York entitled "Membership Corporations
Law," under the name Augustana Lutheran Home for the Aged, Inc.

TIDRD:

The Corporation is a corporation as defined in subparagraph (a)(S) of the Notfor-Profit Corporation Law of the State of New York and is a Type corporation v
under Section 201 of said law and the Corporation shall remain a Type B
corporation after this amendment is effectuated.

FOURTH:

Paragraph !st of the Corporation's Certificate of Incorporation, which sets forth
the name of the corporation, is hereby amended to read as follows:
"I st: The name of the corporation is Lutheran Augustana Center for Extended
Care and Rehabilitation, Inc."

FIFTH:

This amendment to the Certificate oflncorporation of the Corporation, as
amended, was unanimously approved on December 4, 2002 by vote of the Board
of Directors of the Corporation.

SIXTH:

This amendment was unanimously approved on February 26, 2003 by a vote of
the Board of Trustees of the sole Member of the Corporation.

,

/_r,Q

SEVENTH:

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
him/her is 5434 Second Avenue, Brooklyn, New York 11220, Attn: Executive
Director.

IN WI1NESS WHEREOF, this Certificate has been signed this -<C~ay of fatZ,,....;':ff2003, by the widersigned who affirm that the statements made herein are true under the penalties
of perjury,
.

i

Howard Smith
Chaitperson of the Board of Directors

~'
Rev;,i,:g Miller
Sect tary

>-

·

I
·'
STATE OF NEW YORK
DEPARTMENT OF HEALTH

CORNING TOWER BUILDING
~

ALBANY, NY. 12237

PUBLIC HEALTH COUNCIL

~J..

July 29, 2003

Mr. Dominic J, Lodato
Attorney at Law
8118 l3u1 Avenue
Brooklyn, New York 11228
Re:

Certificate of Amendment to the Certificate oflncorporation of Augustana Lutheran
Home for the Aged, Inc.

Dear Mr. Lodato:
AFTER INQUIRY and INVES TlGATION and in accordance with action taken at a
meeting of the Public Health Council held on the 25 111 day of July, 2003, I hereby certify that the
Public Health Council consents to the filing of the Certificate of Amendment to the Certificate of
Incorporation of Augustana Lutheran Home for the Aged, Inc., hereafter to be known as Lutheran
Augustana Center for Extended Care and Rehabilitation, Inc., dated February 26, 2003.
Sincerely,

b.w~
Executive Secretary
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STATE OF NEW YORI(
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on August 27, 2013.

Anthony Giardina
Executive Deputy Secretary of State

Rev. 06/13

130827000 IL\
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CERTIFICATE OF AMENDMENT
OFTHE
CERTIFICATE OF INCORPORATION
OF
LUTHERAN AUGUST ANA CENTER FOR EXTENDED CARE
AND REHABILITATION, INC.
Under Section 803 of the Not-for-Profit Corporation Law of the State of New York

FIRST: The name of the corporation is Lutheran Augustana Center for Extended Care and
Rehabilitation, Inc. (the "Corporation"). The name under which it was formed is Augustana
Lutheran Home for the Aged, Inc.
SECOND: The date of filing of the Corporation's Certificate of Incorporation with the
Department of State is January 9, 1968. The law under which the Corporation was formed is the
Membership Corporations Law of the State of New York.
THIRD: The Corporation is a corporation as defined in Section 102(a)(5) of the New York
Not-for-Profit Corporation Law (the "N-PCL"). The Corporation is a Type B corporation under
Section 201 of the N-PCL. The Corporation shall remain a Type B Corporation under Section 201
of said law.
FOURTH: The Corporation's Certificate of Incorporation is hereby amended as follows.
(a) Paragraph Second (e), which addresses the distribution of the Corporation's assets upon
its dissolution, is hereby amended .to read in its entirety as follows:
"(e) In the event of the dissolution of the Corporation or the winding up of its affairs, or
other liquidation of its assets, the board of directors shall, after (i) paying all of the liabilities of the
Corporation exclusively from assets and properties of the Corporation or (ii) making provision for
the payment of all of the liabilities of the Corporation exclusively from assets and properties of the
Corporation, shall distribute all of the assets of the Corporation to (i) Lutheran Medical Center if
Lutheran Medical Center is then tax-exempt under Internal Revenue Code Section 50l(c)(3) or (ii)
if Lutheran Medical Center is not then so tax-exempt, then to other not-for-profit organizations that
are then so tax-exempt, as selected by the Board of Directors in its discretion, subject to the laws of
the State of New York; provided, however, that the Corporation shall at all times have the power to
convey any or all of its property to the Secretary of Housing and Urban Development, exclusively
for a public purpose."
(b) Paragraph Eighth, as added by Section 5 of the Certificate of Amendment to the
Corporation's Certificate of Incorporation that was filed with the Department of State on May 6,
I 980, and which reads as set forth below, is hereby deleted because it is potentially inconsistent
with Article 2(e) of the Corporation's Certificate oflncorporation:

"EIGHTH: In the event of dissolution, all of the remaining assets and property of the
corporation shall after necessary expenses thereof be distributed to the Metropolitan New York
Synod, Lutheran Church in America or its successor in interest provided that the Metropolitan New
York Synod, Lutheran Church in America or its successor in interest is an organization which is
exempt under Section 501(c)(3) of the Internal Revenue Code of 1954, as amended, or if neither the
Metropolitan New York Synod, Lutheran Church in America or its successor in interest is exempt
under said 501(c)(3) as amended, then to such organization as shall so Qualify under said 50!(c)(3)
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."
FIFTH: In accordance with Section 802(a)(I) of the N-PCL, this Certificate of Amendment
was authorized by Lutheran Medical Center, the sole member of the Corporation, acting for such
purposes at a duly called meeting of the Executive Committee of the Lutheran Medical Center
Board of Trustees that was held on July 24, 2013. Approval was by the unanimous vote of the
Trustees present at such meeting of the Executive Committee, and a quorum being present at all
times.
SIXTH: The Secretary of State is designated as the agent of the Corporation upon whom
process against it may be served. The address to which the Secretary of State shall forward copies
of process accepted on behalf of the Corporation is:

The Corporation
5434 Second Avenue
Brooklyn, NY I 1220
Attn: Executive Director
SEVENTH: As required by Article 2(f) of the Corporation's Certificate of Incorporation,
the consent of the Secretary of Housing and Development to this Certificate of Amendment is
annexed hereto.
IN WITNESS WHEREOF, I have signed this certificate and hereby affirm it as true under
penalties of perjury this 'lt!'ctay of August, 2013.

a\M.&.
Name: JLfee
Title:

2

Executive Director

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
WASHINGTON, DC 20410-8000

OFRCEOFHOUSING

August 22, 2013
Ms. Barbara Arky
Executive Vice President and General Counsel
Lutheran HealthCare
150 55th Street
Brooklyn, NY 11220
Re: Lutheran Augustana Center for Extended Care and Rehabilitation
FHA Project Nos. 012-43138 and 012-10027
Dear Ms. Arky:
'This letter is in response to Lutheran Augustana Center for Extended Care and Rehabilitation's
("Augustana") request for HUD consent to the Amendment of the Certificate of Incorporation of
Augustana ("ACOf'). The attached ACOI amends the dissolution clause to the extent necessary to
bring it into full technical compliance with the provisions of the Internal Revenue Code as they
relate to,tax-exempt § 501(c)(3) organizations.
Toe Department of Housing and Urban Development hereby consents to Augustana's request to
amend its Certificate of Incorporation. Please provide this office and the FHA lender with a
certified copy of the ACOI after it has been filed with the New York State Secretary of State's
Office.
. Sincerely,

cis4r6{}j;{J__j
AngelaB.C~
Workload Manager
Office of Healthcare Programs

cc: Jeanne Lee, Augustana
DavicfPerry, Ceritiify Healtli CapftaI; me.
Ellen A. Dickason, HUD OHP
Jaehoon Chung, HUD OGC

www.hud.gov

espanol.hnd.gov
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OF
CERTIFICATE OF INCORPORATION
OF
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-EUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE AND REHABILITATION, INC.

6
r-(\J

UNDER SECTION 803 OF THE
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BY-LAWS
_____________________________________________________________

ARTICLE I NAME, SEAL AND OFFICES
Section 1. Name. The name of this Corporation is LUTHERAN AUGUSTANA
CENTER FOR EXTENDED CARE AND REHABILITATION, INC., a New York Not-ForProfit Corporation, hereinafter referred to as the “Corporation.”
Section 2. Principal Office. The principal place of business of the Corporation shall be
located at 5434 Second Avenue, Brooklyn, New York, 11220. The Corporation’s principal place
of business may be changed from time to time by action of the Board of Directors of the
Corporation (the “Board”).
Section 3. Seal. The Board may, at its pleasure, obtain a seal for the Corporation which
may be in whatever form is desired by the Board.
ARTICLE II PURPOSES
Section 1. Purpose. To own, maintain and operate an institution for persons in need of
long-term care or rehabilitation in the Borough of Brooklyn, in the City of New York, and to
perform any other necessary services incidental to such operation.
Section 2. Mission. The Corporation exists to serve its neighbors. It is dedicated to
caring for whole persons and providing a full range of services focusing on an individual’s
physical, emotional, spiritual, intellectual and social well-being.
ARTICLE III MEMBERSHIP
Section 1. Qualification. The sole member of the Corporation shall be NYU Langone
Health System (the “Member”). Unless the Member’s By-Laws otherwise require, the board of
trustees of the Member shall exercise the Member’s membership rights and obligations.
Section 2. Meetings. There shall be an annual meeting of the Member, which shall be
held on such date and at such time and place as are designated by Member. Special meetings of
the Member may be called at any time by the Member or by the Chairperson of the Corporation
or the Secretary upon the written request of a majority of the entire number of directors of the
Corporation.
Section 3. Action by the Member Without a Meeting. Whenever under provision of
law, the Certificate of Incorporation or these By-Laws, the Member is required or permitted to
take action by vote, such action may be taken without a meeting, upon the consent of the
Member, which consent shall set forth the action so taken. Such consent may be written or
electronic. If written, the consent must be executed by the Member or the Member’s authorized
corporate officer, director, employee or agent by signing such consent or causing his signature to
be affixed to such waiver by any reasonable means including but not limited to facsimile
signature. If electronic, the transmission of the consent must be sent by electronic mail and set
forth, or be submitted with, information from which it can reasonably be determined that the
transmission was authorized by the Member. Consent thus given by the Member shall have the
same effect as a unanimous vote of Members, and any certificate with respect to authorization or
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taking of any such action that is delivered to the Department of State of the State of New York
shall recite that the authorization was by unanimous written or electronic consent.
ARTICLE IV BOARD OF DIRECTORS
Section 1. Powers and Duties. The Board shall manage and control the affairs and
property of the Corporation. All corporate powers, except such as are otherwise provided for in
the Certificate of Incorporation, these By-Laws, or the laws of the State of New York, shall be
and hereby are vested in and shall be exercised by the Board. The Board may, except as
otherwise provided by the laws of the State of New York, delegate to committees of its own
number, or to officers of the Corporation, such powers as it may see fit.
Section 2. Number and Election; Qualifications; Term of Office.
(a)
The Board shall consist of at least fifteen (15) members, one of whom
shall be the Chief Executive Officer of the Member or his designee. The number of directors
may be fixed from time to time by the Member. No decrease in the number of directors shall
serve to diminish the term of any director then in office. The directors shall be elected at the
annual meeting of the Member. A vacancy on the Board arising at any time and from any cause
may be filled by the Member.
(b)
Directors shall be elected for a term of three (3) years by the Member at its
Annual Meeting. Each director shall hold office until his or her successor shall have been elected
and qualified or until his or her death, resignation or removal. The election of directors shall be
so arranged that approximately one-third (1/3) thereof are elected each year. Terms of directors
will begin the first meeting after the Annual Meeting.
(c)
The Bishop of the Metropolitan New York Synod, or his/her duly
appointed representative, shall be an honorary member of the Board with the privilege of voice
but not vote.
(d)
Quorum. Except as otherwise required by applicable law or these ByLaws, the quorum shall be as follows: (i) if the Member has fixed the size of the board at 15 or
less the quorum shall be one-third (1/3) of the entire number of directors and (ii) if the Member
has fixed the size of the board at more than fifteen (15) the quorum shall be five directors plus
one additional director for every ten directors (or fraction thereof) in excess of fifteen (15). If a
quorum is not present, a majority of the directors present may adjourn the meeting, from time to
time, without notice other than announcement at the meeting, until such a quorum is present.
(e)
Removal. A director may be removed with or without cause, at any time,
by the Member. Any director may be removed, with cause, by a majority vote of the directors
then in office, provided there is a quorum of not less than a majority present at the meeting of
directors at which such action is taken.
(f)
Resignation. Any director may resign at any time by giving written notice
of such resignation to the Chairperson of the Corporation.
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Section 3. Compensation. No member of the Board of Directors shall receive
compensation for their services as such; except that directors shall be allowed reimbursement for
reasonable expenses actually incurred, on resolution of the Board.
Section 4. Honorary Directors. The Board of Directors may from time to time select a
former director to be designated as an Honorary Director. Such designation shall entitle the
person to attend all meetings of the Board, but no voting privileges shall be conferred thereby.
ARTICLE V MEETINGS
Section 1. Meetings of the Board of Directors. Meetings of the Board of Directors,
annual, regular or special, may be held at any place within or without the State of New York as
may be fixed by the Board of Directors from time to time or as shall be specified in the
respective notice or waivers of notice thereof. The Board of Directors may fix times and places
for regular meetings of the Board of Directors and no notice of such meetings need be given.
Special meetings of the Board of Directors may be called at any time as determined by the Board
of Directors. A special meeting of the Board may be called at any time by the Chairperson and
shall be called by the Chairperson upon written request of any four (4) members of the Board. In
the case of a special meeting, the purpose or purposes for which the meeting is called shall be
stated in the notice of the meeting. The notice shall be given in such time as is practicable under
the circumstances.
Notice of a meeting need not be given to a director or alternate director who submits a
waiver of notice, in signed writing, via facsimile with a facsimile signature, or via electronic
mail, whether before or after the meeting; who orally waives notice at the meeting; or who
attends a meeting, in person or by proxy, without protesting lack of due notice. A notice or
waiver of notice need not specify the purpose of any regular or special meeting of the Board of
Directors.
A majority of the directors present, whether or not a quorum is present, may adjourn any
meeting to another time and place. Notice of any adjournment of a meeting of the Board of
Directors to another time or place shall be given to the directors who were not present at the time
of the adjournment and, unless such time and place are announced at the meeting, to the other
directors.
Section 2. Action of the Board. The action of a majority of the directors present at any
meeting at which a quorum is present shall be the act of the Board, except as otherwise provided
by applicable law or these By-Laws. Any member of the Board may participate in a meeting
thereof by means of a conference telephone or similar device by which all persons can hear all
other persons participating in the meeting at the same time. Any Board action may be taken
without a meeting if all members of the Board consent in writing.
Section 3. Adjournment. At any meeting of the Board, whether or not a quorum is
present, a majority of the directors present may adjourn the meeting to another time and place
without further notice to any absent director. At any such adjourned meeting at which a quorum
is present, any business may be transacted which might have been transacted at the meeting as
originally called.
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Section 4. Organization. At all meetings of the Board, the Chairperson of the
Corporation, or, in his or her absence, the Vice-Chair, if one has been elected, shall preside. The
Secretary shall act as secretary at all meetings of the Board. In the absence of the Secretary, the
presiding officer shall appoint any person to act as secretary of the meeting.
Section 5. Minutes of Meetings. All actions of the Board of Directors shall be recorded
in minutes of the meeting or in an action by written consent. Such minutes or actions by written
consent shall be maintained in the books and records of the Corporation and sent to the members
of the Board.
ARTICLE VI OFFICERS
Section 1. The officers of the Corporation shall be Chairperson, Vice-Chairperson for
Operations, who shall be the Chief Executive Officer of the Member or his designee as the ViceChairperson for Operations, Vice-Chairperson, Secretary and Treasurer.
Section 2. The Board shall elect the following officers of the Board at its Annual
Meeting, each for a term of one (1) year and until his/her successor is elected: Chairperson, ViceChairperson for Operations, Vice-Chairperson, Secretary and Treasurer.
(a)
The Chairperson shall be the head of the Corporation, who shall call and
preside at all meetings of the Board and shall execute in the name of the Corporation as
authorized by the Board. No employee of the Corporation shall serve as Chairperson of the
Board.
(b)
The Vice-Chairperson for Operations as a member of and on behalf of the
Board shall exercise general supervision of the affairs of the Corporation. The Vice-Chairperson
for Operations shall report the general standing of the Corporation and all pertinent facts
affecting the Corporation to the Board of Directors and at the Annual Meeting of the
Corporation.
(c)
The Vice-Chairperson shall perform the duties of the Chairperson at the
request of the Chairperson or in his/her absence or in the event of his/her death or in the event of
his/her incapacity to serve, such incapacity to be determined by the Board.
(d)
The Secretary shall give due notice of all meetings of the Board, keep
accurate records of the proceedings there at and in other respects perform the duties pertaining to
that office.
(e)
The Treasurer shall be responsible for all the financial affairs of the
Corporation and shall make regular financial reports to the Board. The Treasurer shall report in
writing to the Board of Directors regarding the financial condition of the Corporation, and all
other reports required by N-PCL § 172-b in appropriate detail. These reports shall be filed with
the minutes of the meeting of the Board. The financial records of the Corporation shall be
audited at least annually by a Certified Public Accountant, who shall not be a member of the
Board.
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(f)
The Executive Director shall be duly licensed as a Nursing Home
Administrator by the State of New York, appointed by the Board and directly responsible to the
Vice-Chairperson for Operations. The job description, term of office and compensation shall be
defined by the Board and by such rules, regulations, and stated proceedings as shall be necessary
to insure the proper functioning of the Corporation. He/She shall serve as advisor to the Board
and its committees. The staff shall be employed and supervised by the Executive Director or by
those to whom he/she delegates this responsibility. Personnel policies and salary scales shall be
submitted to the Board by the Executive Director for their approval before implementation.
ARTICLE VII INDEMNIFICATION
Subject to the provisions of Article XVII, the Corporation shall indemnify each director
and officer to the fullest extent permitted by applicable law. Such indemnification shall include
the advancement of expenses. Directors and officers of the Corporation so indemnified shall
include every director and officer thereof or former director and officer thereof. The right of
indemnification herein provided for shall be in addition to any and all rights to which any
director or officer of the Corporation otherwise might be entitled, and the provisions hereof shall
neither impair nor adversely affect such rights.
ARTICLE VIII MEDICAL SERVICES
Section 1. There shall be a Medical Staff appointed by the Board of Directors.
Section 2. The duties of the Medical Staff shall be to develop and implement medical
policies; to be responsible for the overall health-care program in accordance with standards
determined by appropriate professional and governmental health-care regulatory agencies and to
advise the Board of Directors on patient care, medical and related matters.
Section 3. The Board of Directors shall appoint a New York licensed physician as
Medical Director.
Section 4. The duties of the Medical Director shall include direction and supervision of
the Health and Medical Care Program, development of medical policies, By-Laws, Rules and
Regulations and a Medical Staff Table of Organization, provisions for staff appointment and
privileges, scheduling of Medical Staff meetings, provisions for initial and periodic resident
examinations, establish and implement procedures that meet medical record requirements,
provide for consultants and specialists and the establishment of qualifications for paramedical
personnel. The Medical Director shall be an advisory member of the Board of Directors.
ARTICLE IX VOLUNTEER ORGANIZATIONS
Section 1. The Board of Directors is authorized to designate one or more volunteer
organizations (auxiliaries) for the Corporation and to provide for such an organization to be an
integral part of the corporation.
Section 2. The designated organization may perform Corporation related services,
conduct fund raising activities, conduct community service projects, enter into contracts as
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approved by the Chairperson, and carry on such other activities necessary to accomplish its
purpose as approved by the Board of Directors.
Section 3. The designated organization may establish bank accounts. Any such accounts
opened must be authorized by the Board of Directors. The Corporation’s Treasurer may delegate
to elected officers of the volunteer organization (auxiliary) the authority to disburse funds on
behalf of the organization. Funds disbursed for the benefit of the Corporation must have the prior
approval of the Executive Director.
Section 4. The designated organization shall file annually with the Board of Directors an
audited financial statement, a report of the organization’s activities during the past year, and a
report of proposed activities for the coming year. These reports must be filed within sixty (60)
days of the closer of the Corporation’s Fiscal Year.
ARTICLE X COMMITTEES OF THE BOARD OF DIRECTORS
Section 1. Standing Committees and Special Committees. Committees of the Board
of Directors shall be standing or special. Standing Committees shall be an Executive Committee,
a Finance Committee, an Audit and Legal Committee, a Mission and Spiritual Care Committee,
a Quality Assurance Committee, and a Nominations Committee. The Board shall appoint the
members of all Standing Committees and the Chair shall appoint their chairs. The Chair may
appoint the members of Special Committees. No Committee shall have less than three (3)
members of the Board. A quorum for the transaction of business of any Committee shall consist
of a majority of the members of such Committee. Where a committee has been formed or
designated to deliberate issues affecting the discharge of medical staff responsibilities, that
committee shall include medical staff members as observers. To the extent provided in the
resolution creating the Committees, or as set forth below, the Committees shall have the
authority of the Board as provided, except that no such Committee shall have authority as to the
following matters: (i) submission to the Member of any action requiring Member’s approval
under the N-PCL; (ii) filling vacancies in any committee; (iii) amending or repealing the ByLaws or adoption of new By-Laws; and (iv) amending or repealing any resolution of the Board
of Directors which by its terms shall not be so amended or repealed.
Section 2. Executive Committee. The Executive Committee shall consist of
Chairperson, Vice-Chairperson for Operations, Vice-Chairperson, Secretary and Treasurer of the
Board of Directors.
The Executive Committee shall have power to transact all regular business of the
Corporation during the interim between the meetings of the Board of Directors provided any
action taken shall not conflict with the policies of the Board of Directors, and that it shall report
its proceedings to the Board of Directors. It shall be the further duty of the Executive Committee
to examine the monthly financial reports. It will also evaluate the performance and salary of the
Executive Director on an annual basis.
Section 3. Finance Committee. The Finance Committee shall be composed of a
minimum of three (3) members of the Board and shall include the Treasurer. It shall be
responsible for the management of all endowment and trust funds of the Corporation. It shall
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provide for receiving prompt reports of investments and for seeing that income, after deductions
of legitimate expense, is paid into the proper fund of the Corporation, and that both principal and
income of any trusts are used in accordance with the terms of such trusts. It shall cause to be
prepared and submitted to the Executive Committee in time for review and presentation to the
Board of Directors at its last meeting before the end of the fiscal year, a budget showing the
expected receipts and income and expense for the ensuing year. It shall submit an annual audit
prepared by a Certified Public Accountant to the Board of Directors each year.
Section 4. Audit and Legal Committee. The Audit and Legal Committee shall be
composed of a minimum of three (3) independent members of the Board who have no financial
relationship, direct or indirect, with the Corporation, and the President and Chief Operating
Officer of the Corporation shall not be an ex officio member of the Audit and Legal Committee.
The Committee shall: (i) recommend the persons or firm the Corporation should employ as its
independent auditors; (ii) consult with the Corporation’s independent auditors as to the plan of
audit; (iii) review with the independent auditors the results of the audit; (iv) consult periodically
with the independent auditors as to the adequacy of the Corporation’s and the Board’s internal
controls; and (v) have responsibility for the functions set forth under N-PCL § 712-a.
Section 5. Quality Assurance Committee. The Quality Assurance Committee shall
consist of at least seven (7) members or such other number as may be required from time to time
by regulatory requirements. The Committee shall include at least one (1) member of the Board of
Directors, the Executive Director, the Director of Nursing Services and one (1) physician. The
Committee shall act in an advisory capacity to the Board on matters pertaining to the assessment
and assurance of quality care and services to residents. The Committee shall meet at least
quarterly and shall report its findings and recommendations to the Board of Directors no less
often that quarterly.
Section 6. Nominating Committee. The Nominating Committee shall be composed of
a minimum of three (3) members, all of whom shall be members of the Board of Directors. The
Chairperson of the Board of Directors shall be the Chair of the Nominating Committee. The
members of the Nominating Committee shall be appointed jointly by the Chairperson of the
Board of Directors and the Chairperson of the Member. The Nominating Committee shall
nominate candidates both for election as members of the Board of Directors and for election as
officers of the Board of Directors.
Section 7. Mission Committee. The Mission Committee shall be composed of a
minimum of three (3) members. The Committee shall be responsible for working with the
Executive Director and submitting recommendations to the Board about policies and programs
affecting cultural competence, spiritual care and mission-related activities of the Corporation.
ARTICLE XI AGENTS AND REPRESENTATIVES
The Board may appoint such agents and representatives of the Corporation with such
powers and to perform such acts or duties on behalf of the Corporation as the Board may see fit,
so far as may be consistent with these By-Laws, and to the extent authorized or permitted by law.
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ARTICLE XII CONTRACTS; LOANS; BANKS ACCOUNTS; INVESTMENTS; GIFTS
Section 1. Contracts. The Board, except as otherwise provided in these By-Laws, may
authorize any officer or agent to enter into any contract or to execute and deliver any instrument
in the name of and on behalf of the Corporation. Such authority may be general or confined to a
specific instance. Unless authorized by the Board pursuant to this Article X, Section 1, no
trustee, officer, agent or employee shall have any power or authority to bind the Corporation by
any contract or engagement, or to pledge its credit, or render it liable pecuniarily, for any
purpose or to any amount.
Section 2. Loans. The Corporation shall be allowed to borrow money, whether by
issuing notes, bonds or otherwise, upon authorization from the Board.
Section 3. Banks; Checks. The Board shall from time to time and as necessary select
such banks or depositories as it shall deem proper for the funds of the Corporation. The Board
shall determine who shall be authorized from time to time on the Corporation’s behalf to sign
checks, drafts or other orders for the payment of money.
Section 4. Investments. The funds of the Corporation may be retained in whole or in
part in cash, or may be invested and reinvested from time to time in such property, real, personal
or otherwise, or stocks, bonds or other securities.
Section 5. Gifts. The Corporation may accept funds that are given, granted, bequeathed
or devised to or otherwise vested in the Corporation for a specific purpose. The Board shall
apply all such funds only to such purposes as may be specified in the gift instrument and to the
payment of the reasonable and proper expenses of the administration of such funds. The Board
shall cause accurate accounts to be kept of such funds separate and apart from the accounts of
other assets of the Corporation.
Section 6. Books and Records Generally. The Corporation shall maintain at its
principal office such books and records as are necessary for it to comply with all applicable
financial reporting, legal and regulatory requirements and to properly carry out its mission and
purposes.
Section 7. Policies Relating to Books and Records. The Board shall adopt appropriate
policies pertaining to the Corporation’s books and records, including record retention and
disposition policies, gift administration policies and confidentiality policies.
ARTICLE XIII CONFLICT OF INTERESTS
Section 1. Policy and Procedures. The Board of Directors shall adopt and maintain a
conflict of interest policy (the “COI Policy”) that complies with applicable New York State law
and Internal Revenue Service requirements for Section 501(c)(3) organizations, and that adheres
to requirements of N-PCL §§ 715-a–715-b, prohibiting transactions that create conflicts of
interest on the part of directors, officers and an employee of the Corporation with substantial
influence over the affairs of the Corporation and who is notified of such status by the
Corporation (“key employees”), with the interests of the Corporation and the fiduciary and
corporate responsibilities of the directors, officers, and key employees. The COI Policy shall be
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reviewed at least every three (3) years and updated to reflect evolving practices and law in the
area.
ARTICLE XIV DISSOLUTION
In the event of dissolution, all of the remaining assets and property of the Corporation
shall, after necessary expenses thereof, be distributed to the Member or its successor in interest
provided that the Member or its successor in interest is an organization which is exempt under
Section 501(c)(3) of the Internal Revenue Code of 1954, as amended, or if neither the corporate
member nor its successor in interest is exempt under said 501(c)(3) as amended, then to such
organization as shall so qualify under said 501(c)(3) as amended, 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.
ARTICLE XV PROCEDURE
Robert’s Rules of Order, latest edition, shall be the governing parliamentary law of the
Board of Directors and Committees.
ARTICLE XVI AMENDMENTS
Section 1. The Member shall have the power to add to, amend and/or repeal these ByLaws as may be necessary, provided they are not in conflict with the purposes of this
Corporation as expressed herein.
Section 2. Amendments, additions to or repealing of any part of these By-Laws may be
proposed in writing to the Board at any meeting of the Board, provided notice of such proposed
changes has been sent to the directors at least two (2) weeks prior to such meeting. To become
effective, such changes shall require a two-thirds (2/3) affirmative vote of those present at the
meeting and thereafter ratification by the Member.
ARTICLE XVII
The following provisions are included in these By-Laws and shall automatically
terminate at such time as the Corporation’s mortgage loan is no longer insured or held by the
federal Department of Housing and Urban Development (“HUD”)
Section 1. If any of the provisions of these By-Laws or the Corporation’s Certificate of
Incorporation conflict with the terms of the HUD-insured Note, mortgage, deed of trust, security
deed, security agreement or HUD Regulatory Agreement (“HUD Loan Documents”), the
provisions of the HUD Loan Documents shall control.
Section 2. So long as HUD is the insurer or holder of the Note, no provision required by
HUD to be inserted into these By-Laws or the Corporation’s Certificate of Incorporation may be
amended without HUD’s prior written approval.
Section 3. None of the following will have any force or effect without the prior written
consent of HUD:
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(a)

Any amendment that modifies the term of the Corporation;

(b)
Any amendment that activates the requirement that a HUD previous
participation certification be obtained from any additional person or entity;
(c)

Any amendment that affects the HUD Loan Documents;

(d)
Any amendment that would authorize any officer or director, other than
those previously authorized by HUD, to bind the Corporation for all matters concerning the
Project which require HUD’s consent or approval;
(e)
the Corporation; or
(f)

Any change in the manager/general partner or pre-approved manager of
Any change in a guarantor of any obligation of HUD.

Section 4. Any person or entity must, as a condition of acquiring an ownership interest
in the Corporation, agree to be bound by the HUD Loan Documents and all other documents
required in connection with the HUD-insured loan to the same extent and on the same terms as
the Corporation.
Section 5. Notwithstanding any other provisions, upon any dissolution, no title or right
to possession and control of the Project, and no right to collect the rents from the Project, shall
pass to any person or entity that is not bound by the Regulatory Agreement in a manner
satisfactory to HUD.
Section 6. Each of the officers and directors (or, if applicable, any subsequent individual
member or partner) shall be liable in his/her individual capacity to HUD for:
(a)
Funds or property of the Project coming into his/her possession, which by
the provisions of the Regulatory Agreement, the person is not entitled to retain;
(b)
His/her own acts and deeds, or acts and deeds of others which he or she
has authorized, in violation of the provisions of the Regulatory Agreement;
(c)
The acts and deeds of affiliates, as defined in the Regulatory Agreement,
which the individual has authorized in violation of the provisions of the Regulatory Agreement;
and
(d)
As otherwise provided by law. The Corporation shall not voluntarily be
dissolved or converted to another form of entity without the prior written approval of HUD.
Section 7. The Corporation has designated its Executive Director as its official
representative for all matters concerning the Project that require HUD consent or approval. The
signature of the Executive Director shall bind the Corporation in all such matters. The
Corporation may from time to time appoint a new representative to perform this function, but
within three (3) business days of doing so, will provide HUD with written notification of the
name of that person and the nature of that person’s management authority.
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Section 8. Unless otherwise approved in writing by HUD, (i) the Corporation’s business
and purpose shall consist solely of the acquisition, ownership, operation and maintenance of the
project FHA Project No. 012-43138 (the “Project”) located in Brooklyn, NY, and activities
incidental thereto; (ii) the Corporation shall not engage in any other business or activity; and (iii)
the Project shall be the sole asset of the Corporation, which shall not own any other real estate
other than the Project.
Section 9. Notwithstanding any provision in these By-Laws or the Corporation’s
Certificate of Incorporation to the contrary, for so long as the Project is subject to a loan insured
by HUD, any obligation of the Corporation to provide indemnification to its officer and directors
hereunder shall be limited to (i) proceeds under any liability insurance carried by the Corporation
and (ii) distributions of residual receipts or other funds approved by HUD.
____________________________
ADOPTED: November 22, 1993
AMENDED: January 12, 1998
May 11, 1998
September 13, 1999
March 20, 2013
September 18, 2013
January 1, 2016
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April 11, 2018
Shawn Dudley
Health Systems Specialist 4/ Survey Manager
New York State Department of Health
Office of Primary Care and Health Systems Management
Nursing Home Surveillance/ MARO
90 Church Street
New York, NY 10007

BY HAND DELIVERY

RE: Submission of Documents for Closure of Lutheran Augustana Center for Extended Care and Rehabilitation
(Op Cert 7001313N)
Ms. Dudley:
Pursuant to your email of March 28, 2018, enclosed please find the following documents to finalize the closure
of Lutheran Augustana Center for Extended Care and Rehabilitation:
•
•
•

Final Resident Disposition Roster
Original copy of the Operating Certificate
Copy of the completed 855A

Please also find an additional copy of the documents which are included with the originals delivered to MARO.
An electronic copy of the document will also be sent to Shelly Glock, Antoinette Herman and for internal
distribution at NYU Langone Health.
Please let me know if you have any questions.
Again, thank you for your ongoing guidance and support during the implementation of the Closure Plan.
Sincerely,

Jeanne Lee
Vice President/Senior Administrator
Senior Care, Home Care, Neurology & Rehabilitation
Cc:

Shelly Glock, NYSDOH
Antoinette Herman, NYSDOH
Maxine Simon, NYU Langone Health

Lutheran Augustana Center
5434 Second Avenue l Brooklyn, NY l 11220 l T: 718-630-6000 l F: 718-630-6108

Exhibit K: Resident Discharge Tracking
Lutheran Augustana Center ‐ As of 04‐10‐2018
Line #
99
85
76
23
6
68
88
49
117
142
2
11
72
90
32
65
137
67
132
42
79
112
77
8
92
149
16
22
61
33
5
138
13
18
123
135
62
57
56
15
36
122
124
87
109
144
95
129
139
147
98
107
7
10
74
75
30
86
97
104
119
37
39
103
113

Resident's
Room #
Initials

Last Name

First Name

Dates of Resident
Notification

MP
JM
CL
XC
MB
MWL
LM
VG
SS
MV
AA
AB
SL
DM
JD
HYK
SV
LL
AT
JF
RHL
MR
BL
JB
LMC
YY
JC
SC
RJ
AD
SA
MV
MB
GC
GS
TF
YJB
NH
VH
ZC
JD
KS
MS
RM
SR
XW
PO
ET
AV
FW
GP
AQ
EB
JB
KPL
LL
CD
HM
AP
LP
VS
JE
AE
AP
GR

Payne
Majchrzak
Levy
Chen
Baer
Lam
McDonald
Glowacki
Sampoll
Vega
Allen
Bradica
Lee
Minis
Dicostanzo
Kyan
Vargas
Lacewell
Torres
Fenner
Liu
Rivera
Licht
Bell
Mora Cedeno
Yu
Caiozzo
Chen
Joudeh
Dimino
Arroyo
Vasquez
Brophy
Casale
Sina
Tugade
Joyce Bristol
Hun
Hopkins
Cai
Durkin
Shaw
Skylar
Martinez
Reitz
Wang
Oliveri
Tannahill
Vassallo
Wynn
Parrino
Quinto
Bailey
Bernardo
Leung
Leung
Damore
Martinez
Pacheco
Polniak
Scheets
Echie
Ernandez
Piotrowski
Roccasalvo

Mary
Jaroslaw
Carol
Xichang
Margery
Mou Wan
Lawrence
Veronica
Santos
Migdalia
Arlene
Ana
So
Daniel
James
Hpan Yaing
Serafina
Linda
Aura
Joann
Ri Hui
Milagros
Bela
John
Luis
Yiu Chong
James
Sheng
Radwan
Anthony
Santos
Maria
Mary
Greta
Gitla
Florentino
Yvette
Nicasio
Virginia
Zuoling
John
Kevin
Dmitry
Ramon
Sophie
Xin
Peter
Eva
Anna
Freddie
Gaetana
Anna
Edna
Jonelle
Kwok Pui
Laifong
Catherine
Hiram
Ada
Lena
Virginia
Joseph
Alton
Alice
Graciana

12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
12/8/2017
12/8/2017
N/A
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
12/8/2017
12/8/2017
12/8/2017
N/A
12/8/2017
N/A
12/8/2017
N/A
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017

510P
503B
509B
521A
513P
516B
503A
502B
520B
304A
502A
504B
519A
513P
312P
507A
514A
304B
522B
316B
308B
514B
309A
320A
301A
319B
317A
303A
506B
320B
510P
314A
501B
520A
518A
310P
515A
321A
504A
314B
517A
302B
307A
302A
519B
612P
508A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

Date of
Family
Notification
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017

Name of Accepting
Facility

Date of
Transfer

Mode of
Transportation

Carmel Richmond
Boro Park
Discharge home
Discharge home
The Jewish Home of
Discharge home
Menorah
Kings Adult Care Center
Seagate
Expired
Hillside Manor
Cobble Hill
Sheepshead
Carmel Richmond
Hospital Transfer
Boro Park
Concord
Concord
Menorah
Home w/ Hc
Hospital Transfer
Eger
Vanderbilt
Discharge home
Concord
Discharge home
Gourverneur NH
Palm Gardens
Hamilton Park
Discharge home
Eger
Discharge home
Norwegian
Norwegian
Menorah
New Vanderbilt
Hospital Transfer
Seagate
St Joachim
Hospital Transfer
Carmel Richmond
Henry J. Carter
Rutland
Rutland
St Joachim
Rutland
Discharge home
St Joachim
St Joachim
St Albans Community
Norwegian
Norwegian
Discharge home
Hopkins
Gourverneur NH
Gourverneur NH
Sheepshead
Menorah
Rutland
Sheepshead
Assisted Living
SS McKinney
Sheepshead
Eger
Eger

4/10/2018
3/29/2018
3/28/2018
3/23/2018
3/22/2018
3/16/2018
3/16/2018
3/15/2018
3/15/2018
3/12/2018
3/9/2018
3/6/2018
3/5/2018
3/5/2018
3/1/2018
3/1/2018
2/28/2018
2/21/2018
2/21/2018
2/16/2018
2/16/2018
2/16/2018
2/15/2018
2/9/2018
2/9/2018
2/9/2018
2/8/2018
2/8/2018
2/8/2018
2/7/2018
2/6/2018
2/3/2018
2/2/2018
2/2/2018
2/2/2018
2/2/2018
2/1/2018
1/31/2018
1/30/2018
1/26/2018
1/26/2018
1/26/2018
1/25/2018
1/24/2018
1/22/2018
1/22/2018
1/19/2018
1/18/2018
1/18/2018
1/17/2018
1/16/2018
1/16/2018
1/13/2018
1/12/2018
1/12/2018
1/12/2018
1/10/2018
1/10/2018
1/10/2018
1/10/2018
1/10/2018
1/9/2018
1/9/2018
1/6/2018
1/5/2018

Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
N/A
Ambulance
Ambulette
Ambulette
Car
N/A
Ambulance
Ambulance
Ambulance
Ambulette
Ambulance
N/A
Ambulette
Ambulance
Ambulette
Ambulette
Car
Ambulette
Ambulance
Ambulette
Car
Ambulette
Ambulance
Ambulance
Ambulance
Ambulance
Ambulance
N/A
Ambulette
N/A
Ambulette
Ambulance
Ambulance
Ambulance
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Car
Ambulance
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette

Line #
146
12
41
80
134
141
111
101
102
28
94
96
4
14
45
47
63
25
35
60
81
44
150
19
31
125
128
131
40
52
55
121
83
3
24
48
73
130
1
136
140
21
64
78
108
20
26
27
54
69
84
51
71
133
93
126
34
59
106
43
66
38
46
148
143
50
70
53
58
115
89

Resident's
Room #
Initials

Last Name

First Name

LW
HB
CF
FL
RT
JV
NR
LP
RP
KC
IN
IO
JA
FC
VG
PG
VK
LC
CD
PJ
MLL
WG
XXY
RC
AD
RS
CT
PT
AE
HH
NH
ES
FM
EA
WSC
CG
NL
AT
EA
ST
FV
DC
AK
SL
CR
LCC
AC
RC
PH
ML
FM
RH
FL
ET
SN
JS
MD
DJ
SQ
JF
KL
ME
MG
TTY
DV
AH
JL
AH
AI
PR
AM

Wolman
Breuer
Fahmy
Lorenti
Torres
Vega
Reyes
Petrone
Petrone
Connor
Nova de Burgos
Oquendo
Anderson
Caceres
Garcia
Girard
Kaminski
Ciaffone
Dolan
Joshi
Lyons
Gallagher
Yuan
Centeno
Davis
Steingold
Tan
Tobin
Estrella
Hansen
Holston
Serposs
Mackey
Anagnostakos
Chow
Glasgow
Leonardatos
Tietgen
Aglione
Tse
Vecchiarelli
Chen
Kirschner
Lin
Ramirez
Chan
Classen
Connelly
Harrison
Latorre
Magrino
Hallin
Lee
Torres
Noriega
Sullivan
Doble
Johnson
Quinga
Froot
Laandi
Elgatami
Gelfo
Yee
Vielman
Habib
Lattey
Hanvey
Itri
Rogers
Mendez

Lois
Horst
Carol
Filomena
Rosa
Jamie
Nestor
Louis
Rose
Katrina
Irma
Iris
Jean
Felipa
Victor
Paul
Veronica
Lucy
Catherine
Prashant
Mary Lou
William
Xue X
Rosalina
Albert
Rubin
Chun
Patrick
Astelia
Hans
Naford
Emile
Frank
Ekateri
Wan Seto
Carl
Niki
AnnMarie
Evelyn
Siu
Frank
Danming
Anita
Suzhen
Camille
Lin C
Aida
Ruth
Patrick
Mireya
Frank
Rosemary
Francis
Edna
Sandy
Joseph
Madeline
Della
Segundo
Jacob
Kirsti
Muna
Mary
Tom Tsui
Dora
Anne
Janet
Anne
Anthony
Phyllis
Alicia

N/A
N/A
N/A
N/A
N/A
314A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
514A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

Dates of Resident
Notification
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
12/6/2017
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

Date of
Family
Notification
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
12/8/2017
N/A
N/A
N/A
N/A
11/29/2017
11/29/2017
N/A
N/A
N/A
12/6/2017
11/29/2017
11/29/2017
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

Name of Accepting
Facility

Date of
Transfer

Mode of
Transportation

Home Hospice
Discharge home
Eger
Cobble Hill
Sheepshead
Concord
Hospital Transfer
Eger
Eger
Discharge home
Discharge home
Discharge home
Sheepshead
Discharge home
Discharge home
Discharge home
Sheepshead
Menorah
Eger
Rutland
Sheepshead
St Joachim
Sheepshead
Sheepshead
Discharge home
Sheepshead
Discharge home
Hospital Transfer
Sheepshead
Eger
Concord
N/A
Sheepshead
Sheepshead
Discharge home
Cobble Hill
Gourverneur NH
Concord
Eger
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Cobble Hill
Concord
Discharge home
Discharge home
Discharge home
Concord
Cobble Hill
Cobble Hill
Cobble Hill
N/A
N/A
Discharge home
N/A
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Gourverneur NH
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home

1/3/2018
12/30/2017
12/30/2017
12/29/2017
12/29/2017
12/29/2017
12/28/2017
12/26/2017
12/26/2017
12/23/2017
12/23/2017
12/23/2017
12/22/2017
12/22/2017
12/22/2017
12/22/2017
12/22/2017
12/21/2017
12/21/2017
12/21/2017
12/21/2017
12/20/2017
12/20/2017
12/19/2017
12/19/2017
12/19/2017
12/19/2017
12/19/2017
12/18/2017
12/18/2017
12/18/2017
12/17/2017
12/16/2017
12/15/2017
12/15/2017
12/15/2017
12/15/2017
12/15/2017
12/14/2017
12/13/2017
12/13/2017
12/11/2017
12/8/2017
12/8/2017
12/8/2017
12/7/2017
12/7/2017
12/7/2017
12/7/2017
12/7/2017
12/7/2017
12/6/2017
12/6/2017
12/6/2017
12/5/2017
12/5/2017
12/1/2017
12/1/2017
12/1/2017
11/30/2017
11/30/2017
11/29/2017
11/29/2017
11/29/2017
11/27/2017
11/26/2017
11/25/2017
11/24/2017
11/24/2017
11/24/2017
11/23/2017

N/A
Car
Ambulette
Ambulette
Ambulette
Ambulance
N/A
Ambulette
Ambulette
Car
Car
Car
Ambulette
Car
Car
Car
Ambulette
Ambulette
Ambulance
Ambulance
Ambulette
Ambulette
Ambulette
Ambulette
Car
Ambulance
Car
N/A
Ambulette
Ambulette
Ambulette
N/A
Ambulette
Ambulette
Car
Ambulette
Ambulance
Ambulette
Ambulette
Ambulette
Ambulette
Car
Car
Car
Ambulette
Ambulette
Ambulette
Car
Car
Ambulette
Ambulette
Ambulette
Ambulette
Ambulette
N/A
N/A
Car
N/A
Ambulette
Car
Ambulette
Ambulette
Car
Ambulette
Ambulette
Car
Ambulette
Car
Car
Ambulance
Car

Line #
9
17
91
105
116
118
120
82
100
110
114
127
145
29

Resident's
Room #
Initials

Last Name

First Name

Dates of Resident
Notification

AB
GC
SM
MP
JR
CS
JS
AM
VP
ER
AR
PS
CWT
GC

Benck
Calise
Mohsin
Pryce
Russo
Scarciotta
Schwab
Macchiarella
Pazmino
Remache
Rodriguez
Sweeney
Whitehorne‐Tillett
Cort

Alice
Grace
Sharaf
Mary
John
Camille
Joseph
Anna
Victor
Edgar
Ana
Patricia
Constance
Grace

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
612P
N/A

Date of
Family
Notification
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

Name of Accepting
Facility

Date of
Transfer

Mode of
Transportation

Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home
Calvary Hospice
Discharge home
Discharge home
Discharge home
Discharge home
Discharge home

11/22/2017
11/22/2017
11/22/2017
11/22/2017
11/22/2017
11/22/2017
11/22/2017
11/21/2017
11/21/2017
11/21/2017
11/21/2017
11/21/2017
11/21/2017
11/20/2017

Car
Car
Car
Car
Ambulette
Car
Car
Car
N/A
Car
Car
Ambulette
Ambulette
Car

1372
7001313N

Certified Beds - Total
RHCF
Ventilator Dependent

240
228
12
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OPERATING CERTIFICATE

Effective Date:
Expiration Date:

Residential Health Care Facility - SNF.
Lutheran Augustana Center for Extended Care & Rehabilitation, Inc
5434 Second Avenue
Brooklyn, New York 11204
Operator:
Operator Class:

Lutheran Augustana Center for Extended Care & Rehabilitation, Inc.
Voluntary Not for Profit Corporation

Has been granted this Operating Certificate pursuant to Article 28 of the Public Health Law for the service(s) specified.
Baseline

Clinical Laboratory Service

Radiology - Diagnostic

Ventilator Dependent

~~~
20140710

Deputy Director Office of Primary Care and
Health Systems Management

~·~Mb.

This certificate must be conspicuously displayed on the premises.

Acting Commissioner

07/10/2014
NONE
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A WAITING PROCESSING MEDICARE APPLICATION

AWAITING PROCESSING MEDICARE APPLICATION

Application Summary

This is a report of your current Medicare application in PECOS.
Note: This report is for your records only, please do not upload
this report to your electronic submission or mail it to your FeeFor-Service Contractor.
View Medicare ID Report 19
Report Date: 04/10/2018

Enrollment ID:

0 2005 1021 000730

Tracking ID:

T041020180003623

Enrollment Status:

AWAITING PROCESSING

Medicare Application Fee Paid? No

Medicare Application Fee Required? No

FROM SECTION 1: BASIC INFORMATION SUMMARY
WITHDRAWAL
Identifying Information
Termination Date
04/11 /2018

Legal Business Name
LUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE
AND REHABILITATION

Tax ID Number
(TIN)
11-2150953 (EIN)

Provider Type
SKILLED NURSING
FACILITY

Physical Location Information
Location Name
Address
LUTHERAN AUGUSTANA 5434 2ND AVE
CENTER FOR EXTEN
BROOKLYN, NY
112202606-2606

APPLICATION SIGNATURE(S)

Tax ID Number(TIN)
11-2150953 (EIN)

NP!
1144215203

Medicare ID
335521

Signature Status: All Signatures Complete

AUTHORIZED SIGNER: LEE, JEANNE

Status: Complete

Document: Authorized Official Certification Statement For Institutional Providers
Role: Authorized Official

Tax ID Number(TIN): XXX-XX-XXXX (SSN)

Date Signed: 04/1 0/2018

Signature Type: Electronic

Phone Number: (718) 630-6125

IP Address: 10.35.251 .27

E-mail Address: jeanne.lee@nyumc.org

FROM SECTION 6: OWNERSHIP INTEREST & MANAGING CONTROL INFO (INDIVIDUALS)
INDIVIDUAL CONTROL
INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: CLAVIN,
PETER
Identifying Information
Name
PETER CLAVIN

Date of Birth
11/15/XXXX

State of Birth

Tax ID Number(TIN)
XXX-XX-XXXX (SSN)

Country of Birth

NP!

Ownership/Managing Control Information
Role

Effective Date

Exact Percentage

Title

OFFI CER

04/01 /2007

100%

VICE CHAIRPERSON

Indicate if individual is Aut horized or Delegated official:
Neither

Telephone Number

Types of services
f urnished

Is the delegated official a W-2 employee?

INo Data Provided I

Final Adverse Legal Actions
No Data Provided
INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL:
DIGIOVANNA, LAWRENCE
Identifying Information
Name
LAWRENCE DIGIOVANNA

Date of Birth
02/23/XXXX

State of Birth
NY
NPI

'

Country of Birth
United States

https://pecos.cms.hhs.gov/pecos/EnrollmentReport.do?webtrackingid=T04 102018000362... 4/10/2018
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Tax ID Number(TIN)
XXX-XX-XXXX (SSN )
Ownership/Managing Control Information
Role

Effective Date

Exact Percentage

Title

DIRECTOR

03/01/2015

100%

BOARD MEMBER

Indicate if individual is Authorized or Delegated offic ial:
Neither

Telephone Number

Types of services
furnished

Is the delegated official a W-2 employee?

I No Data Provided I

Final Adverse Legal Actions
No Data Provided
INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: EL'YATEEM,
KHADER
Identifying Information
Name
KHADER EL'YATEEM

Country of Birth

State of Birth

Date of Birth
10/20/XXXX

NPI

Tax ID Number(TIN)
XXX-XX-XXXX (SSN)
Ownership/Managing Control Information
Role

Effective Date

Exact Percentage

Title

DIRECTOR

11/29/2005

100%

BOARD MEMBER

Indicate if individual is Authorized or Delegated official:
Neither

Telephone Number

Types of services
furnished

Is the delegated official a W-2 employee?

I No Data Provided I

Final Adverse Legal Actions
No Data Provided
INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: ENG,
DONALD
Identifying Information
Date of Birth
10/28/XXXX

Name
DONALD ENG

Country of Birth

State of Birth
NPI

Tax ID Number(TIN)
XXX-XX-XXXX (SSN )
Ownership/Managing Control Information
Role

Effective Date

Exact Percentage

Title

DIRECTOR

09/29/2005

100%

BOARD MEMBER

Indicate if individual is Authorized or Delegated official:
Neither

Telephone Number

Types of services
furnished

Is the delegated official a W-2 employee?

I No Data Provided I

Final Adverse Legal Actions
No Data Provided
INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: GOLDSTEIN,
WENDYZ
Identifying Information
Name
WENDY Z GOLDSTEIN

Date of Birth
03/06/XXXX

State of Birth
NY

Tax ID Number(TIN)
XXX-XX-XXXX (SSN )

Country of Birth
United States

NPI

Ownership/Managing Control Information
Role

Effective Date

Exact Percentage

Title

OFFICER

11/28/2005

100%

VICE CHAIRPERSON OF
OPERATIONS

Types of services
furnished

https://pecos.cms.hhs.gov/pecos/EnrollmentReport.do?webtrackingid=T04102018000362... 4/10/2018
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Indicate if individual is Authorized or Delegated official:
Neither
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Telephone Number

Is the delegated official a W-2 employee?

INo Data Provided I

Final Adverse Legal Actions
No Data Provided

INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: GRANDELL,
BRENDA A
Identifying Information
Name
BRENDA A GRAN DELL

Date of Birth
08/15/XXXX

State of Birth

Tax ID Number(TIN)
XXX-XX-XXXX (SSN )

Country of Birth

NPI

Ownership/Managing Control Information
Types of services
furnished

Role

Effective Date

Exact Percentage

Title

OFFICER

11/29/2005

100%

SECRETARY

Indicate if individual is Authorized or Delegated official:
Neither

Telephone Number

Is the delegated official a W-2 employee?

INo Data Provided I

Final Adverse Legal Actions
No Data Provided

INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: LEE,
CHESTER
Identifying Information
Name
CHESTER LEE

Date of Birth
11/20/XXXX

Country of Birth
United States

State of Birth
NY

Tax ID Number(TIN)
XXX-XX-XXXX (SSN)

NPI

Ownership/Managing Control Information
Types of services
furnished

Role

Effective Date

Exact Percentage

Title

DIRECTOR

03/01/2015

100%

BOARD MEMBER

Indicate if individual is Authorized or Delegated official :
Neither

Telephone Number

Is the delegated official a W-2 employee?

I No Data Provided I

Final Adverse Legal Actions
No Data Provided

INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: LEE,
JEANNE
Identifying Information
Name
JEANNE LEE

Date of Birth
04/24/XXXX

State of Birth
DC

Tax ID Number(TIN)
XXX-XX-XXXX (SSN)

Country of Birth
United States

NPI

Ownership/Managing Control Information
Role

Effective Date

AUTHORIZED OFFICIAL
05/26/2015
OPERATIONAL/MANAGER 11/07/2011
IAL CONTROL

Exact Percentage

Title

100%

President/Administrator

Indicate if individual is Authorized or Delegated official :
AUTHORIZED OFFICIAL

Final Adverse Legal Actions

Telephone Number
(718) 630-6125

Types of services
furnished

Is the delegated official a W-2 employee?

INo Data Provided I

No Data Provided

https://pecos.cms.hhs.gov/pecos/EnrollmentReport.do?webtrackingid=T04102018000362... 4/10/2018

AWAITING PROCESSING MEDICARE APPLICATION

Page 4 of 5

INDIVIDUAL WITH OW NERSHIP INTEREST AND/OR MANAGING CONTROL: PAGANO,
MICHAEL J
Identifying Information
Date of Birth
07/25/XXXX

Name
MICHAEL J PAGANO

Count ry of Birth
United States

State of Birth
NY

Tax ID Number(TIN)
XXX-XX-XXXX (SSN)

NPI

Ownership/Managing Control Information
Types of services
furnished

Role

Effective Date

Exact Percentage

Title

AUTHORIZED OFFICIAL
OFFICER

05/25/2015
09/18/2000

100%

SVP-FinanceCFO

Indicate if individual is Authorized or Delegated official:
AUTHORIZED OFFICIAL

Telephone Number
(718) 630-601 4

Is the delegated official a W-2 employee?

INo Data Provided I

Final Adverse Legal Actions
No Data Provided

INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL:
ROMMEREIM, DAVID H
Identifying Information
Date of Birth
01/07/XXXX

Name
DAVID H ROMMEREIM

Country of Birth

State of Birth
NPI

Tax ID Number(TIN)
XXX-XX-XXXX (SSN)

Ownership/Managing Control Information
Types of services
furnished

Role

Effective Date

Exact Percentage

Title

OFFICER

11/29/2005

100%

CHAIRPERSON

Indicate if individual is Authorized or Delegated official:
Neither

Telephone Number

Is the delegated official a W-2 employee?

INo Data Provided I

Final Adverse Legal Actions
No Data Provided

INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: SMITH,
HOWARD, JR.
Identifying Information
Name
HOWARD SMITH , JR.

Date of Birth
07/12/XXXX

Country of Birth
United States

State of Birth
NY

Tax ID Number(TIN)
XXX-XX-XXXX (SSN)

NPI

Ownership/Managing Control Information
Types of services
furnished

Role

Effective Date

Exact Percentage

Title

OFFICER

12/01/2012

100%

TREASURER

Indicate if indiv idual is Aut horized o r Delegated offic ial:
Neither

Telephone Number

Is the delegated official a W-2 employee?

I No Data Provided I

Final Adverse Legal Actions
No Data Provided

INDIVIDUAL WITH OWNERSHIP INTEREST AND/OR MANAGING CONTROL: SULLIVAN,
FLORENCE
Ide ntifying Information
Name
FLORENCE SULLIVAN
Tax ID Number(TIN)
XXX-XX-XXXX (SSN)

Date of Birth
01 /20/XXXX

State of Birth

Country of Birth

NPI

https://pecos.cms.hhs.gov/pecos/EnrollmentReport.do?webtrackingid=T04102018000362.. . 4/10/2018

AWAITING PROCESSING MEDICARE APPLICATION
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Ownership/Managing Control Information
Role

Effective Date

Exact Percentage

Title

DIRECTOR

12/15/2005

100%

BOARD MEMBER

Indicate if individual is Authorized or Delegated official:
Neither

Telephone Number

Types of services
furnished

Is the delegated official a W-2 employee?

I No Data Provided I

Final Adverse Legal Actions

No Data Provided

FROM SECTION 13: ENROLLMENT APPLICATION CONTACT PERSON

IU~dated I
I Edited I

CONTACT PERSON
Contact Person: Robert Toso

Name
Robert Toso

Relationship/Affiliation to Provider/Supplier
Delegated Official

Address
1 PARKAVE
NEW YORK, NY 10016-5802

Telephone Number: (212) 404-4165
Fax Number:
E-mail Address
robert.toso@nyumc.org

FROM ELECTRONIC REQUIRED/SUPPORTING DOCUMENTATION

INo Data Provided I

REQUIRED AND/OR SUPPORTING DOCUMENTATION

No Data Provided
REQUIRED AND/OR SUPPORTING DOCUMENTATION CHECKLIST INFORMATION
Documentation
Other Documentation requested by your Medicare Contractor(s)
Authorized Official Certification Statement for Institutional Providers
[PDF]

Delivery

Comment

D Mail D Upload

https://pecos.crns.hhs.gov/pecos/EnrollrnentReport.do?webtrackingid=T04102018000362... 4/ 10/2018

ACTION BY UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
OF LUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE AND
REHABILITATION, INC.

The undersigned, being all of the members of the Board of Directors of Lutheran Augustana
Center for Extended Care and Rehabilitation, Inc. (the "Corporation"), hereby consent in
accordance with Section 708(b) of the New York State Not-For-Profit Corporation Law, to
the adoption of the following Resolutions and the taking of the actions contemplated thereby
without a meeting:
WHEREAS, the Corporation no longer conducts any operations, has no assets and wishes to
dissolve.
NOW, THEREFORE, BE IT:
RESOLVED, that the dissolution of the Corporation and the distribution of its assets is
hereby approved pursuant to the Plan of Dissolution attached hereto as Exhibit A, with
such changes therein and additions thereto as the President and the Treasurer of the
Corporation (each, an "Authorized Officer") shall approve, such approval to be
conclusively evidenced by such execution and
RESOLVED, that each Authorized Officer is hereby authorized to cause the
Corporation to execute any documents and take such other and further action to
accomplish the intention of these resolutions; and
RESOLVED, that this Consent may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
instrument. The facsimile or PDF copies showing the signatures of the directors will
constitute originally signed copies of the same Consent requiring no further execution.
IN WITNESS, WHEREOF, the undersigned, constituting all of the directors of the
Corporation, do hereby execute this Consent as of the date specified below.

Brenda Grandell

Robert Kassenbrock

Cristal Rivera

Bret Rudy, MD

Howard Smith, Jr.

1\(~l10N H\' UNANIMOUS WIUTT..:N CONS•:NT 01•' TIIE BOARD <W mR•:<_- i ORS
()I.' 1...Ul'IU:RAN A11GIJSTANA c ..;NTl';R 1-'0R l':XTENDF.D CAR}: ANO
REIIAUIUTA'J'JON. INC.

The unc.lcr.-igm.-d, being nll of the members orthc Bourd of Dirct..'1ors of Lutheran Aub'lllllan.'1
Center for Extended Cnrc nnd Rchuhilitntion, Inc. (the "C'orpomtion''), hereby consent in
accordan~·c wilh Section 708(b) of the New York Stutc Not-For-Profit Corporation l~1w, to the
adoption of the following Re.solutions and the taking of the actions cootcmplutcd thereby without
a meeting:
WHER HAS, rho Corponuion no l(lOgcr conducts any operations, has no assets and wishes to
dissolve.

NOW. TJIEREFORH, OE IT:
RESOLVED. that the dissolution of the Corporation and the distribution of its assets is

hereby approved pursuant to the Plan of Dissolution attached hereto as Exhibit A. with
such changes therein and additions thereto as the President and the Treasurer of the
Corporation (each. an "Authorized Officer") shall approve. such approval to be
conch.L<iivcly evidenced by such execution and

RESOLVED, that each Authorized Officer is hereby authorized to cause the
Corporation to execute any documents and take such other and further action to
accomplish the intention of these resolutions: and
RESOLVED, that this Consent may be executed in counterparts, each of which shall be
deemed an original. but all of which together shall constitute one and the same instrumenL
The facsimile or PDF copies showing the signatures of the directors will constitute
originally signed copies of the same Consent requiring no further execution.
JN WITNESS, WHEREOF. the undersigned. constituting all of the directors of the

Corporation. do hereby execute this Consent as of the date specified below.
Dated: April l 5. 2020

Peter Clavin

Brenda Grandcll

Robert Kassenbrock

Bret Rudy. MD

Howard Smith, Jr.

ACTION BY UNANIMOUS WRITTEN CONSENT OF THE BOARD OF
DIRECTORS OF LUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE
AND REHABILITATION, INC.

The undersigned, being all of the members of the Board of Directors of Lutheran Augustana
Center for Extended Care and Rehabilitation, Inc. (the "Corporation"), hereby consent in
accordance with Section 708(b) of the New York State Not-For-Profit Corporation Law, to
the adoption of the following Resolutions and the taking of the actions contemplated thereby
without a meeting:
WHEREAS, the Corporation no longer conducts any operations, has no assets and wishes to
dissolve.
NOW, THEREFORE, BE IT:
RESOLVED, that the dissolution of the Corporation and the distribution of its assets
is hereby approved pursuant to the Plan of Dissolution attached hereto as Exhibit A,
with such changes therein and additions thereto as the President and the Treasurer of
the Corporation (each, an "Authorized Officer") shall approve, such approval to be
conclusively evidenced by such execution and
RESOLVED, that each Authorized Officer is hereby authorized to cause the
Corporation to execute any documents and take such other and further action to
accomplish the intention of th~se resolutions; and
RESOLVED, that this Consent may be executed in counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same
instrument. The facsimile or PDF copies showing the signatures of the directors will
constitute originally signed copies of the same Consent requiring no further
execution.
IN WITNESS, WHEREOF, the undersigned, constituting all of the directors of the
Corporation, do hereby execute this Consent as of the date specified below.
Dated: April 15, 2020

Peter Clavin

Brenda Grandell

Robert Kassenbrock

Cristal Rivera

Bret Rudy, MD

Howard Smith, Jr.

-------

~~

-

-

_____________________________________
Lawrence DiGiovanna

_____________________________________
Chester Lee

_____________________________________
Rev. Khader El’Yatee

_____________________________________
Daniel Widawsky

_____________________________________
David Dibner

_____________________________________
Joseph Lhota

Lawrence DiGiovanna

Chester Lee

Rev. Khader El'Yatce

Daniel Widawsky

W,/@~
David Dibner

Um re nee DiG iovnrma

Rt', 1'hader Fl'Yatee

Chester Lee

Daniel Widawsky

Da, 1d Dibner
Joseph Lhota

Lawrence DiGiovanna

ul.L--~
David Dibner

Chester Lee

Daniel Widawsky

Joseph Lhota

•

ACTION BY UNANIMOUS WRITTEN CONSENT OF THE BOARD OF
DIRECTORS OF LUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE
AND REHABILITATION, INC.

The undersigned, being all of the members of the Board of Directors of Lutheran Augustana
Center for Extended Care and Rehabilitation, Inc. (the "Corporation"), hereby consent in
accordance with Section 708(b) of the New York State Not-For-Profit Corporation Law, to
the adoption of the following Resolutions and the taking of the actions contemplated thereby
without a meeting:
WHEREAS, the Corporation no longer conducts any operations, has no assets and wishes to
dissolve.
NOW, THEREFORE, BE IT:
RESOLVED, that the dissolution of the Corporation and the distribution of its assets
is hereby approved pursuant to the Plan of Dissolution attached hereto as Exhibit A,
with such changes therein and additions thereto as the President and the Treasurer of
the Corporation (each, an "Authorized Officer") shall approve, such approval to be
conclusively evidenced by such execution and
RESOLVED, that each Authorized Officer is hereby authorized to cause the
Corporation to execute any documents and take such other and further action to
accomplish the intention of these resolutions; and
RESOLVED, that this Consent may be executed in counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same
instrument. The facsimile or PDF copies showing the signatures of the directors will
constitute originally signed copies of the same Consent requiring no further
execution.
IN WITNESS, WHEREOF, the undersigned, constituting all of the directors of the
Corporation, do hereby execute this Consent as of the date specified below.
Dated: April 15, 2020

Peter Clavin

Brenda Grandell

Robert Kassenbrock

Cristel Rivera

Howard Smith, Jr.

ACTION BY UNANIMOUS WRITTEN CONSENT OF THE BOARD OF
DIRECTORS OF LUTHERAN AUGUSTANA CENTER FOR EXTENDED CARE
AND REHABILITATION, INC.

The undersigned, being all of the members of the Board of Directors of Lutheran Augustana
Center for Extended Care and Rehabilitation, Inc. (the "Corporation"), hereby consent in
accordance with Section 708(b) of the New York State Not-For-Profit Corporation Law, to
the adoption of the following Resolutions and the taking of the actions contemplated thereby
without a meeting:
WHEREAS, the Corporation no longer conducts any operations, has no assets and wishes to
dissolve.
NOW, THEREFORE, BE IT:
RESOLVED, that the dissolution of the Corporation and the distribution of its assets
is hereby approved pursuant to the Plan of Dissolution attached hereto as Exhibit A,
with such changes therein and additions thereto as the President and the Treasurer of
the Corporation (each, an "Authorized Officer") shall approve, such approval to be
conclusively evidenced by such execution and
RESOLVED, that each Authorized Officer is hereby authorized to cause the
Corporation to execute any documents and take such other and further action to
accomplish the intention of these resolutions; and
RESOLVED, that this Consent may be executed in counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same
instrument. The facsimile or PDF copies showing the signatures of the directors will
constitute originally signed copies of the same Consent requiring no further
execution.
IN WITNESS, WHEREOF, the undersigned, constituting all of the directors of the
Corporation, do hereby execute this Consent as of the date specified below.
Dated: April 15, 2020

Peter Clavin

Brenda Grandell

Robert Kassenbrock

Cristal Rivera

Bret Rudy, MD

Lawrence DiGiovanna

Chester Lee

Rev. Khader El' Yatee

Daniel

I

I

David Dibner

Joseph Lhota

PLAN OF DISSOLUTION OF
LUTHERAN AUGUSTANA CENTER FOR EXTENDED
CARE AND REHABILITATION, INC.

The Board of Directors of Lutheran Augustana Center for Extended Care and Rehabilitation, Inc.
"Corporation") has considered the advisability of voluntarily dissolving the Corporation and has
determined that dissolution is in the best interest of the Corporation.

1.

The Corporation has no assets or liabilities.

2.
In addition to Attorney General approval, approval from the New York State Department
of Health is required, and a copy of the approval will be attached to the Verified Petition submitted
to the Attorney General.
3.
A Certificate of Dissolution shall be signed
required approvals shall be attached thereto.

- -- - - -i-+E-Pf-rR-E vlEN'f-0F-HEALTH & HUMAN SERVICES
Centers for Medicare & Medicaid Services
Jacob K. Javits Federal Building, Room 37-130
26 Federal Plaza
New York, New York 10278-0063

NORTHEAST DIVISION OF SURVEY & CERTIFICATION

Cl\flS

CENTERS FOR MEDICARE & MEDICAID SERVICES

June 4, 2018

CMS Certification Number (CCN) # 33-5521
Administrator
Lutheran Augustana Center
5434 2 nd A venue
Brooklyn, NY I 1204
Dear Administrator:
Based on the information sent to our office by _the New York State D e partment of H ealth, we are
approving, effective April 11, 2018 voluntary termination for Lutheran Augustana Center.
We will send a copy of this letter to the Medicaid State Agency and your fiscal intermediary.
If you have any questions, please contact Mitzi Zambrano ofmy staff at (2 12) 616-2225.
Sincerely,

~~
Lauren D. Reinertsen, MPA, PhD, NHA
Associate Reg ional Administrator
Northeast Division Survey & Certification

RESOLUTIONS OF THE BOARD OF TRUSTEES OF
NYU LANGONE HEALTH SYSTEM

Approve Dissolution of Lutheran Augustana Center for Extended Care and Rehabilitation, Inc.
May 1, 2020

WHEREAS, NYU Langone Health System (the “System”) is the sole member of Lutheran
Augustana Center for Extended Care and Rehabilitation, Inc. (“Augustana”); and
WHEREAS, Augustana ceased operations and in 2018 conveyed its assets to NYU Langone
Hospitals; and
WHEREAS, the Board of Directors of Augustana has authorized the dissolution of Augustana.
NOW, THEREFORE, BE IT:
RESOLVED, that the Board of Trustees of the System, acting in its capacity as sole member of
the System, approves the dissolution of Augustana; and be it further
RESOLVED, that the Chief Executive Officer and the Executive Vice President of
Finance/Chief Financial Officer of the System (an "Authorized Officer") are each authorized to
take any and all such actions that such Authorized Officer deems necessary or appropriate to
effect the dissolution, including, without limitation, preparing and submitting any and all
governmental, regulatory, judicial and/or third party filings necessary to obtain consents or
approvals required to consummate the dissolution.

PLAN OF DISSOLUTION OF
OHP PHPS, INC.
Under Section 1001 of the Not-For-Profit Corporation Law

The Board of Directors (the “Directors”) of OHP PHPS, Inc. (the “Corporation”) does hereby
resolve and recommend to NYU Langone Hospitals, the member of the Corporation (the
“Member”) for approval that the Corporation be dissolved. The Directors agreed to this Plan
pursuant to a Unanimous Written Consent dated October 2, 2018, wherein they adopted the
following Plan of Dissolution:
1.
Upon resolution of the Directors adopting this Plan of Dissolution, the Directors shall
submit this Plan of Dissolution to the Member for approval.
2.
Approval of the dissolution must be obtained from the New York State Department of
Health, Office of Health Insurance Programs-Managed Care, whose approval is attached.
3.

The Corporation has no assets or liabilities.

4.
Within two hundred seventy days after the date on which the Attorney General approved
the Plan of Dissolution, the Corporation shall carry out the Plan of Dissolution.

.

WYORK
JEOF

ORTUNITY

Department
of Health

MEMORANDUM
To:

Public Health and Health Planning Council

From:

Michael Bass, Deputy General Counsel

Date:

November 3, 2020

Subject:

Proposed Dissolution of Ralph Lauren Center for Cancer Care and Prevention

MG-\>

Ralph Lauren Center for Cancer Care and Prevention ("RLCC") requests Public Health and
Health Planning Council ("PHHPC") approval of its proposed dissolution in accordance with the
requirements of Not-For-Profit Corporation Law§ 1002(c) and§ 1003, as well as 10 NYCRR
Part 650.
RLCC is a New York not-for-profit corporation incorporated on January 31, 2002 under the
name of Ralph Lauren Center for Cancer Care and Prevention Foundation and ultimately
approved to operate a diagnostic and treatment center specializing in oncology services at 1879
Madison Avenue, New York, NY 10035. RLCC ceased operation of the D&TC on April 1, 2019
when it sold substantially all its assets to Memorial Sloan-Kettering Cancer Center pursuant to
an approval of the New York State Supreme Court, New York County and Asset Purchase
Agreement dated November 12, 2018. Memorial Sloan-Kettering Cancer Center ("MSK") is an
original sponsor and the sole corporate member of RLCC.
RLCC first received a limited life approval in 2011. This approval was extended in 2015 and
RLCC was granted indefinite life in 2017. To remain operational, RLCC required substantial
financial assistance from MSK such that it was no longer financially feasible for RLCC to
continue operations. For this reason, the. Board of Trustees of RLCC has determined that its in
the best interests of RLCC to sell its assets and dissolve.
The Board of Trustees of RLCC approved and authorized dissolution and authorized the filing of
the Certificate of Dissolution by unanimous written consent dated September 12, 2019. The
Executive Committee of the Board of Managers of MSK, as sole corporate member of RLCC,
approved and authorized the dissolution of RLCC by unanimous written consent dated October
23, 2019.
As of March 31, 2019, RLCC assets totaled $1,642,831.61; its liabilities totaled $1,021,006.94.
RLCC will distribute upon dissolution any remaining assets after payment of all liabilities to
MSK, as a corporation engaged in charitable purposes and activities substantially similar to
those of RLCC.
The required documents: a proposed Verified Petition to the Attorney General, a Plan of
Dissolution, and a proposed Certificate of Dissolution, with supporting organizational documents
of RLCC and MSK and resolution of the board of trustees authorizing the dissolution, are
included for PHHPC's review. A letter from RLCC's counsel, Ropes & Gray LLP, advocating for
dissolution, is also enclosed.
Empire State Plaza , Corning Tower, Albany , NY 12237 Ihealth .ny .gov

f.

A copy of the Plan of Dissolution and Distribution of Assets of Ralph Lauren
Center for Cancer Care and Prevention. The Plan of Dissolution and Distribution
of Assets includes the following:
i. A copy of the Certificate of Incorporation of Memorial Sloan-li<ettering
Cancer Center dated April 13, 1960;
ii. A copy of the Certificate of Type of Not-·For-Profit Corporation of Memorial
Sloan-Kettering Cancer Center dated September 22, 1971.
iii. A copy of the Certificate of Amendment of the Certificate of Incorporation
of Memorial Sloan-Kettering Cancer Center dated December 19, 1978;
iv. A copy of the Certificate of Amendment of the Certificate of Incorporation
of Memorial Sloan--Kettering Cancer Center dated January 12, 1988;
v. A copy of the Unanimous Written Consent of the Board of Trustees of
Ralph Lauren Center for Cancer Care and Prevention dated September
12, 2019; and
vi. A copy of the Unanimous Written Consi~nt of the Executive Committee off
the Board of Managers of Memorial Sloan-Kettering Cancer Center dated
October 23, 2019; and

5) A proposed Certificate of Dissolution of Ralph Lauren Center for Care and Prevention.

Attachments.
cc:

B. DelCogliano
C. Jolicoeur

[Type here]

Attachment 1
Memorandum to PHHPC

Attachment 2
Attorney Letter

ROPES & GRAY LLP
1211 AVENUE OF THE AMERICAS
NEW YORK, NY 10036-8704
WWW.ROPESGRAY.COM

September 2, 2020

Stephen A. Warnke
T +1 212 841 0681
stephen.warnke@ropesgray.com

BY EMAIL
Public Health and Health Planning Council
New York State Department of Health
Empire State Plaza, Corning Tower, Room 1805
Albany, NY 12237
Attention: Colleen Leonard, Executive Secretary
Re:

The Ralph Lauren Center for Cancer Care and Prevention:
Approval for Dissolution

Dear Ms. Leonard:
We write to request written approval from the New York State Department of Health
(“DOH”) and the Public Health and Health Planning Council (“PHHPC”) for the dissolution of the
Ralph Lauren Center for Cancer Care and Prevention (“RLCC”). Pursuant to New York Not-for
Profit Corporation Law (“N-PCL”) § 404(o), the Public Health Council, as the precursor body to
PHHPC, approved the incorporation of RLCC. Accordingly, it is our understanding that, under NPCL § 1002(c), PHHPC approval is now required as a condition to effectuating RLCC’s
dissolution.
Established as a diagnostic and treatment center certified under Article 28 of the Public
Health Law on January 31, 2002, RLCC has worked to fight health disparities in East Harlem, a
traditionally underserved part of New York, providing its patients with access to high-quality
oncology diagnostic and treatment services. RLCC has determined, however, that the deteriorating
reimbursement environment for its services makes it increasingly infeasible to operate a
freestanding diagnostic and treatment center that furnishes high-quality cancer care to medically
undeserved patients in the Harlem communit y. RLCC has faced serious financial challenges from
the outset, requiring considerable assistance to remain operational—first from its initial corporate
members, the Memorial Sloan-Kettering Cancer Center (“MSK”) and North General Hospital
(“NGH”), and then from MSK alone after NGH’s bankruptcy and dissolution in 2011. RLCC
carefully evaluated its options and determined that MSK, a charitable organization with
complementary corporate purposes, is best positioned to continue RLCC’s mission of fighting
health disparities in the Harlem community.
Accordingly, effective April 1, 2019, RLCC transferred substantially all of its assets to MSK
pursuant to an Asset Purchase Agreement, dated November 12, 2018, as approved under an Order

New York State Department of Health

-2-

September 2, 2020

Granting Leave to Sell Certain Assets of a Charitable Corporation by the Supreme Court of the
State of New York, dated March 28, 2019, which is enclosed with this letter as Exhibit A. RLCC
now wishes to proceed with its dissolution. Upon dissolution, all remaining assets of RLCC will be
transferred to MSK and MSK will use those assets to continue RLCC’s charitable purposes.
Enclosed with this letter as Exhibit B please find a draft copy of the petition for dissolution,
to be submitted to the Attorney General of the State of New York, the exhibits of which include:
-

RLCC’s Certificate of Incorporation;

-

RLCC’s current Bylaws;

-

The Plan of Dissolution for RLCC (the “Plan”);

-

Unanimous written consent by the Corporation’s trustees eligible to vote approving
and authorizing the dissolution of the Corporation in accordance with the Plan;

-

Unanimous written consent by MSK as the sole member approving and adopting
the Plan, and approving and authorizing the dissolution of the Corporation in
accordance with the Plan; and

-

A proposed Attorney General’s Approval.

Additionally, enclosed with this letter as Exhibit C please find a proposed draft Certificate of
Dissolution.
Thank you for your consideration. Please contact me if you have any questions or
comments.
Very truly yours,

Stephen A. Warnke
Enclosures

Attachment 3
Order by the Supreme Court of the State of New York

INDEX NO. 153023/2019
NYSCEF DOC. NO. 18

RECEIVED NYSCEF: 03/29/2019

~o+t;:

Order Granting Leave to Sell Certain Assets of Charitable Corporation
/~
/

At a Special Term,
, of the
Supreme Court of the State of
New York, County of New York,
" held at the Supreme Court House
1
\.D(-)G>i;\?ifr
New York, on
f11A
2019

1

x'v0., 1 ,

Present: Honorable

Shlomo Hagler-

------------------------------------------------------X
Application of
RALPH LAUREN CENTER FOR
CANCER CARE AND
PREVENTION,
ORDER
Petitioner,

INDEX NO.

i J' 3

tJ

~ '3 /t 1

For an order approving the sale of
Substantially all of Petitioner' s assets :

-----------------------------------------------------X
Upon the Verified Petition of Lewis J Kampe!, M.D., the Chief Executive Officer of
Petitioner, RALPH LAUREN CENTER FOR CANCER CARE AND PREVENTION
("Petitioner"), having moved this Court for an order, pursuant to Sections 510 and 511 of the
Not-for-Profit Corporation Law, granting leave for Petitioner to sell substantially all of its assets
as further specified below (the "Assets") to Memorial Sloan-Kettering Cancer Center (the
"Purchaser"), which shall continue the charitable purposes of Petitioner, providing cancer
prevention, diagnosis and treatment services to the East Harlem community for the foreseeable
future at its clinic located at 1879 Madison Avenue, New York, New York 10035, and Petitioner
will use the consideration received first to pay any ancillary expenses incurred in connection
with the transfer of Acquired Assets to Purchaser and Petitioner's wind-down operations and
then, if any proceeds remain thereafter, the remainder will be transferred to the Purchaser for
continuance of Petitioner's charitable purpose in a manner consistent with Petitioner's mission
and exclusively for the charitable and educational purposes for which Petitioner was formed,
pursuant to a plan of dissolution to be submitted for approval to the Attorney General and/or this
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INDEX NO. 153023/2019
NYSCEF DOC. NO. 18

RECEIVED NYSCEF: 03/29/2019

Court (the "Plan of Dissolution"), by which it appears to the satisfaction of the Attorney General
and/or this Court that the consideration is fair and reasonable and the interests of Petitioner will
be promoted by the sale of the aforementioned Assets, it is ORDERED that:
1.

Petitioner, RALPH LAUREN CENTER FOR CANCER CARE AND PREVENTION, is

granted leave to sell, convey, transfer and assign to Purchaser substantially all of its tangible
personal property; leases, leasehold interests or other contractual rights relating to the personal
property used in the operation of the Petitioner to which Petitioner is a party; real property
leases, leasehold interests or other contractual rights, interests, easements and appurtenances to
which Petitioner is a Party; all books, records, files and other documents used in, or relating in
any way to the Petitioner or the Assets, including all medical records, financial records, patient
lists and employment records; workforce in place; net working capital; and all rights to telephone
numbers, certificates of exemption, accreditations, surveys, licenses, permits, franchises,
governmental approvals and similar rights of the Petitioner, to Purchaser for the sum of two
million two hundred ninety-two thousand dollars ($2,292,000.00), payable in full at closing.
2.

For the purpose of transferring the Assets, Petitioner is given leave and permission to

execute and deliver to Purchaser the necessary documents to effectuate the transfer.
3.

The net proceeds from the dissolution of Petitioner will first be used to pay any ancillary

expenses incurred in connection with the transfer and wind-down operations and the,n, if any
proceeds remain thereafter, the remainder will be transferred to Purchaser for continuance of
Petitioner's charitable purpose, as approved by Petitioner's Board of Trustees and consistent
with Petitioner's Certificate of Incorporation and the anticipated Plan of Dissolution approved by
the Attorney General and/or this Court authorizing the distribution of assets after dissolution to
another charitable organization having similar purposes and missions to that of the Petitioner.
4.

The transfer documents may be in such form and contain such terms, provisions,

conditions, stipulations and agreements as shall be required to convey the Assets to Purchaser as
contemplated by this Order.
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5.

RECEIVED NYSCEF: 03/29/2019

A copy of the signed Order shall be served on the Attorney General, and the Attorney

General shall receive written notice that the transaction has been completed (i.e., upon closing),
if the transaction has been abandoned, or if it is still pending 90 days after Court approval.

Enter,

J.S.C.

Date

THE ATTORNEY GENERAL HEREBY APPEARS HEREIN,
HAS NO OBJECTION TO THE GRANTING OF
JUDICIAL APPROVAL HEREON. ACKNOWLEDGES
RECEIPT OF STATUTORY NOTICE, AND DEMANDS
SERVICE OF ALL PAPERS SUBMITTED HEREIN
INCLUDING AU ORDERS, JUDGMENTS AND
ENDORSEMENTS OF THE COURT. SAID NO OBJECTION
IS CONDITIONED ON SUBMISSION OF THE MATTER
~ CO~ ~N 30 DAYS HEREAFTER.

p~~ ~
ASSISTANT ATTORNEY GENERAL
DATE
:S ) z_ l /

t-( t J,v)-e_ L.

~~
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Attachment 4
Draft Petition for Dissolution

Draft of August 31, 2020

ATTORNEY GENERAL
28 Liberty Street
New York, NY 10005
COUNTY OF NEW YORK
--------------------------------------------------------------------- X
In the Matter of the Application of
: VERIFIED PETITION
The Ralph Lauren Center for Cancer Care and
Prevention

:

AG#________________

:

For Approval of Plan of Dissolution and
:
Distribution of Assets pursuant to
Section 1002 of the Not-for-Profit
Corporation Law
--------------------------------------------------------------------- X
TO: THE ATTORNEY GENERAL OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
Petitioner, The Ralph Lauren Center for Cancer Care and Prevention (the “Corporation”), by
and through Lewis J. Kampel, M.D., the Chief Executive Officer of the Corporation, states the
following in support of this petition (the “Petition”) for approval of the Corporation’s Plan of
Dissolution and Distribution of Assets (the “Plan”):
1. The Corporation, whose principal address is 1919 Madison Avenue, New York, NY
10035, and is located in the County of New York, was incorporated pursuant to the New
York Not-for-Profit Corporation Law (the “N-PCL”) on January 31, 2002. A copy of the
Certificate of Incorporation, and any amendments thereto, is attached here as Exhibit A.
A copy of the complete and current Bylaws of the Corporation is attached as Exhibit B.
2. The names and addresses of the Corporation’s trustees are as follows:
Name

Address

James G. Niven

28 East 73rd Street
New York, NY 10021

Gordon P. Bell

51 Orchard Place
New Rochelle, NY 10801

Avery Fischer

25 Wiltshire Road
Scarsdale, NY 10583

Charles B. Patton

12715 Via Donada
Del Mar, CA 92014

-175591512_11
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Carol Brown, M.D.

250 West 89th Street PH1C
New York, NY 10024

Cynthia McCollum

1520 York Avenue, Apt. 8D
New York, NY 10028

Tnyetta Mitchell

316 West 115th Street
New York, NY 10026

David Lauren

659 Madison Avenue
New York, NY 10022

Harold P. Freeman, M.D.

57 Sprain Valley Road
Scarsdale, NY 10583

The names and addresses of the Corporation’s principal officers are as follows:
Name

Title

Address

James G. Niven

Chairman

28 East 73rd Street
New York, NY 10021

Gordon Bell

Acting Treasurer &
Secretary

51 Orchard Place
New Rochelle, NY 10801

Lewis J. Kampel, M.D.

Chief Executive Officer

250 West 90th Street
New York, NY 10024-1123

3. The purposes for which the Corporation was organized are set forth in its Restated
Certificate of Incorporation, as amended by the Certificate of Amendment, dated June 30,
2014, at paragraph 4(b) thereof and are as follows:
a. establishing, operating and maintaining a hospital as defined in Article 28 of the
New York Public Health Law to provide oncology diagnostic and treatment
services without regard to creed, color or nationality;
b. engaging in any and all other lawful acts or activities, and exercising all such
powers, rights and privileges applicable to not-for-profit corporations organized
under the N-PCL in furtherance of accomplishing the foregoing charitable
purpose; and
c. not operating for the purpose of carrying on a trade or business for profit.
4. The Corporation is a charitable corporation, for purposes of the N-PCL.
5. The Corporation plans to dissolve and distribute its assets and pay its liabilities in
accordance with the Plan attached hereto as Exhibit C.
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6. The Corporation is dissolving due to a determination that it can no longer feasibly operate
a freestanding diagnostic and treatment center that furnishes high-quality cancer care to
medically undeserved patients in the Harlem community, due to the deteriorating
reimbursement environment for its services and support. The Corporation faced serious
financial challenges from the outset, requiring considerable assistance from its sole
corporate member, the Memorial Sloan-Kettering Cancer Center (“MSK”), to remain
operational. Concerns over the financial sustainability of the Corporation led the New
York State Department of Health (“DOH”) to extend the Corporation’s operating
certificate on a time-limited basis, rather than granting it a permanent operating
certificate, in order to monitor its financial health on a regular basis. The Corporation
carefully evaluated its options and determined that MSK is best positioned to continue
the Corporation’s mission. Accordingly, effective April 1, 2019, the Corporation
transferred substantially all of its assets to MSK pursuant to an Asset Purchase
Agreement, dated November 12, 2018, and as approved pursuant to an Order Granting
Leave to Sell Certain Assets of a Charitable Corporation by the Supreme Court of the
State of New York, dated March 28, 2019. Having transferred substantially all of its
assets and operations to MSK, the Corporation wishes to proceed with dissolution.
7. All nine trustees of the Board of Trustees of the Corporation eligible to vote, by written
consent effective September 12, 2019, approved resolutions approving and authorizing
dissolution of the Corporation in accordance with the Plan, and authorizing the filing of a
Certificate of Dissolution. Such written consent is attached hereto as Exhibit D.
8. After the Board of Directors approved the Plan, all thirteen members of the Executive
Committee of MSK, representing both (a) a quorum of the Board of Managers of MSK
and (b) MSK, in its capacity as the sole member of the Corporation, received and
reviewed the Plan and, by unanimous written consent effective October 23, 2019,
approved and adopted the Plan, and approved and authorized the dissolution of the
Corporation in accordance with the Plan. Such unanimous written consent is attached
hereto as Exhibit E.
9. The Corporation sought the written approval of its closure from the DOH and the Public
Health and Planning Council, as the successor body to the Public Health Council. Such
approval is attached hereto as Exhibit F.
10. The Corporation is registered with the Charities Bureau of the Office of the Attorney
General and its registration number is 20-95-52. The Corporation is up-to-date with its
filings and most recently filed its annual report with the Charities Bureau for its fiscal
year ended 2017.
11. The following documents are attached to this Petition:
a. The Corporation’s certificate of incorporation with all amendments (Exhibit A);
b. The Corporation’s current Bylaws (Exhibit B);
c. The Plan with all attachments (Exhibit C);
-375591512_11
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d. Unanimous written consent by the Corporation’s trustees eligible to vote
approving and authorizing the dissolution of the Corporation in accordance with
the Plan (Exhibit D);
e. Unanimous written consent by MSK as the sole member approving and adopting
the Plan, and approving and authorizing the dissolution of the Corporation in
accordance with the Plan (Exhibit E);
f. Written approval of the Corporation’s closure plan from the DOH and the Public
Health and Planning Council pursuant to N-PCL §§ 1002(c) and 404(o) (Exhibit
F); and
g. A proposed Attorney General’s Approval (Exhibit G).
12. No previous application for approval of the Plan has been made.
WHEREFORE, the Corporation requests that the Attorney General approve the Plan of
Dissolution and Distribution of Assets of The Ralph Lauren Center for Cancer Care and
Prevention, a not-for-profit corporation, pursuant to the Not-for-Profit Corporation Law Section
1002.
IN WITNESS WHEREFORE, the Corporation has caused this Petition to be executed this __
day of ____, 2020 by

_________________________
Lewis J. Kampel, M.D., Chief Executive Officer
(646) 422-4474
kampell@mskcc.org
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Verification and Certification
STATE OF NEW YORK )
: SS.:
COUNTY OF NEW YORK)
Lewis J. Kampel, being duly sworn, deposes and says:
I am the Chief Executive Officer of The Ralph Lauren Center for Cancer Care and Prevention,
the corporation named in the above Petition, and I make this verification at the direction of the
Board of Trustees. I have read the foregoing Petition and know the contents thereof to be true
based on my own knowledge, except those matters that are stated on information and belief, and,
as to those matters, I believe them to be true.
____________________________
Lewis J. Kampel, M.D.
Sworn to before me this______ day of ____________, 2020.

____________________________
Notary Public
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Exhibit A
Certificate of Incorporation of
Ralph Lauren Center for Cancer Care and Prevention
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for RALPH LAUREN CENTER FOR
CANCER CARE AND PREVENTION, File Number 020131000322 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 offical seal of the
Department of State, at the City of Albany, on
August 31, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/07

Authentication Number: 2008311046 To verify the authenticity of this document you may access the
Division of Coporation's Document Authentication Website at http://ecorp.dos.ny.gov

01/31/2002

10:55

EBG

212-661-0989

~

0201 }\1

PAGE

ooo 31.'1-

CERTIFICATE OF INCORPORATION

OF
RALPH LAUREN CENTER FOR CANCER AND PREVENTION FOUNDATION

Under Section 402 or the
New York Not•For-Pront CorporrJon Law
The undersigned. desiring to fonn a corporatfon purauant to the provisions of
the New York Not-For-Profit Corporation Law ("NPCL"), does hereby certify:

f!Bll:

The name of the COIJ>oration Js RALPH LAUREN CENTER

FOR CANCER AND PREVENTION FOUNDATION. (hereinafter referred to as the
"Corporation").

SECOND:

Tbe Corporation is a corporation as defined ln subparagraph

(a)(S) of Section 102 of tl1c NPCL.

1J:{IRD:
Section 201 of the NPCL.

The Corporation shall be a Type B corporation as defined in

FOUR]]): The members or tho ColJ)Oration shall be North General Hospital
and Memorial Sloan Kettering Cancer Center.
f]FTH:
(a)
The Corporation is 01ganizcd, and shall be operated,
exclusively for charitable, scJentlfic and educational purposes in the United States and abroad
within the meaning of Sections 170(c)(2)(B) and 50l(c)(3} of the Code, iocluding, in particular,
for the purposes of:
(i) facilitating and supporting collaborative research
relating to cancer and related diseases, and exercising all 5ucb powers, right! aod privileges

applicable to not-for-profit corporations organized under the NPCL, in furtherance of
accomplishing the foregoing charitable pwposcs; and

CU) The Corporation shall oat operate for tho purpose of
carrying on a trade or business for profit.
(b)
Notwithstanding any other provision of this certificate of
mcorporalion to the contrary, the Corporation shall not operate a health facility or deliver direct
patient care, and nothin11 contained herein shall authorize the Corporation to establish, operate,
construct, lease or mainta.tn a hospital or to provide hospital services or health-related services or
to operate a dlug maintenance program, a certified home health aaency, or a hospice as defined
and covered by Article! 28, 33, 36 and 40, respectively, of the Public Health Law, or to solicit,

I
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collect or otherwise ram, or obtain funds, contributions, or grants from any source for U1c
establishment or operation of any hospital.

SIXTH·
In furtherance of the foregoing purposes. the Corporation
shall have all the general nghts, powers and privlleaes enwnerated in Section 202 of the
NPCL, together with the power to solicit tontrlbutJons, grants and/or bequests for the purposes
of the Corporation and the power to maintain a fund or funds of real or personal property in
furtherance of the Corporation's purposes. The Co1p0ration shall have the right to exercise all
other powers which are, or hereafter may be, conferred by law upon a cotp0ration orgaoiz.ed
for the above purposes or incidental to the conferred powers. NotwJtbstanding the foregoing,

the CorporaUon shall not have the power to engage in any activities that are not in furcbcrance
of its purposes as set forth in Article FIFTH hereof.

SEVENTH: No part or the Corporation's assets, net earnings, income or
profit shall inure to the benefit of, or be distributable to, any member, director, officer or
employee of the Corporation or other private person; provided, however, that the Corporation
shall be authoriicd and empowered to pay reasonable compensation to any person ror services
rendered to or for the Corporation in furtherance of om: or more of ils pwposes. No director,
officer or employee of the Corporation or any private person shall be entitled to share in the
distribution of any of lhe corporate assets on dissolution of the Corporation.

EJGHIH,

No substantJal pa1t of the activities of the Corporation shall be the

carrying on of propaganda, or otherwise attcmptlna to influence Jegislalion (except to the
extent permitted by Section SOl(h) of the Code if the Corporation makes an elc::tion
lhe1eunder), and tht: Corporation shall not participate jn or intervene in (including lhe
publislting or the distributing of statements in connection wllh) any political campaign on
behalf of or in opposition to any candidate for pubUc office.

NINTH:
Notwithstanding anything to the contrary Jn this Certificate, the
Corporation shall neither have nor exercise any power, nor shall it engage directly or indirectly
in any activity, that would iovalidate its status; (a) as a corporation which is exempt from
federaJ income taxation under Section SOl(a) of the Code as an organization described Jn
Sect.ion S01(c)(3) of the Code, or (b) as a corporation contributions to which are deductible
under Sections l 70(c)(2), 2055(a) or 2S22(a} of tl1c Code.
TENTif:
NotJ1ing herein shall aulhori.?.e the Corporation, d1recdy or
mdirectly, to engage in or to include among its purposes any of thi, actividcs mentioned in
Section 404(a) through (v) of the NPCL, without the Corporation first having obtained the
consenr or approval from the appropriare governmental aurhorily with respect thereto.
ELEVENTH: In the event of dissolution of the CorporaUon, all of the

remaining assets and property of the Corporation shall, after paytnenl of or due provision for
all necessary expenses and liabilities thereof, be distnbul.Cd to one or more such other

charitable. scJentific or educatJonal organizations having similar purposes and missions to that

!J
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of the Corporation and as are then in existence and qualifying under Section S01(c)(3) of the
Code, or to the: FedcraJ, State and/or local governments for a related public purpose, in such
proportions as the Board of Difectors of the Corpo.ratioo &ball deremJioc, subJecl to compliance
with an order of a Justice or the Supreme Court of the State of New York

]WELFTH: The office of the CorporatJon shall be located in the County of
New York, State of New York.
IHIRTEENTH: In accordance wJth Section 508(e) of the Code, if ln any
taxable year the Corporation is a private foundation as defined In Section 509(a) of the Code,
then in such year:
(a)

The Corporation shall distribute such amounts fer each taxable
to subject the Corporation to tax on
undistributed income under Section 4942 of the Code;

year at such time and In such rnaMer so as not

(b)
The Corporadon shall not engage in any act of self-dealing which
is subject to tax under Section 4941(d) of tbe Code;

{c)
The Corporation shall nor retain any excess business holdfn&s
which are subject to tax under Section 4943{c) of the Code,
(d)

The Corporation shall not make any investments in such manner
so as to subject the Corporation to w under Sccrlon 4944 of the Code; and
(c:)
The Corporauon shall not make any taxable expenditures which
:ue subject to ta.x: under Section 4945 of the Code.

FOURTEENTH: No director or officer of the Corporation shall have any
personal liability to the Corporation or its members for damage resulting from any breach of
such d1recror 1s or officer's duties as a director or officer of lhe Corporation; provided,
however, that this Article FOURTEENTH slaall not eliminate or limit the JlabiHty of any
director or officer: (a) Jf a judgment or other final adjudication adverse to such director or
office.r establishes lb.at bis or her acts or omissions (1) were in bad faith or involved intentional
misconduct or a knowing violation of Jaw or that such director or officer personally gained in
fact a financial profit or other advantage to which be or she was not legally entitled, or (ii)
violated Section 719 of the NPCL, unless the NPCL ls amended or supplemented to so limit or
cllmlnate such liabd1ty, or (b) to the eJtteot that such personal liability ls otherwise required by,
or can not otherwise: be eliminated in accordance with, tJae NPCL.

FlFTEENTH: The Corporatlou shall, lo the fullest extent pemdll.ed by the
NPCL, indemnify any present or former director, officer, employee or agent of the
Corporation or Uac personal l'eprescntatives rhereof, made or threatened to be made a party in
any civil or crunlnal action or proceeding by reason of the fact that such director, officer.
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employee or agent, or his ot her testator ot intestate, is or was a director, officer, employee or
agent of the Corporation or, at the request of the Coxporalion, served any other organJzatloo,
entity or other enterprise in any capacity, to the full extent and In all such circumstance.! as
shall be pcrmiUcd under the NPCL, and all such Jndemnified costs and expenses incurred shall
be advanced by lhe Corporation pending the final disposition of such action or proceeding.
SUeh required iI¥1emnitlca1lon ahaU be subject only to the cJtCeptlon that no indcmntncallon
may be made to or on behalf or any director, officer. employee or agent In the e\'eot and to lbe
extent that a judgment or other rmaJ adjudication adverse to the director, officer, employee or
agent establishes that fUCh director's, officer's, employee's or agent's acts were committed in
bad faith or Involved intentional misconduet or a knowing violation of law or that such
director, officer, employ= or agent personally gained In ract a financial profit or other
advantage to which he or she waa not legally cntiUed (provided, however, that Jndcmrufication

shall be made upon any successful appeal of any such advcne Judgment or final adjudlcatJon).
The Corporation shall have the power to purchase and maintain imurance to indemnify the
Corporation, its members. directors, officers. eroployees and agents of the CorporaUon, and
other persons otherwise entitled to indemnification, to the full extent and in such circumstances
as is pennitted under die NPCL. No indemnification, shall be made under this Article
FIFTEENTH if such indemnificaUon would be inconslscent with the provisions of the
Corporation's Bylaws, a resolution of Corporation's member(s) or Board of Directors or other
proper corporate action, or, the provisions of Sectlom 4941 through 4945 or Section 4958 of
the Code, as any such of the foregoing may be in effcct at the time of the accrual of the aUcgcd
cause of action ueerted in the threatened or pending action or proceeding, which prohJblts or
otherwise Umits such iodemnificatlon
SIX:[EENTH:
All references herejn to the Code are to the Internal Revenue
Code of I9B6, and shall be deemed to include both amendments thereto and coneEpondJng
statutory provisions of future United States Internal Re\lenue Laws which supeicedc U1c Code
or particular provJslons thereof.

SEVENTEENTH: The Secretary of State of New York is hereby designated as
agent of lhe Corporation upon whom process against it may be served. 1bc post office addrcu
ro which the Secretary of State sbaJJ mall a copy of any process against the Corporation that Is
served upon him fs:
250 Park Avenue, New York, New York 10177.
EIGHTEENTH:

The lncoiporator is at least eightcc:n (18) years of age.
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for RALPH LAUREN CENTER FOR
CANCER CARE AND PREVENTION, File Number 020326000167 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 offical seal of the
Department of State, at the City of Albany, on
August 31, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/07

Authentication Number: 2008311047 To verify the authenticity of this document you may access the
Division of Coporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF CORRECTION

,~020 3 260 0

OF THE CERTIFICATE OF INCORPORATION
OF
RALPH LAUREN CENTER FOR CANCER AND PREVENTION FOUNDATION

Under Section 105 of the Not-For-Profit Corporation Law (the "N-PCL")

THE UNDERSIGNED, bemg the Chairman of the corporation named
herein, docs hereby certify the following pursuant to Section 105 of the Not-For-Profit
Corporation Law:

1.

The name of the corporation is Ralph Lamcn Center for Cancer

and Prevention Foundation (the "Corporation").
2.

The Corporation's Certificate of Incorporation, which is being

corrected hereby, was filed by the New York State Department of Stale on January 3 I,
2002.
3.

The Corporatmn's Certificate of Incorporation did not include the

names and addres5es of the Corpomtion's initial directors, as reqmred for a Type B
corporation by Section 402(a)(4) of the Not-For-Profit Corporation Law. That error,
apparent on the face of the Corporation's Ccrti ficate of Incorporation, is hereby corrected

by the addition of the following Article NINETEENTH, reading as follows:
NINETEENTH: The names and addresses of the mitial directors of the
Corporation, each of whom is at least eighteen (18) years of age, are as follows:

I

o,~ 7

Address
Norman Selby
Jack Rudin
Richard Beattie
Roger Farah
Antonio Perez
Richard Eaddy
Gene Norman

205 Wood Road, Mount Kisco, NY 10549
241 Central Park West, New York, NY 10024
1136 Park Avenue, New York, NY 10128
3S Beverly Road, Purchase, NY 10577
199 Chambers Street, New York, NY 1007
1270 Fifth Avenue, New York, NY 10029
7 Fordham Hill Oval, Bronx, NY 10468

IN WITNESS WHEREOF, 1 have signed this certificate on the 21 51 day of
March, 2002 and I affirm the statements contained therein as true under penalties of
perjury.
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for RALPH LAUREN CENTER FOR
CANCER CARE AND PREVENTION, File Number 021203000680 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 offical seal of the
Department of State, at the City of Albany, on
August 31, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/07

Authentication Number: 2008311048 To verify the authenticity of this document you may access the
Division of Coporation's Document Authentication Website at http://ecorp.dos.ny.gov
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RESTATED CERTIFICATE OF INCORPORATION
OF
RALPH LAUREN CENTER FOR CANCER
AND PREVENTION FOUNDATION
Under Section 805 of the
New York Not-Foa·-Profit Corporutio11 Law

The undersigned, being the Chnirmnn of the Board of the Ralph Lauren Center for
Cancer and Prevention Foundation, does hereby certify:
(1)
The name of the Corporation is Ralph Lauren Center for Cancer and
Prevention Foundation.
(2)
The Certificate of Incorporation of the Corporation was filed on January
31, 2002. A Certificate of Correction lo the Certificate of Incorporation was filed
on March 26. 2002.

{3)
The Corporation is a corporation as defined in subparagraph (5) of
paragraph (a) of section 102 of the Not-For-Profit Corporation Law (the "NPCU')
nnd is a Type B corporation under paragraph (b) of section 201 of said law. The
Corporation shall continue to be o Type B Corporation under paragraph (b) of
section 201 of the NPCL.

(4)
The Certificate of Incorporation of the Corporation is amended to effect
the following amendments authorized by the NPCL:
(a)

The name of the Corporation is changed to Ralph Lauren Center
for Cancer Care and Prevention.

(b)

Paragraphs (u)(i),(ii) nnd (b) of Article FIFTI I, pertnining to the
purposes of the Corporation, nrc deleted and replaced with:

establishing, operating nnd maintaining a hospital llS
defined in Article 28 of the New York Public Health Law to
provide oncology diagnostic nnd treatment services without regard
to creed, color or nationality: and
"(i)

(ii)
subject to the limitations set forth herein, engaging
in any and nil other lnwful acts or activities, and exercising all such
powers, rights nnd privileges applicable to not-for-profit

'

corporations organized under the NPCL. in furtherance of
accomplishing the foregoing charitable purposes; and
(b)
The Corporation shall not opcralc for the purpose of
carrying on a trade or business for prolit.
0

(c)

ArticJe TENTH, pertaining to the activities listed in NPCL Section
404, is deleted nnd replaced with the following:
"Nothing herein shall authorize the Corporation, directly or
indirectly, to engage in or to include among its purposes any of the
activities mentioned in Section 404(a) through (v) of the NPCL.
excluding (o) and {t), without the Corporation first having obtained
the consent or approval from the appropriate governmental
authority with respect thereto."

{d)

Article SEVENTEENTH, pertaining to the designation of an agent
of the Corporation, is deleted and replaced with the following:
"The Secretary of State of New York is hereby designated
as agent of the Corporation upon whom process against it may be
served. The post office address to which the Secretary of State
shall mail a copy of any process against the Corporation that is
served upon him is: 1919 Madison Avenue, New York, New York
10035.''

(e)

Article EIGHTEENTH, pertaining to subventions, is deleted and
replaced with the following:

"The Corporation shall be authorized. by resolution of its
Board of Directors, to accept subventio11s from members and/or
non-members on terms and conditions not inconsistent with the
Not-for-Profit Corporation Law of the State of New York, 1111d to
issue Certificates therefor."
(5)
The text of the certificate of incorporation is hereby restated, as amended,
to rend ns hcr~in set fu1tli iu full:

FIRST:
The name of the corporation is RALPH LAUREN
CENTER FOR CANCER CARE AND PREVENTION (hereinafter referred to as the
"Corporation").
SECOND:

2

The Corporation is a corporation ns defined in subparagraph (n)(S)

of Section I 02 of the NPCL.
THIRD:
The Corporation shall be a Type B corporation as defined in
Section 201 of the NPCL.
FOURTH: The members of the Corporation shall be North General Hospital
and Memorial Sloan Kettering Cancer Center.

FIFTH:
(a) The Corporation is organized, nnd shall be operated,
exclusively for charitable, scientific nnd educational purposes in the United States and
abroad within the meaning of Section I70(c)(2)(B) and S01(c)(3) of the Code, including,
in particular, for the purposes of:
(i)
establishing, operating and maintaining a hospital as
defined in Article 28 of the New York Public Health Law to provide
oncology diagnostic and treatment services without regard to creed, color
or nationality; and
(ii)
subject to the limitations set forth herein, engaging in any
and all other lawful ucts or activities, and exercising all such powers,
rights and privileges applicable to nut-for.profit corporations orgo.nized
under the NPCL, in furtherance of accomplishing the foregoing charitable
purposes; and

(b)
The Corporation shnll not operate for the purpose of carrying on a
trade or business for profit.

SIXTH:
In furtherance of the foregoing purposes. the Corporation shall
have nil the general rights, powers and privileges enumerated in section 202 of the NPCL,
together with the power to solicit contributions, grants and/or bequests for the purposes of
the Corporation und the power to maintain a fund or funds of real or personal property in
furtherance of the Corporation's purposes. The Corporation shall have the right to
exercise the 01her powers which are, or hereafter may be, conferred by law upon a
corporation organized for the above purposes or incidental to the conferred powers.
Notwithstanding the foregoing the Corporation shnll not hnvc the power to engage in any
activities that arc not in furtherance of its purposes ns set forth in Article FIFTH hereof.
SEVENTH: No purl of the Corporation's assets, net enrnir.gs, income or profit
shull inure to the benefit of, or be distributable to, any member, director, officer or
employee of the Corporulion or other private person; provided, however, that the
Corporation sh11II be authorized and empowered to pay reasonable compensation to any
person for services rendered to or for th~ Corporation in furtherance of one or more of its
purposes. No director, ofliccr or employee of the Corporution or cmy private person shall
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be entitled to share in the distribution of nny of the corporate assets on dissolution of the
Corporation.

EIGHTH:
No substantial pnn of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation (except to the
extent pcnnitted by Section SOI(h) of the Code if the Corporation mokcs an election
thereunder), and the Corporation shall not participate in or intervene in (including the
publishing or the distributing of statements in connection with) any political campaign on
behalf of or in opposition to 1my candidate for public office.
NINTH:
Notwithstanding anything to the contrary in this Certificate. the
Corporation shall neither have nor exercise any power. nor shall it engage directly or
indirectly in any activity, that would invulidate its status: (a) as o corporation which is
exempt from federal income taxation under Section 50 I (a) of the Code as an organization
described in Section SO I (c)(3) of the Code, or (b) as n corporation contributions to which
are deductible under Sections I 70(c)(2). 2055(a) or 2522(a) of the Code.
TENTH:
Nothing herein shall authorize the Corporntion, directly or
indirectly, to engage in or to include among its purposes any of the activities mentioned
in Section 404(11) through (v) of the NPCL, excluding (o) and (t). without the Corporation
first having obtained the consent or approval from the appropriate governmental authority
with respect thereto.
ELEVl~NTH:
In the event of dissolution of the Corporation. nil of the
remaining assets and property of the Corporation shall. nficr payment of or due provision
for all necessary expenses and liabilities thereof, be distributed to one or more such other
charitable. scientific or educational organizations having similar purposes nnd missions to
that of the Corporntion and as are then in cldstence and qunlifying under Section
501 (c)(3) of the Code, or to the Federal, State and/or local governments for a related
public purpose, in such proportions as the Board of Directors of the Corporation shall
determine, subject to compliance with an order of a Justice of the Supreme Court of the
Stute of New York.
TWELFTH: The office of the Corporation shall be located in the County of
New York, State ofNcw York.
THIRTEENTH:
In accordance with section SOH (e) of the Code. if in any
tnxable year the Corporation is a private foundation as defined in Section 509(a) of the
Code. then in such year:

(u)
The Corporation shall distribute such amounts for each
taxable year Cit such time and in such manner so ns not to subject the Corporation to tax
on undistributed income under Section 4942 of the Code;
4

(b)
The Corporation shull nol engage in nny net of self-dealing
which is subject to tax under Section 4941 (d) of the Code;
(c)
The Corporalion shall not retain nny excess business
holdings which arc subject to tax under Section 4943(c) of the Code;
(d)
The Corporation shall not make any investments in such
manner so as to subject the Corporation to tax under Section 4944 of the Code; oud
(c)
The Corporation shall not make any taxuble expenditures
which nre subject to tax under Section 4945 of the Code.
FOURTEENTH:
No director or officer of the Corporation shall have any
pcrsonol liubility to the Corporation or its members for damage resulting from any breach
of such director's or ofliccr's duties as director or officer of the Corporation; provided,
however, that this Article FOURTEENTH shall not eliminate or limit the liability of any
dire~tor or officer: (a) if a judgment or other finul adjudication adverse to such director or
officer establishes that his or her acts or omissions (i) were in bad faith or involved
intentional misconduct or a knowing violation of the Jaw or that such director or officer
personally gained in fact a financial profit or other advantage to which he or she was not
legally entitled, or (ii) violated Section 719 of the NPCL, unless the NPCL is amended or
supplemented to so limit or eliminate such liability, or (b) to the extent lhal such persona)
liability is otherwise required by, or can not otherwise be eliminated in uccordnnce with,
the NPCL.

The Corporation shall, to the fullest extent pcnuitted by the
NPCL, indemnify any present or fonucr director, officer. employee or agent of the
Corporation or the personal rcpresentntives thereof. made or threatened to be made a
party in any civil or criminal action or proceeding by the reason of the fact that such
director, officer, employee or agent, or his or her testator or intestate, is or was a director,
officer, employee or agent of the Corporation or, nt the request of the Corporation, served
any other organization, entity or other enterprise in uny capacity, to the full extent nnd in
all such circumstances as shall be permitted under the NPCL, and all such indemnified
costs and expenses incurred shall be advanced by the Corporation pending the final
disposition of such a~tion or proceeding. Such required indemnification shall be subject
only to the exception that no indcnmificution may be made to or on the hehnlf of any
director, officer, employee or agent in the event and to the extent that a judgment or other
fino1 adjudication adverse to the director, officer, emp)oyee or ugent establishes that such
director's, officer's, employee's or agent's acts were committed in bud fuith or involved
intentional misconduct or a knowing violnlion of law or that such director, officer.
employee or agent personally gained in foct n financial profit or other advantage to which
he or she was nol lcgnlly entitled (provided, however, that indemnification shall be mnde
FIFTEENTH:
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upon any successful nppeal of any such adverse judgement or final adjudication). The
Corporation shall have the power to purchase ond maintain insurance to indemnify the
Corporation, its members, directors, officers, employees and agents of the Corporation,
nnd other persons otherwise entitled to indemnification, to the full extent and in such
circumstances as is pennittcd under the NPCL. No indemnification shall be made under
this article FIFTEENTH if such indemnification would be inconsistent with the
provisions of the Corporation's Bylaws, a resolution of Corporation•s member(s) or
Board of Directors or other proper corporate action, or, the provisions of Sections 4941
through 4945 or Seclion 4958 of the Code, as any such of the foregoing may be in effect
at the time of the accrual of the alleged cause of action asserted in the threatened or
pending action or proceeding, which prohibits or otherwise limits such indemnification.
SIXTEENTH:
All references herein to the Code arc to the Internal
Revenue Code of 1986, ond shall be deemed to include both amendments thereto and
corresponding statutory provisions of the future United States Intcmnl Revenue Laws
which supcrcede the Code of particular provision thereof.
SEVENTEENTH: The Secretary of State of New York is hereby designated ns
ogent of the Corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the
Corporntion thnt is served upon him is: 1919 Madison Avenue, New York, New York
10035.

The Corporation shall be authorized, by resolution of its
Board of Directors, to accept subventions from members and/or non-members on tenns
and conditions not inconsistent with the Not-for-Profit Corporation Lnw of the State of
New York, and to issue Certificates therefor.
EIGHTEENTH:

(6)
This restatement of the certificate of incorporation of Ralph Lauren Center
for Cancer and Prevention Foundation ond its change of name to Ralph Lauren
Center for Cancer Cnre nnd Prevention was authorized by n unanimous vote of the
members of the Corporation.
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IN WITNESS WHEREOF. i ~ve st.lined this certificate and berebv affirm it as true
under the penalties ofperjury this 1/tJ.1!":.o · day of Octaber, 2002.
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STATB OFNBW YORK.
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the undemgncd Justice of the
Supreme Court of the State of New Yori,\ County of New York. do hereby approve th,:,.
fon:going Rcstaced Certi ficatc of Incorporation of. RAIJIHL\UUN Ce.NmR roA CANCER

I.

AND PREvamoNFOUNDATION pursuant :10 Section 804{a)(ii) of the Not•Por-Profit

Cmporation Law and consent that the s~c be fll~
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At the Ex Pane Term of the Sup(Clllc
Court or the State of New York,
i
held in and for th~ County of New York i
at 60 NeJltrP Street,
·

onUV

27 2002

,2002.
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'f{sUdaes, Arky, Zall & Bems1ein, W>
121 State Strc!l-l" Floor
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Albany,Nc-wYork 12207

Re:

1

J.P~euc HutrH Counca
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STAlE OF NEW YORK
b!PAHJMENT OF HEAi.TH

Restated Certificate ofwoq,orati ·. oflWph Laurco. c.emet for Cancel" and Prevention
Foundation
~
~
r
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Oear Mr. Hosford;

AFTER JNQUlRY sud INVESTia4TION, and m 80COidanc:c: with action taken at a
mooting o!tho Publio Health Council held 9ii tho 16" day of'Novcmbct, 2001~ I hereby certify

'that !be Publie Health Council cwnsents to tiio filing of!hc Rcstat.cd Ccitificatr: of Incorporation
of Ralph Laurt.n Ccmtcr for Cancer ~d PteVeo.tioo. Foundation, dated October 16, 2002.
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This c.onsent is snm=l on the basis
the Public Hc:alth Council aurhomed the
.,
COipOradon to esmblish. oj)(,ti1te anti 01aimaiµ :t hospital .s defined in Axticle 2& ofthe New Yoik
Public Health Law to provide oncology ~ c and treannQll servi~ fur a ~ year period
coterminous w.ith the tcnn of the demo~on pt0je:c:t as Qutlined in 1bc corporation ts Arti~~
28 ofthe Public Hcslth Law escahlisbment ifplication (#011190) and as considered by the Public
Health Council 111 its meeting ofNovember 16, 2001.
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ALBANY.NY. 12237
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October 3. 2002

'
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OCT O1 2002
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t

Ms. Cynthia McCollwn
,
Associate Hospital Admimstrator
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York. New York 10021

.

• I

l

Re:

Application No. 0 I l 190- Ralph La1i'ren Center for Cancer Care and Prevention

t(New York County)

Pear Ms. McCollum:

~

f,
I HEREBY CERTIFY THAT AFTER INQUIRY aod investigation. the application of
Ralph Lauren Center for Cancer Care and PrFVCntion'is APPROVED, the contingcndC$ ha,ing
now been fulfilled satisfactorily, Approval is for a limited period of three years- cotmninous
with the term of the demonstration project (~swned ~o be~ years from the date of issuance
of the eo1p0ration's operating certificate), The Public Health Council had considered this
applicatioo and imposed the contingencies .,its meeting of November 16, 2001.
I
.
Public Health Council epproval is
to be construed as approval ofproperty costs or the

nci

lease submitted in support of the application.I Such approval is not to be constr11ed as 1111
assurance or recommcudation that property ~sts or lease amounts as speclfi~ in the application
will be reimbursable unckr third party payor reimbursement guidelines.
~

'

~

To complete the rcquiremerns for certification approval, please contact lhe Metropolium
Ax'cat'R.cgional Office of the New York Statek,>ffice of Health Systems Management.
5 Penn Plaza. 8' Avenue between W. 33rd
W. 34., Streets. New York, New York 10001 or
(212) 268-7001, within Jo days ofreceipt or!Jus lette~.
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~

•

Sincen:ly,

1S)'~ ,, ~\(~er-_
I

K~n s. Westervelt .

.t ·Excwtivc Secretary
•r •
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for RALPH LAUREN CENTER FOR
CANCER CARE AND PREVENTION, File Number 140725000432 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 offical seal of the
Department of State, at the City of Albany, on
August 31, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/07

Authentication Number: 2008311049 To verify the authenticity of this document you may access the
Division of Coporation's Document Authentication Website at http://ecorp.dos.ny.gov

NCR-26

140725006 ~~).__
CERTIFICATE OF AMENDMENT
OFTHE
CERTIFICATE OF INCORPORATION

OF
RALPH LAUREN CENTER FOR CANCER CARE AND PREVENTION
Under Section 803 of the Not-for-Profit Corporation Law of the State of New York
FIRST: The name of the corporation is Ralph Lauren Center for Cancer Care and
Prevention (hereinafter referred to as the "Corporation"). The name under which the Corporation
was formed is Ralph Lauren Center for Cancer and Prevention Foundation.
SECOND: The date of filing of the Corporation's Certificate of Incorporation with the

Department of State is January 31, 2002.

THIRD: The law the Corporation was formed under is the Not-for-Profit Corporation Law
of the State of New York (the "N-PCL").
FOURTH: The Corporation is a corporation as defined in Section 102(a){5) of the N-PCL.
FIFTH: Article FOURTH of the Certificate of Incorporation, which addresses the
membership of the Corporation, is hereby amended to read in its entirety as follows:
"FOURTH: The Corporation shall have one member, Memorial Sloan-Kettering Cancer
Center, a New York not-for-profit corporation."
SIXTH: The Secretary of State is designated as the agent of the Corporation upon whom
process against it may be served. The address to which the Secretary of State shall forward copies
of process accepted on behalf of the Corporation is:
Ralph Lauren Center for Cancer Care and Prevention
I 9 I 9 Madison Avenue
New York, NY 10035
Attention: Chief Executive Officer

SEVENTH: This Certificate of Amendment was authorized by the unanimous written
consent of the members of the Corporation dated as of March 1, 2011.

140725000432
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IN WJTNICSS WI-Q~REOF. I have signed this certificate and hereby affirm it as true under
1cnalties
or1)crjury this '3,0d.t)' of .lune, 2014.
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BYLAWS
OF THE
RALPH LAUREN CENTER FOR
CANCER CARE AND PREVENTION
A NOT-FOR-PROFIT CORPORATION ORGANIZED UNDER
THE LAWS OF THE STATE OF NEW YORK
ADOPTED BY THE RALPH LAUREN CENTER FOR
CANCER CARE AND PREVENTION BOARD OF TRUSTEES ON
MAY 15, 2002
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ARTICLE I
PURPOSE AND OFFICES
Section 1.1 Name. The name of this corporation shall be the Ralph Lauren Center for Cancer
Care and Prevention (hereinafter the "Cotporation").
Section 1.2 Purpose. The purposes for which the Corporation is organization are set forth in
the Corporation's Certificate oflncorporation as it may be amended from time to time.
Section 1.3 Not-For-Profit Status; Section 50l(c)(3) Status. The Corporation is a New
York not-for-profit cotporation. It is the intention of the Corporation to quality and remain
qualified as an exempt organization under Section 501(c)(3) of the Internal Revenue Code
(hereinafter the "Code"). Accordingly, no part of the net earnings of the Corporation shall inure
to the benefit of, or be distributed to, its Members, Trustees, Officers, or other private person,
except that the Corporation shall be authorized and empowered to pay, reasonable compensation
for services rendered or to make payments and distributions in furtherance of the purposes set
forth in the Certificate of Incorporation as it may be amended from time to time.
Section 1.4 Principal Office. The Corporation's principal office shall be located and
continuously maintained in the State of New York. The Corporation may have other offices, as
determined by the Board of Trustees (hereinafter sometimes referred to as the "Board").
ARTICLE II
MEMBERSIITP
Section 2.1 Membership. The sole Member of the Corporation shall be Memorial SloanKettering Cancer Center ("MSKCC"). The CEO of MSKCC shall have the authority to act on
behalf of MSKCC in such capacity. The Member is an organization exempt from federal taxation
under Section 50l(c)(3) of the Code.
Section 2.2 Annual Meeting. The Corporation shall hold an Annual Meeting of the Member
for the election of Trustees, and for the transaction of general business each year at a time and
place designated by the Member or on such other date and at such time and place as shall be
designated by the Member in its sole discretion. If the day fixed for the annual meeting is a legal
holiday, a Saturday, or a Sunday, the meeting shall be help on the next succeeding business day
not a legal holiday, a Saturday, or a Sunday.
Section 2.3 Special Meetings. A special meeting of the Member may be called by the
Chaitperson, by any two (2) Trustees, or by the Member upon written petition stating the
purpose for such meeting. Business at special meetings shall be limited to the purposes stated in
the notice of such meeting. The Chaitperson shall determine the date, time and place for special
meetings. The Chairperson may reschedule a special meeting for cause but shall not cancel a
special meeting without the written concurrent of the persons requesting the meeting if such
meeting was not called by the Chairperson.
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Section 2.4 Notice. Written or printed notice stating the place, date, and hour of a Member
meeting shall be provided to the Member. Unless the meeting is the Annual Meeting, the notice
shall indicate at whose direction the meeting has been called. Notice of a special meeting shall
state the purpose or purposes for which the meeting is called. Notice shall be delivered
personally or by first class mail no less than ten (10) nor more than fifty (50) days before the date
set for the meeting; by any other class of mail notice shall be given not less than thirty (30) nor
more than sixty (60) days before such date.
Section 2.5 Waiver of Notice. Notice of meeting need not be given to the Member if it
submits a signed waiver of notice, in person or by proxy, whether before or after the meeting.
The attendance of the Member at the meeting, in person or by proxy, without protesting prior to
the conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of
notice by the Member.
Section 2.6 Action by Written Consent in Lieu of Meeting. Any action required by law to
be taken at a meeting of the Member, or any action which may be taken at a meeting of the
Member, may be taken without a meeting if a consent in writing, setting forth the action so
taken, shall be signed by the Member and is filed with the Secretary of the Corporation. Actions
taken pursuant to written consent shall be treated as a vote of the Member for all purposes.
Section 2.7 Reserved Powers. No action of the Corporation, its Board or any Officer with
respect to any of the following shall be effective without the prior approval of the Member:
a.
Capital Contributions. A determination regarding the amount and timing of any
capital contribution by the Member;
b.
Board of Trustees. The amendment, repeal or adoption of any provision
inconsistent with the purpose or intent of provisions regarding the number and
qualifications of the Trustees of the Corporation;
c.
Tax-Exempt Status and Bond Financing of Members. The approval of any action
that could adversely affect the tax-exempt status or bond financing of the
Member; and
d.
Addition of Members. The addition of new Members.
ARTICLE III
BOARD OF TRUSTEES
Section 3.1 Management Powers Vested. Subject to limitation set forth in the Ce1iification
of Incorporation and these Bylaws, the activities and affairs of the Corporation shall be
conducted, and all corporate powers shall be exercised, by or under the direction of the Board.
Section 3.2 Number. The Board shall consist of nine (9) persons. Four (4) of the Trustees
shall be Trustees recommended by the Polo Ralph Lauren Corporation.
Section 3.3
a.

Term and Election.
Te1m. Trustees shall be elected for two (2) year te1ms. In any event, each Trustee
shall continue in office until his or her successor shall have been elected and
qualified, or until his or her death, resignation or removal. Trustees recommended
[4]
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b.
c.

by Polo Ralph Lauren Corporation shall serve for the terms determined by Polo
Ralph Lauren Corporation.
Election of Trustees. Trustees shall be elected by the Member and shall include
the four (4) Trustees recommended by the Polo Ralph Lauren Corporation.
Term Limit. Trustees shall be eligible for reelection without limitation on the
number of terms they may serve.

Section 3.4 Removal and Resignation. A Trustee (other than the Polo Ralph Lauren
Trustees) may be removed by the Member, for cause or without cause. Polo Ralph Lauren
Corporation may remove its recommended Trustees at any time, for cause or without cause. A
Trustee (including Polo Ralph Lauren Trustees) may be removed by the affirmative vote of the
Board, at any meeting at which a quorum is present, but only for cause, and any Trustee
proposed to be removed by the Board shall be given reasonable advance written notice of the
cause for removal, and a reasonable opportunity to defend. A Trustee may resign at any time by
giving written notice to the Chairperson, Secretary or Treasurer of the Corporation, or to the
Board. The resignation will take effect upon receipt or at the time specified in the notice.
Acceptance of a resignation will not be necessary to make it effective. If the resignation is
effective at a future time, a successor may be selected in advance to take office at the time the
resignation is effective.
Section 3.5 Vacancies. The Member shall appoint Trustees to fill the unexpired terms of any
Trustees (other than the Polo Ralph Lauren Trustees) whose positions become vacant for any
reason. Polo Ralph Lauren Co1poration shall appoint a replacement Trustee in the case of a
vacancy in any of the positions of the Polo Ralph Lauren Trustees arising for any reason. A
Trustee elected or appointed to fill a vacancy shall hold office until the next annual meeting of
the Member at which there would be elections of Trustees, and until his or her successor is
elected or appointed and qualified.
Section 3.6 Place of Meetings. The Board may meet at any place that the Board designated
from time to time. In the absence of such designation, meetings will be held at the principal
office of the Corporation.
Section 3. 7 Regular Meetings. The Board may establish a schedule for regular meetings to
be held during the fiscal year. There shall be no more than one regular meeting in any thirty-day
period.
Section 3.8 Annual Meetings. The Board shall hold an Annual Meeting for the purposes of
organization and transaction of all other business. Annual Meetings of the Board will be held
upon at least ten (10) days prior written notice.
Section 3.9 Special Meetings. Special Meetings of the Board for any pmpose or purposes
may be called at any time by the Chairperson or by written request of a majority of the Trustees
then in office. Special Meetings of the Board shall be help upon at least forty-eight (48) hours'
notice.

j
I
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Section 3.10 Quorum. Except at provided in this section and in Section 6.4, a quorum for the
transaction of business shall be a simple majority of the total number of Trustees, plus one (1 ).
For any matter set forth in Section 3.11, a quorum shall be a simple majority of the total number
of Trustees, plus two (2). For any matter in which there are Interested Trustees, as set forth in
Section 6.3, a quorum for the transaction of business shall be a simple majority of the total
number of Trustees. The Chairperson may adjourn and reschedule any meeting at which a
quorum is not obtained.
Section 3.11 Voting. Except as otherwise required by law, the Ce1iificate of Incorporation, or
these Bylaws, at all meetings of the Board at which a quorum is present, the affomative vote of a
simple majority of the Trustees shall be the act of the Board. Except as otherwise required by
law, the Certificate of Incorporation or these Bylaws, at all meetings of the Board at which a
quorum is present, as set forth in Section 3 .I 0, at which action is proposed to be talrnn on a
matter in which there are Interested Trustees who are not permitted to vote, as set forth in
Section 6.3, the affirmative vote of a simple majority of the Trustees shall be the act of the
Board.
Section 3.12 Action by Written Consent in Lieu of Meeting. Any action required by these
Bylaws to be taken at a meeting of the Board, or any action which may be taken at any meeting
of the Board, may be taken without a meeting if consent in writing, setting forth the action so
taken, shall be signed by all of the Trustees of the Corporation.
Section 3.13 Conference Telephone. Meetings of the Board may be held by conference call,
provided that each person participating may hear and be heard by each other paiiicipant in the
meeting.
Section 3.14 Notice of Meeting. The Corporation shall give each Trustee written notice of the
date, time, and place of each meeting. Written notice shall include notice sent by e-mail. Such
notice shall be given not less than two (2) nor more than fifty (50) days before the date of the
meeting and will be addressed and delivered to the mailing or email address given to the
Corporation by the Trustee. Neither the business to be transacted nor the purpose of any regular
or Special Meeting of the Trustees need be specified in any written notice.
Section 3.15 Waiver of Notice. Any written waiver of notice, signed by the person entitled to
notice, whether before or after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute waiver of notice of such meeting except
when the person attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or
convened. All such waivers will be made a paii of the minutes of the meeting.
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Section 3.16 Adjournment. A majority of the Trustees present, whether or not a quorum is
present, may adjoum a Board meeting to another time and place. Notice of the time and place of
holding an adjourned meeting need not be given to absent Trustees at the time and place fixed at
the meeting adjourned, provided, however, that if the meeting is adjourned for more than fortyeight (48) hours, notice of any adjournment to another time and place shall be given prior to the
time of the adjourned meeting to the Trustees who are not present at the time of the adjournment.
Section 3.17 Subsidiary and Affiliated Organizations. Except at otherwise required by law,
the Certificate of Incorporation, or these Bylaws, all actions required to be taken by the
Corporation in its capacity as a shareholder, partner or corporate member of any subsidiary or
affiliate corporation or organization, may be effected by the affirmative vote of a simple majority
of the Trustees present with voting privileges at a meeting of the Board at which a quorum is
present. The Board may authorize an Office of the Corporation to act on its behalf with respect to
such affiliate or subsidiary organizations.
ARTICLE IV
COMMITTEES OF THE BOARD
Section 4.1 Committees. The Board, by resolution adopted by a majority of the Board, may
designate one or more committees of the Board. With the exception of the Executive Committee
as provided in Section 4.2 below, each such committee shall have a minimum of five (5)
Trustees. Furthermore, to the extent provided in such resolution, each such committee shall have
and may exercise all of the authority of the Board that is delegated to said committee by the
Board. The standing committees of the Corporation shall be the Executive Committee and the
Finance Committee. The membership of each committee may vary in number (with a minimum
of three (3) Trustees). Committee members shall be designated by the Chairperson of the Board,
at whose pleasure they shall serve, and such appointments shall be ratified by the Board. Unless
otherwise provided, the chairs of the committees of the Board shall be appointed for two (2) year
terms by the Chairperson of the Board and ratified by the Board. Standing committee
chairpersons and committee members may be appointed to succeed themselves without
limitation of a number of years of service.
Section 4.2 Executive Committee. The Executive Committee shall be comprised of the
Chairperson, the Secretary and the Treasurer. The Executive Committee shall be constituted for
the transaction of such business of the corporation as may be required between meetings of the
Board of the Corporation. All business transacted by such committee shall be communicated to
the Board at its next regular meeting. The Board shall not be required to ratify any action of the
Executive Committee unless the Executive Committee expressly determines with respect to any
particular action or decision that full Board approval shall be required. Accordingly, the
Executive Committee shall have all the power and authority of the Board, provided that the
Executive Committee shall not have the authority to take the following actions: (i) the
submission of the Member of any action requiring the Member's approval under the Not-ForProfit Corporation Law or these Bylaws, (ii) the filling of vacancies in the Board or in any
committee of the Board, (iii) the fixing of compensation of the Trustees for serving on the Board
or in any committee of the Board, (iv) the amendment or repeal of these Bylaws or adoption of
new Bylaws, (v) the amendment or repeal of any resolution of the Board which by its terms shall
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not be so amendable or repeal-able, or (vi) any action that requires the affirmative vote of the
entire Bom-d (i.e., the number of Trustees without regm-d to any vacancies).
Section 4.3 Finance Committee. The Finance Committee shall advise the Board and its
Committees on the objectives, policies and controls relative to the financial operation of the
Corporation. The Finance Committee shall review and recommend to the Board operating and
capital budgets and fiscal policies for the Corporation; review and approve budgeting processes
for the Corporation; and monitor and evaluate the financial performance of the Corporation; and
review the annual audit of the Cmporation. The Finance Committee shall be responsible for
establishing the financial policy for the Corporation, upon approval of the Bom-d.
Recommendations of the Finance Committee shall be presented to either the Board or the
Executive Committee. The Finance Committee shall respond to such questions relating to the
financial condition of the Corporation as may be submitted to it by the Bom-d or the Executive
Committee. The Treasurer of the Cmporation shall serve as the Chairperson of the Finance
Committee.
Section 4.4 Committees of the Corporation. The Bom-d may create committees of the
Corporation, which shall function as advisory committees for the Bom-d, as the Board deems
necessary. Such committees shall be created for limited terms and limited putposes. The
Chairperson of the Board shall appoint members of all advisory committees. Advisory
committees are not required to be comprised exclusively of Trustees, although Trustees may
serve on such committees. Committees of the Corporation may not act on behalf of the
Corporation or bind it to any action, but may make recommendations to the Board or to the
Officers.
Section 4.5 Meetings of the Committees. The meetings of each committee shall be governed
by the same policies and procedures regarding quorum and voting requirements as meetings of
the Board. Such policies and procedures may be amended by the Board in its sole discretion.
ARTICLEV
OFFICERS
Section 5.1 Titles and Compensation. The principal officers of the Corporation (each an
"Officer," and collectively, the "Officers") shall be the Chairperson, Secretary, Treasurer, Chief
Executive Officer and Medical Director. Each Officer shall be appointed by the Board and shall
serve until his or her successor shall have been appointed and qualified or until his or her death,
resignation or removal. The Chairperson, Secretary and Treasurer each shall be a person that is a
Trustee of the Corporation. Except for the Chief Executive Officer and Medical Director,
Officers will serve without compensation for services rendered on behalf of the Corporation.
Except for the Chaitperson and Secretary, any two or more offices may be held by the same
person; provided, however, that a person who holds more than one (1) office in the Corporation
may not act in more than one capacity to execute, acknowledge, or verify an instrument required
by law to be executed, acknowledged, or verified by more than one Officer.
Section 5.2 Chairperson. The Chairperson shall preside at all meetings of the Bom-d and the
Member, and shall carry out such other duties as the Board may from time to time prescribe.
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Except where, by law, the Chief Executive Officer's signature is required, the Chairperson shall
possess the same power as the Chief Executive Officer to sign all certificates, contracts, and
other instruments of the C01poration which may be authorized by the Board. The Chairperson
may serve as an ex officio member of all committees of the Board, with a vote.

Section 5.3 Secretary. The Secretary shall attend all meetings of the Board and record, or
make anangements to record, all proceedings of the meetings of the Board in a book to be kept
for that purpose and shall perfo1m like duties for the committees, if any, when required. The
Secretary shall give, or cause to be. given, notice of all meetings and Special Meetings of the
Board, and shall perform such other duties as may be prescribed by the Board or Chailperson,
under whose supervision he/she shall be. The Secretary shall keep a register of the mailing
address and email address of each Trustee, which shall be furnished to the Secretary by such
Trustee. The Secretary shall keep the original or a conformed copy of the Certificate of
Incorporation and Bylaws, as amended to date, and all earlier versions thereof; other
organizational documents and governing instruments; records of any tax exemptions, licenses
and permits except those which may be given by the Chief Executive Officer into the custody of
the Treasurer, contracts and affiliation agreements to which the Corporation is a party; and other
valuable papers of the Corporation. The Secretary shall have custody of the corporate seal of the
Corporation and the Secretary, or an Assistant Secretary, shall have authority to affix the same to
any instrument requiring it and when so affixed, it may be attested by his/her signature or by the
signature of such Assistant Secretary. The Board may, however, give general authority to any
other Officer to affix the seal of the Corporation and to attest the affixing by his/her signature.
The Secretary shall be responsible for making any attestations or certifications required of the
Corporation Secretary. The Board, in its discretion, may delegate any such duties of the
Secretary.
Section 5.4
a.

Treasurer.
General Responsibilities. The Treasurer of the Corporation shall maintain
accounts of the business transactions of the Corporation, which shall at all times
be open to inspection. The Treasurer shall consult with the Finance Committee
with regard to the development of the annual budget for presentation to the Board.
The Treasurer shall promptly deposit or cause to be deposited all moneys to the
credit of the C01poration with such institutions as may be designated by the
Board, and shall not permit any of the funds of the Corporation to be co-mingled
with his or her own funds or those of any other organization. The Treasurer shall
disburse or cause to be disbursed the funds of the Corporation as may be properly
authorized by the Board, shall render an account to the Board of all financial
transactions as Treasurer and the financial condition of the Corporation annually,
or upon the request of the Board or the Chief Executive Officer, and shall perfo1m
all other duties usual and incidental to the office. The Treasurer shall prepare or
have prepared any tax returns or other reports to gove1mnental authorities
concerning finances as may be required by law or by the Board. Whenever an
individual relinquishes the office of Treasurer, the outgoing Treasurer shall turn
over all records in his or her possession to the successor in the office and execute
all documents as may be necessary to effect the transfer of signature rights to
accounts of the Corporation. If desired by the Board, such records shall be
[9]
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b.

examined at that time by an independent outside auditor. Nothing herein shall
limit the authority of the Board to authorize an audit or review of the financial
records at any other time. The Board, in its discretion, may delegate any such
duties of the Treasurer.
Annual Report. As required by Section 519 of the Not-for-Profit Corporation
Law, the Treasurer shall develop an annual report (the "Annual Report") on the
business affairs of the Corporation to be presented to the Board at the annual
meeting of the Member. The Annual Report shall be verified as being true and
complete prior to such presentation by: (i) a majority of the Board or (ii) the Chief
Executive Officer and the Treasurer. Alternatively, the Annual Report shall be
ce1iified by an independent public or independent certified public accounting firm
retained by the Board, and shall show, in appropriate detail: (i) the assets and
liabilities of the Corporation, including trust funds, as of the end of a twelve
month fiscal period te1minating not more than six months prior to the meeting, (ii)
the principal changes in assets and liabilities, including trust funds, during said
fiscal period, (iii) the revenue or receipts of the C01poration, both umestricted and
restricted to particular pmposes during said fiscal period, and (iv) the expenses or
disbursements of the Corporation, for both general and restricted pmposes, during
said fiscal period, and (v) the number of members of the Corporation as of the
date of the report, together with a statement of increase or decrease in such
number during said fiscal period, and a statement of the place where the names
and addresses of the current members may be found.

Section 5.5 Chief Executive Officer. The Chief Executive Officer shall be the chief
administrative officer and shall have general and active management of the business of the
Corporation, shall see that all orders and resolutions of the Board are carried into effect, and shall
assume all responsibilities as the Board may from time to time prescribed. The Chief Executive
Officer shall be responsible for cal1'ying out he programs and policies established by the Board,
shall be authorized to sign all contracts authorized by the Board, shall be authorized to speak for
and represent the Corporation, and shall be authorized to make appointments and te1minations to
all appointive officers. The Chief Executive Officer shall attend, in an advisory capacity, all
meetings of all Committees of the Board (except as may be otherwise determined by the Board).
The Chief Executive Officer shall keep or a!1'ange for the safekeeping of any personal property
belonging to the Corporation. The Chief Executive Officer is authorized to perform all other
duties usual and incidental to the office.
Section 5.6 Medical Director. The Medical Director shall be the Corporation's chief officer
for medical affairs and shall be responsible for the quality of medical care and the management
and perfo1mance of the medical staff of the Corporation. Within this general area of
responsibility, the Medical Director shall perform such specific duties as may be assigned from
time to time by the Board, and shall report to the Board on all matters. The Medical Director
shall receive notice of, and is authorized to attend all meetings of, the Board, unless, on a
meeting by meeting basis, the Board instructs the Medical Director otherwise. The Medical
Director shall have the right to attend Board meetings, but shall not have the power to vote at
meetings of the BoaTd.

~
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Section 5. 7
a.

b.

Term and Election.
Term. Except when a longer term is expressly provided in an employment
agreement authorized and approved by the Board, all offices shall be elective, and
all Officers shall serve a term of two (2) years.
Election Generally. Election shall be by majority vote of the Trustees present and
voting at the annual meeting of the Board held in years in which Board elections
take place, or at a special meeting of the Board called for the purpose of electing
Officers. Each Officer shall continue in office until his or her successor shall have
been elected and qualified or until his or her death, resignation or removal.
Subject to the qualification requirements of Section 5.7.3, all Officers may be
reelected to serve additional terms, without limitation.

Section 5.8 Vacancies. A vacancy in any office shall be filled, by a majority vote of members
of the Board. An Officer elected to fill a vacancy shall be elected for the unexpired term of his or
her predecessor in office.
Section 5.9 Removal and Resignation. Except where governed by contract, any Officer may
be removed by a two-thirds (2/3) vote of the Board, with or without cause. An Officer may
resign at any time by giving written notice to the Chairperson, Chief Executive Officer, Secretary
of the Corporation, or Board. The resignation will take effect upon receipt or at the time
specified in the notice. Acceptance of a resignation will not be necessary to make it effective. If
the resignation is effective at a future time, a successor may be selected in advance, to take office
at the time the resignation is effective.
ARTICLE VI
CONFLICTS OF INTEREST
Section 6.1 Disclosure of All Conflicts. All Trustees and all Officers, agents, and employees
of the Corporation shall disclose all real or apparent conflicts or dualities of interest which they
discover or have been brought to their attention in connection with the Corporation's activities.
"Disclosure" as used in these Bylaws shall mean providing to the Chairperson of the Board a
written description of the facts compromising the real or apparent conflict or duality of interest.
An annual disclosure statement shall be circulated to Trustees, Officers, and certain identified
agents and employees to assist them in considering such disclosures, but disclosure is appropriate
whenever conflicts of interest may occur. The written notices of disclosure of conflicts shall be
filed with the Chairperson or any other person designated by him or her from time to time to
receive such notifications. All disclosures of real or apparent conflicts of interest received
hereunder shall be noted for record in the minutes of a meeting of the Board.
Section 6.2 Conflicts of Interest. As required by Section 715 of the Not-for-Profit
Corporation Law, no contract or other transaction between the Corporation and one of its
Trustees or Officers, or between the Corporation and any other corporation, finn, association or
other entity in which one or more of the Corporation's Trustees or Officers are directors or
officers, or have a substantial financial interest, shall either be void or voidable for this reason
alone or by reason alone that such Trustee or Trustees or Officers are present at the meeting of
the Board or committee thereof that authorizes such contract or transaction, or that his or her or
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their votes were counted for such purposes: (i) if the material facts as to such Trustee's or
Officer's interest in such contract or transaction and as to any such common directorship,
officership or financial interest are disclosed in good faith or known to the Board or committee,
and the Board or committee authorizes such contract or transaction by a vote sufficient for such
purpose without counting the vote of any such interested Trustee or Officer; or (ii) if the material
facts as to such Trustee's or Officer's interest in such contract or transaction and as to any such
common directorship, officership, or financial interest are disclosed in good faith or known to the
Member entitled to vote thereon, if any, and such contract or transaction is authorized by vote of
the Member.
If such good faith disclosure of the material facts as to the Trustee's or Officer's interest in the
contract or transaction and as to any such common directorship, officership or financial interest
is made to the Trustees or the Member, or known to the Board or committee or Member
authorizing such contract or transaction as provided above, the contract or transaction may not be
voided by the Corporation for the reasons set forth above. If there was no such disclosure or
knowledge, or if the vote of such interested Trustee or Officer was necessary for the
authorization of such contract or transaction at a meeting of the Board or committee at which it
was authorized, the Corporation may avoid the contract or transaction unless the party or parties
thereto shall establish affomatively that the contract was fair and reasonable to the Corporation
at the time it was authorized by the Board, the committee or the Member.

Section 6.3 Voting in the case of Interested Trustees. As required by New York State
Department of Health regulations applicable to Diagnostic and Treatment Centers, no Trustee
may vote on any transaction between the Corporation and another corporation, firm, association
or entity in which such Trustee is an officer or director or has a direct or indirect substantial
financial interest (as "Interested Trustee").
Section 6.4 Quorum in the case of Interested Trustees. As required by New York State
Department of Health regulations applicable to Diagnostic and Treatment Centers, the presence
of an Interested Trustee (as defined in Section 6.3) may be counted in determining whether there
is a quorum generally for a meeting of the Board or a committee of the Board, but may not be
counted in detetmining whether a quorum is present when the Board or a committee of the Board
specifically takes action on a transaction involving an Interested Trustee.
ARTICLE VII
BOOKS AND RECORDS
Section 7.1 Maintenance of Records. The Corporation shall keep correct and complete
books and records of account and other records of activities of the Corporation in accordance
with commonly accepted good business standards or as necessary for compliance with legal
requirements.
Section 7.2 Form of Records. Any records maintained by the Corporation in the regular
course of its business, including its membership ledger, books of account and minute books, may
be kept on, or be in the form of, punch cards, magnetic tape, photographs, microphotographs or
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any other information storage device, provided that the records so kept can be converted into
clearly legible form within a reasonable time.
Section 7.3 Right to Inspect. In accordance with and subject to the terms and conditions of
Section 621 of the Not-for-Profit Corporation Law, all books and records of the Corporation may
be inspected by the Member, upon written demand under oath stating the purpose thereof, during
the usual hours for business.
ARTICLE VIII
GENERAL
Section 8.1 Amendments. The Member may amend or repeat these Bylaws at any meeting of
the Member. The Board also may amend or repeal these Bylaws at any meeting of the Board
upon a majority affirmative vote of the Trustees, provided that notice of the proposed
amendment is submitted to the Trustees in writing at least ten (10) business days prior to the
meeting at which such action is being requested and provided further that the Board may not
amend any provision of these By-Laws relating to the Member.
Section 8.2
year.

Fiscal Year. The fiscal year of the Corporation shall coincide with the calendar

Section 8.3 Indemnification and Advancement of Expenses. The Corporation shall
indemnify its Officers, Trustees and other agents, and advance expenses for the defense by such
persons of suits, claims and actions, to the fullest extent permitted by law.
Section 8.4 Insurance. The Corporation shall purchase and maintain insurance on behalf of
any Trustee, Officer or agent of the Corporation against any liability asserted against or incmrnd
by the agent in such capacity or arising out of the agent's status as such, whether or not the
Corporation would have the power to indemnify the Trustee, Officer or agent against such
liability under the provisions of these Bylaws; provided, however, that the Corporation may not
purchase insurance that would provide for payment, other than the cost of defense, to or on
behalf of any Trustee or Officer (i) if a judgement or other final adjudication adverse to the
insured Trustee or Officer establishes that his or her acts of active and deliberate dishonestly
were material to the cause of action so adjudicated, or that he or she personally gained in fact a
financial profit or other advantage to which he or she was not legally entitled or (ii) in relation to
any risk that insurance of which is prohibited under New York State Insurance Law.
Section 8.5 Checks, Signatures Required. All bills payable, notes, checks, drafts, warrants
or other negotiable instnunents of the Corporation shall be made in the name of the Corporation
and shall be signed by such Officer or Officers of the Corporation or by such other person or
persons as the Board may designate.
Section 8.6 Employees. The Corporation may, from time to time, hire employees to assist in
carrying out its purposes and may pay reasonable compensation to such employees.

[13]

Reviewed: June 28, 2018
Originated: May 15, 2002

Section 8. 7
Corporation.

Counsel. The Board shall be authorized to retain legal counsel for the

Section 8.8 Accounting Firm, Auditors. The Board shall be authorized to retain an
accounting firm and auditors for the Corporation.
Section 8.9 Dissolution. The Corporation shall not be dissolved, nor all or substantially all of
its assets sold, unless the Member adopts a resolution approving the dissolution or sale at a
meeting called for that purpose at which a quorum is present.
Section 8.10 Integration. These Bylaws shall supersede all Bylaws previously adopted by the
Corporation.
ARTICLE IX
ANNUAL REVIEW, SELF-EVALUATION, AND CERTIFICATION
Section 9.1 Annual Review. The Executive Committee of the Board shall review these
Bylaws on an annual basis and prepare a report to be presented at the annual meeting of the
Member, which report shall propose any revision of these Bylaws to the Member.
Section 9.2 Self-Evaluation. The Board shall adopt and maintain a program for review and
evaluation of its performance on an annual basis. The Executive Committee shall prepare a
report to be presented at the annual meeting of the Board which report shall propose any revision
to the operating procedures of the Board. The Board shall consider, adopt, or reject such
recommendations at the annual meeting of the Board or as soon thereafter as is practical.
Section 9.3 Officer Certification. The undersigned Officer of the Corporation hereby
certified that the foregoing is a true, complete, and accurate copy of the Bylaws of the
Corporation, as duly adopted by the Members on May I 5, 2002.

~~~~~w~'ZLe
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Exhibit C
Plan of Dissolution and Distribution of Assets

-875591512_10

Plan of Dissolution and Distribution of Assets of
THE RALPH LAUREN CENTER FOR CANCER CARE AND PREVENTION
The Board of Trustees of the Ralph Lauren Center for Cancer Care and Prevention (the
“Corporation”) has considered the advisability of voluntarily dissolving the Corporation and has
determined that dissolution is in the best interest of the Corporation.
1. The assets of the Corporation and their fair market values, as of March 31, 2019, were as
follows:
Asset
Checking and Savings Accounts
Accounts Receivable
Undeposited Funds
Furniture and Equipment
Other Assets
Total Assets

Value
$ 1,401,847.32
$ 552,120.10
$ (400,000.00)
$ 8,713.16
$ 80,151.03
$ 1,642,831.61

2. The liabilities of the Corporation, as of March 31, 2019, were as follows.
Liability
Payroll Liabilities
Accrued Expenses
Other Liabilities
Total Liabilities

Value
$ 224,350.89
$ 767,867.63
$ 28,788.42
$ 1,021,006.94

3. Memorial Sloan Kettering Cancer Center (“MSK”), the sole organization proposed to receive
the Corporation's assets, is a charitable organization engaged in activities substantially
similar to the Corporation’s activities and will receive the Corporation’s remaining assets
consistent with Corporation’s dissolution requirements that all remaining assets of the
Corporation be distributed to one or more charitable, scientific or educational organizations
having similar purposes and missions to that of the Corporation.
The following documents of MSK are attached hereto:
•
•
•

the certificate of incorporation, with all amendments (Exhibit A);
most recent financial report (Exhibit B); and
an affidavit from a director or officer stating the purposes of the organization, that it
is currently exempt from taxation under Section 501(c)(3) of the Internal Revenue
Code, that it is up to date in its registration and annual financial filings with the
Charities Bureau or is exempt from registration with the Charities Bureau, and a
statement that restricted assets will be held in accordance with the restrictions
(Exhibit C).

4. In addition to approval by the New York Attorney General, the New York Department of
Health must approve the closure of the Corporation and a copy of the approval will be
attached to the Verified Petition submitted to the Attorney General.
5. Within two hundred seventy (270) days after the date on which the Attorney General
approves the Plan, the Corporation shall carry it out. After the Plan is carried out, a
Certificate of Dissolution shall be signed by an authorized director or officer and all required
approvals shall be attached thereto.

e , M.
Chief Executive Officer
Date: 1/U(•f

Exhibit A
Certificate of Incorporation of
Memorial Sloan Kettering Cancer Center

STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on July 14, 2015.

Anthony Giardina
Executive Deputy Secretary of State

Rev. 06/13
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RAYMOND W, HOUSTON

MYL'-8- )l. A.Ml!:ND

COMMlflS!ONEI'!

STATE OF' NEW YORK

DEPARTMENT OF SOCIAL WELF.ARE
112 STATE STREET
ALBANY.

FELIX lNFAUSTO

March 18, 1960

Roy Richardson, Esq.
Dewey, !3allant:l.ne, Busby, Palmer
L.o W' all Street
New York 5, New York

Re:

.&

Wood

MEMORIAL, SLOAN-KE'l'l;ERING CANCER
CENTER

Dear

Mr. Richardson: ..

"

The draft certificate of incorporation of the above
you submitted has been given careful consideration and I am of
the opinion that an executed orlginal certificate containing
such a statement of purposes would not require the approval of
the State Board of Social Welfare under the provisions of the
statutes. If otherwise in proper form, such,.an executed original
certificate should be received for filing by the Secretary of
State, provided the approval of a Justice of the Supreme Court
is endorsed thereupon or annexed thereto. 'l'he'proposed wording
of the purposes is set forth in your draft certificate a11 follows:

"2. The purposes for which the corporation is
to be formed are to undertake and carry;.. on public
reJ.at;ions, pubU.c informatioi:i. e.n\l. !'u.nd ra1,111ng
·
activities in connection with the work coil.ducted
snd to be conducted by Memorial Center for Cancer ,..
and Allied Di11eases {hereinafter called Memorial),
a corporation incorporated by Special Act of the
Legislature of the State of N'i'!W York, and SloanKettering Institute for Cancer Research, a corporation incorporated under the Membership Corporations Law of the State of New York, to allocate
between said corporations the funde so r~iaed,
and to promote cooperation between said corporations,.
In furtherance of the foregoing purposes
the corporation shall have the following powers,
to the extent permitted by law:·
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'i,anc~ -4 a,l-1141:', !U'f,Jl&ff,:~ff'"AJicou'rage a greater
pub11c fnt4fre•t
auch,mattera; ·
~:
,_.,.
___ ___
~,: ·,:::·:__,,-,,-- _:_.
( C) To ael.l;• oonv.e;r, 111ortg'8,e; leaee or otntl'•
w1,e d,1•ilfli:e c:,_t-&Jl1'.,.~ :Ul of f;tll.,prope-.t1, vtl•ther
real or feraonal; ~t 1u1,ch t_i.e_a 1111d upon 1n1ch terma
and ceinditionaa1 ahan be clit-•da.d'Yiaabl.e bt tba
bi>&l'cl ot ittrectora 9t the cC1>~91'&.J;1on;- aul:ijee;,t·-to
aucb. llm1tat1.ona 1t1t" may W pre-acribefol by law;
- '

·in

,

-

.

,

·ce, __.,

, • (cl) To iuveat, ;r61cn•~•t• uae Ql" licen1e 0tbe.r1· to
use, :_and deal with the ~ e r ~ the corporatfcfn.
and to collect and rece:I.Ye the rents, 11111~, income
and profit• theretroa;
.,

\

(e) To ake contracts,_ to borrow ll!one,-,. to create
obliJat101ia to.r mone,- ao borrcnr_ed md to give aecurtty
tor such ob::\,1gat1~;
·
(t) To decline to accept any g1tt, deed, legacy,
bequefat or devise or any ofter or a loan; and

(g) In general to e%ercis11 ari.,-· ~d all povera and
to dO: anr and all thinga ~1ch are .hoi.- tOJ.t1)1d!len bf
law and 11_b1ch ma.y be necea-aa~, --.utt,able ,, con..-enient
or a.ppz-opriate fctr .c:i;J." inoidutal to the·accOIIJ)liahltent
or tlie al)oYe,...entioned purposes;--·
-

Jirctv1de<P, howe..-er, tha~ none ot the foregoing pC)lrera •hall be '-' _
exerc11:ed b,- the corporation except el,C.clu_aivel7 t~ charitabl'e, - -scient11'ic or educational pur,poaeaf

'

;; /.oJ/'.'-:).. / - .)._
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.

Roy,.-Richll.7«-aon, Eeq. , •••• #3 ··

_;.a._____ ,_._
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,.:'-''-----,----.··'-a~---1,.::·.-·--c- .. -
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__'i

_.. __ - .

-

-•- -
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.. -· . Xotllint ¥•i,i1n-:c.cJ>?1ta1.11..,d:00w?OO.l:- ~t.li,or1ze th1•
C!>l"l)O~&tioiCto ~d.Ol"t}l~!t ~ Ct~ !)D.-'IJlJ' of the•..e.e'tJ.1'tt1e•·iJJ)6!11:f5,;:e!I.JinfS•l)t:f;l:>l!;l1Cllt"··. the :MembOl"alJ,1p,es,rpCll'llt1lllP,e Lawo;,~~AA't,lon 3$ 0~ tne-Soc1aJ.
\il'.elfil.N Law.... .
.-~ ...~--···. ' -

· Ho part

.of. tllt1; n!).t 41Ull~;

cont1'1but1oll8,

01' . llllJ> other~ CO!'PM'~ll· ,t\m.da .b!!,ll. ifllll'e. to the
be-Us:.. of -,ny lll91'bil'·~r ~d;ly,1d\\&l, !IJld · no _

. a11.llet~ti9+plll;'\t •~,i!;~ej1-~~,;·,;:or"'tilie:.corvoj~'!~•~ •1't!1 :t; o:~J•~i,-.~-.·. c'.• •"'lJPl !P pr,!l)~&ganda ·. . "
~J!c~el'lfi••-1-tte111p~g:lo·Jii,fluen,ce..•.leg_lalation5
and tl:l• o orpo.r~tli;r:iii:~•~l .l,lot,'tlf:J/'11(~1~•1'~ f.n, or.
latei-1J'ene:1ll' ;(i.l1!.1it-,,.i:pg.Ce:tllii"~1J}•!i.~.~·. or ti• t.1'1 but~.
illj~or ajateJi18Jl1Jitf. CDf P.5ii:t.tJ~•l oppalgn on be- .
ba-1.t ot .any ean\'ll4',te .1°01' •J)Ub!ic _Ofi'!!••
·
0

~

-~ __ -_--_Cc : __:,-

· · !l'lle corp~i-a~~n ia p,ot org~i11ed, tOl' p,ecuniary
profit encl JlO -,ibaelrib~l', .. meQer-, •· _ot:f'i~el', ti rec tor·
er ..pl.07ee ot t~ ,corJ>ar&tio1:r abaJ.1. ~eoe1 ..-e ui.7pecUll1-.1'1 prot;1:,.trQJ!I the ope:rat1!in• ther•ot except
reaa•bli< CD11Penaation tor aerv1oeit'111 effecting ·
Ql." C&1!'1'.lill:@;-ou1: ·one or more of ita aotivit1es.

'

Bu))icl.ti(tlie "order or

•

il:)j B~rema Ctw'G ••

}'J'OYli.J9,''D7 'l.a•,:-uptm~ 6.'.I.Ja1>'\u'f.~IH> ct '-\\.~ ~c~c-,
-r-.'t.\.~l>'~ '-:I..'\. ct. \.~, ~<>'i>'1i.+.-, ~
tuig{b(e ·
anit·1nc.az•. ~-.:l'ti11.• 11#,,_•at.iiatur1.t1t;to11 apd, dJ.1-

,_.i;,ta._.

cbal'ge of' t.11 it.ac then ·exiat;~ lc:lA\>13,itiea and ·
oblfgationa\ •h~l, at the •:i,tle>n _Qf_JJe~aJ. be
..-estecl 1n and tr1materred to Memor1a.1, pro"f1l•d that
1:f' Ke111o~i•l abl!J.;l e.leci.t uot to accept all or any
part ot ·. auch propert1> ancl ••J!eJs, or if M-orlal
Shall not iH:1,_. qua)::tfJ tor iiU. ezeaption·und.er '
a.ectbm $Ol(c)(J) ot the Int•rnt.l Revenue Code ot
0

1.
9$4, ...the
or cor···.···
r.•... •P.on·ti.·ng····.·. ·.#r·.·.. o.~··
..•i··.···on···
•... ·o·t ..to
•.ubaeq.11ent
lawt,
silme.ahal.::t;lte,dill
.,-_llte4
Goh one or
more corporat1ona, t~~•, pUJl4.1'1 ctiesta • ~da
Cir to'lmda.t1:on•'01'g_m1~•4°and OJ)erat:lng ex~l\laively
tor ~c:1e?t1f.ic 1 c,~itabl• or •.iiucat1onal,, purpoaea,
110 part·ot t~e net ea.ming~, ~cmtri..ut1<>na or any
otl:lllr corpor•t• tunda ot w~oh aMl1 inlll'e to the
beneti t or any .,PJ"lYate ahai-eholder, member or
individual, no subatantial part of the act1vitiea
.
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or which shall con1i1t in carrying on propaganda or

,

ot.heil'lf1a•,•"••i.~o4Jir1-ncec leg11'.l.at1on, and

wh11!}r11bal1 not part1o1pate in, or 1nter-vepe in
(inol,a&g the publi1hing or di1tri'buting or
1tat-enta), any political cuipaign on behalf or
any candidate for public ottice, a1 the board or
directora-o?-the corpora~}on may 1elect with the
written.eon1ent of Memorial.•
.

i'hil letter ia,:o.ot.to be con11'trued as an approval by
the State Board or Socia1 Welfare, the State Department or Social
Welfare, the C~sa·~r ·or Social Welfare or any of tic er or' the
Board OJ.' ;of -the Department, but a1 a s1;ateaent that ,the approval
or the State Board or Social. Welfare wou.ld not be required for a
certificate of incorporation containing the foregoing 1tat-ent
of purpose11. When it is apparent that approval or the Board would
not be required under the atatute1, it has been the policy of the
Board to have the Department indicate neither approval nor disapproval.
,
·
·
'.
.,
··iz
You may send the executed original certificate of
incorporation to. the Secretary of State togethel' with thll latte_}',
or if you prater a similar letter relating specifical.ly to the·
executed original certificate, I will be happy to fiµ-nish one,
provided the executed original certificate and.two ~bnformed copies
are submitted.
Enclosed herewith,-111 copy of Ar-tfcle lO•A pt the Social
Welfare Law •and Article ·24 of the ,Rules of the State Board or Social
Welfare·with respect to the registration of chaM"tabl&. organizations
for the solicitation of contribµtiona, together with a form letter
addressed to Charitabls Organizations and related forms.

Very truly yours,

L{t,

STA, DEPAR

BY': . .

.

:;:._

.

:

FELIX INFAUST

Board Secretary
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. :w~~:the ~~nde.rsign~d~..,:fo; 1ihe purpose of.forlninf a
- --

-...

~..

-

-. -·.. iii~berBhip_ corpora tioh_ Pll£1,l_1,!S.TI] tl'Lj;Jie:_Memb~'i'si1ip ~orpopatiens

· ··

··. /~~~~!- t11e··s-t;t;~~if ;ew ~Yor>k;~ieia~~i;:~::~f:~.c::-:~~~

-

----~1..__ 'rhe _riame?~?f_::_tl'l~ proJJ~~Clrp..?r":t~c0n,~(-11hich~iS:~;

"'· ·,

pe;einafter referred to as

the

_·-. ___ ,~(. ·

?:kl-·.

co~oration) iS:- Memorial" ···•. . •

7l~ '· .·

Sloan~Ketter:l.ng.Cancer··c.enter.· -~~··

2, . The purp9ses foI' "!ri:i;i,h tl\e corpor~tion is t;; .be .•
formed are to undertake. and-ca;rcy: 01:f public re:Lations, public

~.. .

-

·-

inf'orma tion and fund rais1ng ac.ti vi ties ·~n eoimecti<ln with the.
----"--"-- ------ ·_ -·

.

-- --~-·-.c~~.---.-~-~-. -

---·------···----~- ------·---.----------

-,

work. conducted . and
to be . conduct_ed
by Memoria:I.
·.
.
.
.
; . \ -Genter
---. . fol:',.. Canoer
.
and Allied Diseases,, (hereinafter call~Q "Me)nor''F~l), a ~o;rpora'ti~n,·-~ -- ··
.;

•

.,__

- -

_:_.

.

I

•

(

.

•

•

-

incorporated by Special -Act of the 'Legislature of. the' S.tate elf .
.
·.
.
.
-.
. .. ~
.
.
-~-,
.
.. :
· New York, · and sioan,-Kettering
Institute for Cance:n Research;
a-._:
.
.. - ;·
.
,-

'

-

-

'

'

'

.,

,

.i '

corpora-t;Jcin .inc.o.rpore,te,d urnfor·-.the-..Membershfp-C:o-rp0.ratj_ons· taw
--- ,-- --.. _,_,,. -

.,

"'

'

.

-

• •

'

• .

•

-

"!

of the .State of !-Tew Yor:k, to allocate between said corp<lr.ations,
the :funds so raised', and to promote cooper>a_t:t®lio~t\'leen _ala.id_.
·corporations.·
...In f~rtherarioe. of the
forego:i,ng purposes the cbrpora.
-;

,-

tion shall have tlfe. follqwing. powers'' to the exte-nt'
permitted-.
. ""
.
.
-

by- 1.aw:

-

•.

·:_~~
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'
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;iia.

. .,.," ..•.. (,a)~ 'I'Qc solicit, ~colle-dt
re"cefv~J!ufjifo). securf.:.
€:tee •and othe.r conlirib:Lftions, :!;q .take arrd receive by . · '.
_g;tl't-.c deed.,, 1>s1,1-r~haaei~l-egaey~que-JWJ>r d~yis~: and·.
otJ;el:'Vitse to acqfttre ll)Q~ey and ;.pi:-op~tJlY; :Of every. kin&
-~tid•ca'es-0:f';!.Rt-ri:frii'"ci'or ahr~r~s-'p.Ufyoses;; or UIJpri ai\y .• . ~
other terms and conditicms ,- w1tq,p_1.1'f; ..•1~tation as: to .·...
. .. . .

., -. ·

0

.A

~~;Ji~~:~;~iif~~~I~~~~tt~~~h~,;~~~~~ ;n4;--~..~

·

· .· -admifrister. all :thr:fi'i~sna,...pee-pe:.c•t-sc-, •Joo7tl:'C as 'to. pr·i11~ · -·
-· -"':"u-Yp'~1·~and -incomer:and~o1untart1y to ·expend, d.i'B'tribute,- ...
~--..':, _i;rort1ribute or drsp;o§ej:>f t~ec t1imiii .f<frccthe.·pu.rposes for · ·
. · . · '•-which:tne corporation. is to be f'oI'liled; •c- · .·
. .· <

;, . .- · - -:;

- .,,.. :•q,k•~•?'- J!,

•

•

•

•

v· -

'

·. _:_,~~J~i~io-4is'i3etn1rl~te.cln;GJ?~at-:Lon-~:~1.t1i:-~isiiect to ••:• ··· · - · - ·
-• c.@.C:.e_IL. and: . ~aJ.¥_cted''ll::Fse~ses and t.a ewcourag'i!f- a:· greater .
~- pubiic interest in such· matters;
. · · ·
··
-_.__:_::,.'.-..,,·-=·.,;..; ____ -,
.. _

.-

·

''

--·-=-=·--"='.----;.

,._· ____

.

- ( c} TO ~$1:if;r c_unv:ey~ lll~tga1:te7 leas~ or oJ.he.rwis~-.. ·· "
disp9se of any or al} o..L.its pr-epe!"ty , ...1m:etner- real or
. - per13ori~l~-~ .sucl"i'tili\e~.. .and._1,1pon such ~ifepms a-1 con di-.. <'/ .
. tions as.•· sl;lall be. d~etnflci advisal'lJ.e 'by tne· b9a~ of
··
di:rectors of. the' corpora._tion, subject t.o such l:imitat:J,onf!
as may be prescribed by law;- C: :
,
.• / . •

,/:.c, •

.

<·

.

.

JI •

-·

/··,

(d) '1'6 invest, reinvest, use or license, iher.s to· .
.~use, and deal with-·the property ·or the ·cor ratiorf · and:A;o · · · ,
. collect and -receive th-e rents, is..§.y,,es, ;L come and profits
~

-·

~

~

0-,.

t}:lerefro~;

-

:::::_--_

-

~

---

··

- ~ '-

-~

____ -~ ~ ___ ~"__:_- -~

- ·(e): 'ftl make contractf!., j; ·. orrowmoney/j;o ci;eate
· obligatiens f,o-r money 130_ bo ·.rnNe.d..and. to, .give.11ecu.rity ,
. for sucn:·ob1.1p).1t10ns; ·
· · ·.
· · · " •

~

c-

-.~--~=-·._·· ·

·••·· ·...
(fr ~6 deci19.e-to·acce1/t atiy'g:!.ft, .g.eed,-"1;gacy:,--... '._
· b_ecj~e~to_r ·d_e,v.illft'~.QI'__allYc.-0'fe.r~ of a..::1oal'l'fc--aml~·----' - ·-:-··----: ..... , ,
---·-:·.~-·-----~

.

-~·-__ · .-_,,x,x:,'_. ': ...;·-.'·-·:-~~--9c~;,::.-_·

.·. .

'

.

.

· (g) In geneval -to ,exer.c1se •any and all powers ..and to
~do any ,)ind all things-which are not' .fd'fibidden by -iaw and .
. -~.. · .,,
wh19,!1:'m!l.y be necessary, suitable,. convenient b'f' appro:i,iri'
~:~or or incidental to the accomplishment of the above~-.,.....'1llent19ne_d pur~oses;. · ·
•.. :..,
·
· ._
.~ .
.
. /,.......?))rovided;
.

/

<e,·

however,
that-rione
of the foreg-oing . powers. shall
'be
.
.
.
.

e:X:erc:taed ,by' the ~Qorp~ration except exelusively ,for charitable,
scient:t:f:t,'cor i,dµc..at;iopal p~poses. '

·-

-··----~-

.

~

'" ..

,2.

~:

/c?~ ;./~(,

.-· .

.-.,,-,~--

-

· Nothing her~il'I ~pntained shal.l...authol'iz~ ~~ILiJ.

i-.->

·l.

corpor~ti\l?l ~o ·wiiiertak:e orea2rry ~al'lr"~f'C,th~aat,;v:1.t1~s
. u

'.:'

•••

. '

,...

>· ·-_.__ .... -~

-, ' . ·--:,- -:~-~-~-,~~-;_:~·;_:.:---~-=-~~-~~:..::·_------ ,-- •-
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. specified
1n Section 'll. of
the Membersh1P
corporatiortli;;J:,aw
·
. -·
.
.
.
.
---

'•.,__,

'

--

'

·or
sect1on"35'1;1f·the·so·t:l_1ai
WIHfare
•. .
.
·"
. .
. .
,.,_____
.· Li,lw-;.··.:
No part
'the rt·'ce_t_i_e~a-rn~:1,-n_&_s~,~c-o_n_t_,r_i-.jb"'ut"·..,-io_n_s~;-o-r-··.· ani:.~ .

oT

.

-·

-

·.----·---·-,

.

and

-.

'

..

-

. .

ehiiii
·1nu:r:e>t-0,
tlie
"'·,-. .
'

. other COpPOr!l,tec f~de
or :i.nd1v:i.dual,

. ."'~,

.

-- -

.. : . '

.

-.

'

.-·

'

-

'

.

,-

be~efit of ·;,_ily,,mem.,be:r .·
·.

-............_

.

'

.

.

.

. .,.,

'

'

.

no substantial paI'l of'-j;he .aet:i.v:i.tiel:I oi:. the .

···--

. .
. .
or· other-.
·cor.po~at:J.ort sh,all c.onstst 1Jl carrying · on prop~rtda

>·--:..._,._...

.·

'
wise attempting to .influence
legjslation; and the ~orporation

. shall 'not part1c.1pate'- in, or. interv~e. in ( includin.g the .l)Llb.;
..

,,.

.

''

'

-

..

·:,'

..

.

. .

-

-- --

.

.

.

.

-·

.

'~~

lieh:tng or distributing
o"f statements),
any .. politrcaF ·campaign
.
,,
on behalf .of

any candldate for pubJ:1.c· ·offiue, ..

-

~-

'

The corporation .1a not organized, .. for pecuniaFY p~ofit
.·and.no subscriber, member, o;f.'fider,: di~ctor
or '8.mploye~
of' tl:ie .
.
,, , ..
,"
corporation shall receive atr1{ pecuniary ,profit ""'rom the. operitiqps
•--

,

thereof ex.cept rea.so!1abie compensation. f'or. s._erv;l.ces 1ri ~ffecting

·~-----

~-·-

·_,,_

or· carrying out one or more of its activities. . ' /
'

-

.,

. ·.;:
.

as

.,; '.

Subject to· the orger of .the. Supreme Court.
. -;- --·

piov:lded
.
.. ' .
e,.........---~-- ,._,.'
,,,..,/
by· law, upon any dissolution .of· the c9;rporatioir, all. ·of its
"/"
-

·•

.

.

-

,,/

,·.

property and assets, tangibf~ and. in1;ang~l,le, ·· a:tter ·payi;en~;·
.

-~

.•

,/ < ...

satisfaction and di,scharge of'. all ite then· ex1et1ngliab1iities
._,,.~-.
and obligt'ltions,

sha:11,

at the option or Memorial, be vested in

.

and .tF~ansferred to. l-lem~r1a1:-~wQv1ded~.~a'.t_:i:r Meinoriar',~hi,i;i:f:< .: ~:~.:·
.

.

,..

...

.

..

/

..

..

.

..

.

:...

'··..

·.·

elect not to _accep:ti all pr ~ny part· of such proper.ty and· aseets,
-

-

.

'

-

or i'.'f Memorial• ehall not tne'.1 qualify. for tax exemption, under

~

- )·/~I ;;j-?
.--~·/-

-
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~~,.,..,.~...,
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section 501Jc){3'}-~f the Internal Revenue Cod:e oL~4:, OI'. c:.orrea.:.
ponding prov1;1ons
of sub';eq11ent :l:awl3, the -s-~ shal,l be di~tribu--~ --- .
.
'

.

.

-~~

j;ed__to ~µch:.__Qpe

01' )llOrEt-· _C~rj>o"i'a1;ions dI;UStS I

-· -- - -· ---, :-.. ·.-."r'.-

. - ·'-·· -. ..

-

COllllllUll__i,_t_l.C::Chests,

- - -~

"""-'. ____ ,.__., '

:~anli: operat1,ng--eJec·~u:i:1:vel-y-for - ....

= ::~:-runa.~-~or follp_(i-at1:ons or~-zed

scientific; charitaj:ile
Qr
educat-1onai·pii~poses:,
.. __.,
;

- '

~

no pai:"t
.

-

of- the

.

- net earnings, .contributions or any other co;r.porate. fund.a
whi~~' inure j,o

t~~

---- -

oi ,

benefit'" of_ any p~i,,:~~~ll~~eho{de~,. '

_,.-/

inember or individual, .no su.bstant.ial part of the ac~lvkt;l.e:sy.r_,.>>> <~~·~

>-=-~ . >·::·

-,·

. ,·.

Which shall J::Onlil:l,/!t ip caming on propaganda
or otherwis.e<at---·1m
-·~-- ·:,___/
. ...: -----.

_- ~ ~e_l!lpt:l.)!g to mfluence _1egisl~tion; and whlch sha:~-~ar'tici.: - ·---

... __ ,,,

pate
in, ~r intervene in (including
the pub_y.slling·
or--···-~-::-·-·-'•
-distribu-:-· . _
.
..
/
-

.

-ting of statements), any· political·
oJr~behalf
of any .
'
__rcampaig~
/
'
candidate
for 'publicoffice;a:~~·board
of directors·
of' the.
-~ .
.
.
.
.

-

rorporation ·'may se·lect with the written consent bf Memorial.

l

The territory in whfch it~ ojii!~a~i_onif are p:r1nci- .
'

3·.

pally to b.e conductetl_ is the United States of America.

" 'l)e
The city and county 1n which its t>ffice is ,tq,

4.

--

-,,,

located are . the_
.and
the -.coU:nty
o:t""'New York.
........... Ci-ty
. of New·York
.
-~' .
'.
.
5. Th~, number of its directors
( who
be known ,
.
·.--. ' - shall
......
---

,

-- ,

:~st~es) shall. be not '.less than fifteen no'r .more than twentyfive,, ·~~all be· pro.v;i.d~d frblll time t~ time rn its by-laws.

.

6;-~The names. a:11d_ r_esicience.s of 'the direct.ors until
ae.' .

the first· annua~eeting are:·

;_--

...

.

.

~~

'

.

J

-~~:,
"
.•

.

·__

."-.

.

. )1c15J'N
.
- ·-..._____
-

----

~-

-.·
Q.•

. "'·-..

-~_
'
··,,.

•

--~·

.~----~·

. ;~

.....,•

,
.

~

.

'
•'

·--c'·.

-

--~

NAMES.

___

· ',

-. ·Altiert .Bradley.
,

.

"

- Detiev
-

- .o'. -

"
w; Bronk

.,,/

---·-

/

._ ~it~f~:fjri·;; ·.-\!f!!miJ.i:;Ji;: c~<>n~ctic_iit~-: :

----·'

•'.':·/:..~

----- Pre8i4ent .~-Rous~~ Re>c!i:e:1'.'e.1Te.r Itaaititiiµ;
68tn-s·treet and"York; Avenue, New Yorl<r. ~New Yg;rk •",
·
... · ... ~--__ -::_~-----·~·~-------

'- .

: i

305-L/3;ke Avenue, Greenwicl:i,, . Copnec1;;icut ·

Reginald G. Coombe -

0

3913

J. R. Heller
Jos@h

c.

. •

Duneli · Lane, 'ie1.rjgston:
'

-·'-

Macylan.d

-'~-~--.a--- ; __ ._, _. __ ,_

--~ -- ·--~.<>#-'" .

Hinsey
• ...
___ ,..
----

--.----'---'---.

'

.

-..,- ... ,,_

' .

- :.

,'

,-·

, . 156 Brewster, ROS\i, ·scar~~ale, c:,New_York

--

::. _:_
_

___

.......-_,-~··-,'~ :-:__~---"

:~:·'.~~;--;---~~ -

.

",----~.

-~ ~- ;,,;·

Frank L~ Horifall, Jr.

,8· Cente." Drive, M~lba. 57; New, York ..

Frank A. Howard

920 F!fth Avenue, .New York~.- New York·

-

. ....

'<". <::I.· "B<>-.:,; 666, '<n...u '\\"'a.<i, L<>u15, ,:,,.1,.an<i, ·

Ue'H' Yat<k

w.

Malott

205 Oak H_ill Roaa,-;- lthaca, New :Yor\c ·
.

-·

-

Henry T. Randall

'
Laurance

·-·-·.

.. -,--------··--·-,:,,_",--•

•

,.

--·

, .. _.

_..

· __ -

.<k..-.-------- .... ·-

-

.·

ehestnut R1l:tg~:-R9p,g_;: kt~ .Kisco.,.· New York-

ElJ:mor.e C. · Patterson
,,

, •·

348 East-3rd Street, Hinsdale, Illinois~

Eugene- W. Kettering.
Deane

·

' ~

.,

'.

..}

.

.

... 133 East 64th Street., New York, New York·.
,\

S; Rockefeller

•·

:_.,,

834 Fifth Av.9_t1ue, ' New... ,._York;
New Y'ork
..., -------

-

~

Alfred P. Sloan, Jr.

820 Fift~ Avenue,. New York, Nfw York

C. Chester. Stock

One
.Gr;:icie
Terr-ace, Mew:York
28,
New York
..
.
'
.
,. r·

---·-:i----

.

- ·----;--

y

Lewis L. Strauss

Brandy Rock Fa:cin, Brandy Stat1qri.,. Virginia ·
0

R.obert E. Strawbridge, Jr.

580 Park Avenue, New.,.¥9:t>_k,-N~w York
"------.---------

••

0

•

Richard D. V:anderwarker

Memorial Center f'or Cancer an(l Allied
Diseases, 441+ East 68th"Street, New York .
21, New Y6rk
.

Warven Weaver

Secon(l Hill Box 177, New.MiJ:f'ord,
Connecticut
·• ,"

/

• Ogden White

-

149 East 73rd. Street, Apt·;°'6B, New Yorkr,
New York
· · ./
,, "· · .

,.,
ff
;J_

f:···.\

.- ,.;a

/ct:;;./-,;:··-·

~''*V .

..

i -:->---:--'

,[

·- _, ----·

-,

--

"

---

_, --- -·

•"

-

__

"--

--

,'1.

7.:•.r.

- -f :_·-.

· 7, · , All of the su.bscribers to thi,S oertif'icate are

. ,: _-·:
.

~-··
oi 1'ul1· age; at least two..;thirds oJ:\thetn are:'u1ttzen~:o~-the.,~-~-,
---United-Stal-es; and at_l.east one of them -is a res:tdent of the -~.

-

.

.

.

.

·"'"-

least one is a citizen of'. tne'1Jn1te·d States· and a resident
-·~ "'

•

the State of New York.·
-

;

' •

IN

~~s

'ot

.

.h~"'[c:i~, -.l3~~~c:r.::~= c~--~L :-- .,. ·. · ·
'

WHE)1E0F we

.

acknowledged this cer£if:tqate as _of' :the-.p ~da,y o:t' ~ - ·,:
1960.
. - . ··- .
·"·

.:-,""='",

.{~ '/)
.Frank A.

'

.

."

Warren Weaver

-';,;;.·.
-,-

~

-

-

...

-., :

---7·
......
·:
..... ,

'

'---..

'.-

.:

_·

_·

._: -~-

-- -

-

.

.

- ---=_7

---------t;
..... r -~--:"---

...

STATE OF NEW Y:ORK

)

C,PUNTY .OF .. NEW YORK . )
- ----------·- --· -.-~-,·- • > ·- ---- -·a·--•-·-·-- - ;------ •

·~--r;t,-~

-:;--~_----

-,~

-- ' --- ----

On-this 3/A.f_ day~oS . ~~~ _ ::t.96Q, . before me: ·-'" -··.
peMonally came~_ Reginald .G.: Coo.mbe~, . to, me 1mown .a.rid 'i-cnc;,Wn
-- ---·- to ·me.-·to be .one. of the. individuals hamea. in a.nd, whci ·sub-:-.
scribed the foregoing. Certific!lte. of Inco:rpp,rat;i.ori~ ·and'"
duly acknowledged• . tu·me that he ifubscribed the !3ame. '

-

.'l.

STATE OF

'

,

NEW
.-

YORK

' . ).. --·-..,ss .: ' '.
.

'~.

COUN'J.!Y OF NEW YORK-)

• I

.

-

a~
- ,__ ..

-::0

(2 . c,?lb;,
.

.

•

., ·,

ve::. .
. •

. __::·:£_ __ ,," -

S.ubscribed and sworn-to
before me this S/d-da"'1,.,__,~~~·
of ~ ' 1960.

';.

•

.,

·-~-

1·
)./t15)/-//_

,, .._-..

.

..,.
•

d

STATE OF NEW YORK' ,. )
--

. :

._'GOUN'l'Y-_oF _NEW YOFU(

)

..

i

'·'

· ..A

.! '

- .

ss.:

,-

·
-On -this:-ac1.d:aa.y~_;f·-W\.~,--i96~,--:bef'er~: me~~-~~
' personally came Fr~nk A-. _Howard,•- tq ~lcrlo,wns.an·a known - . - -. to .me t9 be one of ,tne-individuals named in and whq sub-,
· scribed the -foregoing ()ertificate of. Incorp.or1:1tion,. and
·duly acknqwledged to me that- he subscribed the same·,

-,i

')

STATE.OF NEW YORK
'

..

_COUNTY OF NEW YORK_ )

Frank A. Howard, pefng dul:i,r sworn, deposes
· and says that he is one of- the persona named in and who
subscribed the _foregoing Certificate of LnCOP-poration;
that l).e is also n1:1me-d in_ such Certificate-_a!B a director;
and that he is of ful1 age and a citizen or· the United
States and a resident ?f-the State of New _York.

t
___,,_Subscribed and sworn to
before me 1::his..3/ ~ day
of
1960.

,,

m~,

. l ••

.
-"!:..-~

\ __,, ,:_

.,,.FifCHAnD -L, MENEELEY,

Notlll'y PuhHe, Slnle oI New l:'orlc!
. _ __
No,.4.1~7896550
Qualified iit Q1t"een• County
..
Cenl!icato filed wHh N, Y~ Co, Clctrk'

Term ~ires March 301 J.96~_

..

'

'

}L"
)- /C:J ~ ,J-/-/'2-

_-

-~

.--_·., .:::.·_-_,_-_·:c __ 'c"

r. ,- [!"
~,

:;,-.,

y

,.,~-'

~

-,.---·---'--

-

'
. ,-.~

-··:.;;-·

I

',,

-

COUNTY_ OF NEW YORK-

:
)

L-~·-

Subscribed and sworn to

- before me this ,SC-=-. day

o r ~ , 1960. -

~ ,ull. hun~t~~

1

-- ,

RICHARD -L, MENEELE\l

•

-• ' -

Notary PuhliC.,Sl,!ct,o of Nf!w.)'orl!'

·

, No, 41-1896550

' Qualilied in Qu~en8 .COunty ~
Certificato- filed· with N, Y, ·Co,.-Clerk
Term &pln-• M"-rdi 30, 196.2

·,__

•

.. . ..

-----------1,

'

-· -=-'.

,

,-,,-:.,·

.

_;_J_

·,

.,}. .,;

--':r

w

~

,

.-

: ---._..L-:... :__.._~
·:;-·-

., __~-·-. -~-------

--;------.

: ss . :

COUNTY OF. NEW YQRK ').

1
-

-- -

- ~

- -

. - ··:_:.-:

~

_---;_--=-------

/i,1,;£ ~,

-'"°' .... 6n. tnis- { &ld~y of
i9Efo, ~ef'ore me
personally cam~ ··E1;i.1nore:c (}~ Pa-t.~,o;,-. t.o..me .known and ·..
· known to· me to be one .oi' the 1nd1y1dua:tl:! named :tn and who·
subsc.ribed the foregoing Cert1f1cate of Incorporat1ori; and
<luly ackiiowledge.d..'tQ
me that. . he . .subscr1be:d the. . . same, · . . .
,

·

-

.

-

•-,

~

dL ~ ~,'',---~·--._

'

'

,,

-· --,
l',ot>U'j'

Nr, ~ 1·569:,17~0
Ounlo!!,,I In Kln;is County

STATE OF NEW YORK

)

. COUNTY OF, ;NEW YORK

.)

,

'

ss.:

,J

~ .'

. '

• ""," / 11,,' ~
"' 7
• ';! ~

')'- '

r.:••O /

!Cbrt. !!)Pd 1~;·1, c·,·rlc'or N, Y. t;:ann1)'': :
., ·
T\•rr,: F_,rh:~J hJmch :w., Hl1!3
.
' -;'(,

"

•• ~ J,

\ u '
JOHN P1 CIONE
Pub'ioc, "' ,10 ot New Yori,

'· ()

~

J ... .'·, '
i/ ; .\,; i,l1

·,, ._,

V.-),-

Q-\.

:it-'-

·-. -~_:}~/i{Y.o{>:1/
(f /1·1·\-c,(·

"i'),,

.

I,

'

.

/c

.Ellmore c,. Pa,tterson, being duJ..y:_s,worn, deposes
/-"
and says that he is. one·or the persor:u:1, n.1,i.med.. 1nc.and.. wl'!Q· · . _,,,.
subscribe.d the ,,f'opegoing Cert,ificat'e of ._,Inco.rpora·taon; ....:-c~y,
that he is also named in such Certificat( as a f!irecto~,;--/ .. _
· and tti-at he ia .oi' full. age .and a citizen of the Uni~.
·
·States-and. . a.re1,;!.g~nt of the State of New Yo.rk. ,,.,, ·.

·:·<;.

0

~e;rs~.

Subscribed and s.worn ·1;0
before·lllEi_ this t, v~ day
of ~ ·, 1960.
..y

~-/U

:,..,,

"2'

·

,,,/-

,//'

.

, -.,-,-c'--~---·_, .

,.

·.

·
7 _ _ ,,,_ _ _ _

/_,,

-.--,--....

s .·

/

..

; <· ___ c:_c_c_.,'-

-=>f _
.'

. ·--

;

.

--·-

-

STATE. .OF

'.

NEvr£toRK
--· .) ss. ·:.
~-.-

-- CG~T~>O:!<'

,

~

NEW YORK )

.----·' '

,,tg~;,;

C

/. ·'·.·
"

,_

;t~-_--·;. - -- ~-

On·_thls ,~: day or:~;~~J-_~
~eJ:;~e
persona:1:Ly~ca~~1,aµl:'a!Jpe :s ~· R_00,Ji;¥fe'11er:;-,t-o ll~1kn&wn:~anl:l . . : ' - . ... --.known tq me .to be -one o·f- the '-f'i'idiv.i.duai.s.· named· 1n --~d::-vih9~ .-~-cc___ :::··::.::::::::~: ·:-73ubse-ribed the foregoing Cert±f'icate-i5! .IiiGp_:rpgJ>ation, al'ld
-/~
- duly acknowledged ,..to me that
he
'SUb_sc:fioed
the
same';
_.
<
'
.
.~··
.
... _
• , ._

: 11

-

-

'

,

'

---------:-- ,·--=·- .

-,<.~

S',t'A,TE OF NEW YORK
COUNTY OF NEW YO:RK

~

)

~~

ss.:

)

- ..

./:_/'_

-

SubsJr.1b~-a. and swornt6
befeiti me thi.33_,,i---';:,f - day
of 1){,CT"~~/,,,, 196.o. _ ·

-- -

///~(': Q,. J-'\:4/f~j
____,-/

.-

..,;._.'.

~~:,-:-

R!JTH A, GIRIAT
NOT!\.:'\Y PUJ;,L!C, State o! New Yo:r:k
GuaH:ied in. New Ycrk •County
No. :ll--1-1430'.>0
·
C&rt!Jica\e Jile~-wUh Cily Reg. N,Y. County
Commission' Expires·-Mp,rch :m, 1961

~-·.s?r ...::!,._.

"

.
.

\

• j

/

-

. '

.,

,.., .

·,

.

_ ,"-

. ..1· '

_1.-

· .•..:..c•';.•

'

,' ,--.-:::.,---->
..../;,_._. ·-..,;.:::_:- - --- ---~ --., --

--.$k,. ~-~-,'--------·--

~

....

,·

'

STATE OF NEW YORlC
)
---------·-·-~--,·S:S·- ··- ·
<JOUNTY Of NEW YORK. )
- .,~--

-·.

·---- _..,_

_

_·,;.,_:_.__.]

--

'

-

.

-

----·

· __ ,L,. ______ ."_,_, .• _,

---'"'-on"tli:is3/4day o f ~ ~ ~ , 1960, 'before me
personally came Alf:redP. Slq,an, Jr.,, to me .known and known
to me to- be one .of the ·indiv:l'.dual:s named ih and who· subscribed
thev foregoing Certif'icate of-Incorporation, aha duly a,cknow.a.
ledged to .me· that he -subs-crib,ed· the same.

,,---.,

ST ATE.

-

OF .NEW YORlC-

COUNTY OF NEW-YORlC

)

.

ss.:

)

y./

Alfre'c'i--P-, Sloan, Jr,.~,/4ing duly sworn, deposes. and

__ §~¥1,L. t.na t .- he. :1,.s _one-,0-f.-'-the . ,pe::fsona' named ·in--an-0.-..-who -stibscribed-0-·

the forego_ing' Cel:'tifi'cat.e.-,of Ince>rporatiorf;. thii;_t ht!! iSc _ali;io
name_d in. such Certifigat'e as a director; -an.d that;-ne ;!,.s' of ·
full age and a citiz-eh of the United States.
. . · •· .

.

/",,. _____

--~ ___- _ _~
.·. ~,_:_,:_ f __ L .._, __

- - - - - - - - - - - - - - ~ ' - .. -· ·¼··-- .. --·-·----------,,·· -;·· .. ·- ·-···
-i-_'·

~-

-~
-

,../~,.....

3

-

~~--

--

-

--------

•

RICHA:Ilp L. MENEELEY· ·:- --

''

-

• ·.>?

I

'".

r,fotory Public!;--&ii'tt,_of-Ncw Yor~ _
No, 41-7896550
Q;'.;aH(ied in Quecp.a Coµnty
CertHicnt°-"iJocl With N. Y., Co. Cle"rlt

Term Eipirea Much 30. 1962

.
._,:

--:,r

if!.

.

.

. . .'

). / c:? G' ). / -/~

--··------

'

-

c~!o
_ ..
\)_.-\

·---·--··· ---·.

/Subscribed and sworn to- - -.,/·before me this ::3/~day--/
of 1-v\µ..cA, ,. 1960.

'..

·· -

·

·'

--

,

J

- --,7

I.
•i·'

.. _,_·

........

-._.,
__ ,.,,,

-

-

..

-.,...

-,~-"-

·----~

I·

.

··---'"}-

STATE OF NEW YORK

')'

. , dbUNTY OF NEW YORK

)

ss. _:

-

.
.__

STATE OF.. NEW YORK.

~

-··.....:__,, ~

·_

-- ----:,

~

\,-

-·-·-·----·-

)'
. . Ss...i-.- ..

COUNTY
.OF NEW
YORK
· )
.
'
..
.
'

Wa,rren,Weaver, ·beingduly ~worn, depo·ses arid says
that he is one ·of the persons nameti fn and ··who subscribe·d
the fo:r:eg9ing Certificate 9f J:ncorpoi'.ation;,,.t.hat he is 13.lso
. named in ·such Certificate a.a a director; and that he is of

Ml age a~d aoitiseo of

theTli:'~~
·---

---·-

;--_ .. _

--~--·"·--.-.. • -..;ci.;,•• ,·

.....S.u bscribe.d .. and. s w,orn ..to_
before lll';l th:!.s / J..,t- day
. of . ~ ,; 1960.

~.-

~J-t:-~··

.er·

RI CHA RP ~. 'MENEELEY

•.
•.....·..

• j

:

No_tacy Public, Slnte of New York"·
N?. 41•7096550
,
·
QualUied in, Quccfr1 County - ·
~rtrrfcate. !Ued y,-itb N. Y, Co, C1'erk
Te:m ~pire1 Ma.fch 30, 196.2;

'
I

!,:. "'

_.;..,_

l..

··,.--

,: ! '

!

I

,,

-·

,.

',,

\

-- ---,7

..

'

,_,., ;

. ,-------=--=.·-

.../

J · / -----";-;".

,_~----::

_.,,

--/~---~-'

--,7--=
,-;•,

.)

STATE OF NEW;(ORK

' ~CODNTY -OF

NEW

YORK

)

.,-"----·- ·-- -- --

ROY M. D._ RICHARDSON, being qulS,-sworn, depoSE;lS

.

and ·says that~'-'l, he is an attorney at _law and a iriemoE;Jr ()j'_Jne_:____-,--

-

--·

-

.

11'·

'

•

.

.

.

firm of Dewey, Ballant;ine, Bi.ishb_y,:_Pfrlllier & Wood.,_ the
-

i

• •

•

attorneys- ;t:;or the su'[>scriber's of -the anIJe;x:ed"C-eri:Ll'icat;e-- of Incorporation, an<;l that· no previous applTcaj;:l.on fer - - •

- - - ·-,-" -"- - --,-.I

--

,--c-- ·- - --

the- approval of. aaid- Cer-ti-fj:ifat-e
of-Incorpo·ration~.nas ever
.
.
'
"- ._,

been made to any Justice of> tl\.e Supreme Court of -the State~
of New York.

..,•
.

Subscribed and s,worn to ..
bef{%~1, this & U day of _V __ _ , 1960.
/)/)·

'~

)

.

' -

-

-'noary
L_Public.r : --~_--,,
... JOHN P_. CIONE·
N~!ary Public, RtnT~ of New Yorlt

, (", ...

•

.

No, 24-56907~0
Qunl,lili;<l.~~' ki~;l• CmmLy
fll,•d wllti'-C'nk of N. ~. Cot1nty
'f .. ,,1: Ex;,111•., .\lurr.h 3.0, HI();!

-- -;;:-,

-.-~

' .
-<

..• __,.,~,,.

.,,

'

\),,

. ':'.., .

.;~:"'

,],
'/,.·,
, (~

''

'

-

-,

I

I

-

- - - ----

--~~_l_

\ .

- ,,------;--
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CERTIFICATE OF INCORPORATION
offe

MEMORIAL SLOAN-KETTERING CANCER CENTER,

Pursuant to the Membership Corporations Law

STATE OF NEW YORlt
DEPART\fF,T OF STATE
FILLD

APR 13 1960

~...

TAX$

FlLit-,G FEE $ •••..'i'Y . ............ .

Secrcary of State

By~

.
DEWEY, BALLANTINE. BUSHBY: PALMER
40 WAi..1-, STRi:ET
NEW YORK 5

p_pf! / f 1960

l. Wooo

·i-"

\.

STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on July 14, 2015.

Anthony Giardina
Executive Deputy Secretary of State

Rev. 06/13
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w,

We, _-David
---·
__ ,,

•.

_...;. _,_ .:_/ -.',,£,,.

-

.

.·

Walsh and Em1-1y Al::):en, Aeting,Pre-s--i-t'

.

"

-

. '

-·--

.

. .

1

..

. ,..

' :

___ -~ ___d.!H'.l.t ~and--As sis tant---c,ll ecret·ary,, ~!lc!UIJH!ct 111~1-y-i--, bf' --·MEMORIAL -: .
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-

•

. .

-

-
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~

•
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_SLOAN-KE,TERING CANGER CENTER, hereby certify that:

2:
__

.,,.,

The date! the' Corporation's Certificate

. oi' Ihcorpora:t:ton was filed j:,y t-l'le-:-Department._of, State is. April 13, 1960_.:

The Corporation
r.
- .

was
t,

'.

form~'& under the Membership Corpor·ations ·La:w;,:
.

.

.

¢

~

.·

..

3, · The, Post· Of'fice address· within ~qe state·

'
__ __ _ _ __ __ _ tp___ w111c.h __ J;tie -Secretary of State shaJJ~: mai;i. a . eopy
~--.

.

,

. "'·

of_ any notice required:bY law is:

4lrt{East

$8t_n:· ---~--~ --- · _,

Street, -New·- -Yor~:
New ,York
iifo21;. . .
.. ";-·-:-······ ~· .
··--··---·--,·------~------'~-----;-:----·-···
.. · , 4 •. _Under section 201 of the .N-0-1;-..fi'or..:Profit ·. _

For-Profit CorporatJ.on, .
IN WITNESS WHER_EOF, we have made a~d su~crib,ei,. -.·

thi_s_:,,G,eitificate ;;,this 7th day of Jun;,

{971 and ~-~- ar'r:1.rm
~

.. "~'~"' . ..~ . ~·.. ~~Ws~~.; ~
.~.

·-

"\'--~

·.•
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.
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- -~ -1,he- -li't-at-emeflt-1>---CO nt.aine.~her.ein. .as, ~ r1i ~ ''tmMP p-eRa--1-t-1--:e-f--,..~ - -

Acting Prefl:!.dent _
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! ·;'
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STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on July 14, 2015.

Anthony Giardina
Executive Deputy Secretary of State

Rev. 06/13
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OF -TFIJ,-, CER'.I;LFIC:A~'0,!i'.__lc~@~

-~-~·-•· ..

0
1,

'

. MEMbRIAL sLoAN'-KETTE'~INa~·cANCER ({ENTER

--

,•

'a_

·-

.

-

--

'

'

0

cC

'

-

-

•

;

JJNDER SECTION . 80 3 OF THE t{OT-Fi)R"___;RO~~T COl'rPORATION · LAW

. .'· - ,.,, ,

,

•

0

!f'

-

*

~.- *

·!

--

:-*-

'
•,
._ WE-, THEUNDERSIGNED.,-Lewis
Thomas;
M.D.·a:nd
William
.
' .
.

Rookefell~~' being· respecti~elj the preside~t-a~d chief execu-

• 1 ·,

-~
;=-"

(.Q

- ;-"00

.a

-

tive officer and the secretary of Memo-r,ial -Sloan-Kettering Cancer Center hereby certify:

~

-'.&>-

,~

1.

ilt')

The name o_f th€)_ corpor_atidh is :Memorial Sloan-

Kettering Cancer Center·.
(

'

,

-

The 8e/bif.i.cate of inc-6-rporation of said corporation was filect
·,!;).

.

b'Y

the be.partrn!ln'.t of stat:e
on the 13th day of
.
~

- .. -

_.:..·~

April, 1960 a-nd the law under wbich it was forme.d was the
Member;s·hip Co)rporations Law which ha,s b'een_ repeal!3d and
replaced-by the No~-for;J-rofit Gorroration Law.
3.

The corporation- is - a' corporat_i-on-- as i:lefined in

subparagraph ·cal(5)'of section J.02 of the Not-for-Profit for-

,J

poration Law.

4.

( a)

.4

.

The certificat-e- Of _incol'poration
is amended_
.

in Artio1e 5, to increase the maximum number of dlrec.tors -of· the

1

corporat-ion from twE)nty-five to thirty,

Article 5 is, further'

~end~d to refer to the directors of thE: oorporat,ion as- managers
.
,,. .
rather than t~usteeA
I

?

..

, ...

·

.. _-· .--

-

-------,

'
-.,_

-·-.::-_·-

.

-

•·-

·... .

>. To

(t,l

effect ,tbe

-~-.i'~.~~~Jt~(~;~~~~#~M"c~~f;
:'.a

_Q_-,- ---~- --~- ,_.--,-;i-:-·'~i.-~-' -~-_c-.

-

·..·.· .· . ·•· . . -.;; ".

oi

1{5. "The-.-fiumber:

-

it$. d'irecttirs· (who -aria11

'be

l.m-0wn " .

··a;i~litraggfs) ·sh~i.i .hibt 1:,Jff.ess'.fa;i{ fift'~e11·· nor:. more
than

,,__
-

.. ·.--' ---:
.

___

thj'itY;
·,,

'.,

.·

•.-,-.

_-

irbm

as shall be }?J'C>Vid~c:l
-

_-

,-

.. it;1Sc;!iy:l;1f.ws ; 11

The

5.

ame11amen.fs .

-,.·

_:

~

_:.....:_._:;~.{.'_-

.i.~£e-a,_ao~t.ea
a

1",ipie

t~

t;irrie

in

_ fFi'
by an affirmat\ve

.~

vote ofa,rn-ajo.rity of.th.e~,elitire board'.of t11ustee.s· and
;-_:-

-

,-_

.. __ -._

_, • .

~----~~,- --··:

·-c

',

,

_ .. -

,·

,J

"- _,_

cast

by

a ma,_jorj.,ty qf'.th~ m~befs ent_i tiled to vote thereon
~

•

----_ -~-~-'-_:.:,

._-:"-i:

ati a meeting.'.h'elo DecElt!ltief;19;(19{8• at whicn a quorum was
-~---c;_-.·-

present.

>

\'.'_

-~/:

___-_

.r -

The'pOEi°t .· J}i{t& ia'.areSs w:Fthi'n or•.Jii tho.ut the

· New Y0rlt:10024.
'['.
>

'

·

']'he ,type of cor'poration
Which this
corporation
.
-_
--·
.
------ --------~---''

_-

-

'.

-

-

,'"-

- - ---'--

is under section 20.1 ·· of the Not-for-Profit Corpo·ration Law is

.

.

,.-,_- --.,

, type. B.

8.

Tihe ap"pro\i:al

.

wn:i..cl1'.m,s a:n.nexed to. tb:e"_:_ ~CJrp.ora-

tion; s Cer,J;lfio'afe of ;Jrn.corpof.atieff wa$ the _app.roval of Irving.

"

-c-·,--:c-

H.; Sa:ypol ;(Ju.stice of th'e Supr~me Court' of.tne First Judiciial.
- ' ~ · ~ - - ~-'2.--

Di,.str,ict, lllitecl April 12, 1~60.
--~

•. 2

[

•.

--·-:_·-.,

f::1,,,->,

Nq,ii,ppfovals. or c;0nsent; are

·-~¢:i:i~&~.:thi-lf
(}ilr±~
_..
_._,
-

·_.

-, '

'

,

.

.

fj

rittqirecl

to be at..:

c.a.te.::or.c...Am~ng)Il~J'lJ:
of_Jlie J:.e~iJip
ate' 0 f · .- ---.
.
.
",
- -

-

.

- - - --

'

-

- ,

•.

--

.

--

. , IN WITNESS WHEREOF~ we l}ave:~slgned·yti;1.s certifi-'.
-

-----

cate

on

~-

the 19th d,ay df Deo,;m-ber, 1978 and we.,affirm the
.,. ,:-,

n·

stactenren:ts contained ,therein as true ~l,1'nder p8Il§lJi,e_s .of

t'· .

'

\~--,//)
WiEI.:ia)J\ -·;.,:Rbckefel1·er,
0

----~----

ecretc,try .

.c-----

·r
0

~

_-

3
f

- --

,,-~

-,·,":·c-:.~------, -

r••-----·--- - --- - _,_ ·-·•----- •-- -- ,_ _ _ --

•

••

•

CERTIFICATE OF AMENDMEN'.I'
·._
- •:;
'
. ·,}, OF

nrnI-;\ CERTIFICATE

' ' .

OF IN~ORPORA;~ON

.

'.

• . !'-·

OF

Under Section 803 cif..,, the Not-for-Pra"fit Co:i1{0.raHon't.ai.;-

-

-- - __

')_

John Carter Rice, Esq •
.90 State Street·
,Albany, NY 12207 •

'
'
--;-

_1;

----

.,
-r_

,

_,.

·--'=-c......___

{I

,,_,.,,·

- '

STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on July 14, 2015.

Anthony Giardina
Executive Deputy Secretary of State

Rev. 06/13
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CERT_IP'lCATE

or ~
or~·

H

CC:RTil!'ICA'l'E· OF·- I·NCORPORATION
01!'
N

00

_.co
l'»

(;JO

(UNDE_R SECTION 803 OF THE NOT-FOR-l'ROFI'!' CORPORATION !..AW).
o·

-.,;

7n - -?.C;

•

*

-WE_~, THE UNDERs-fG~_O-, Fa al A;; -Mar-ks-,·- M~nd- -Wi-i-1--i--a-m-

,,

-:-·Rockefeller, being .rsispe.ctiv.a-ly_ Pre11ddent._ and S~cr@tllry-b.f
Memoria:j. Sloan-Kettering c~~cer Center, he-reby c::erti·fy that:c
1.

The name of the corporati:otf is Memorial Sloan,.

- -_-·--''--_KJott-ering Cam,..-r Center (the ·_"Coipor~tion~).
N
rs:,

Th., cart l:Uc'ate ~f·-t?cati,ora tion of thii

0::,

en·----

~--·

--~---~ - - - -

------

,

Corporation was (iled by the Depar_tll!,.nt of State on AprH _13,

w
. 1,1",

r - ~ - ' - - : _ . : _ - ~ : o , ; p c ~ i , t , l . . c , n ~ ba11

_bean f''~·al"d and .replaced )>y · the
. ·--~---- -~-·~.

9

_

_- ......,.,0----.=

=-=::...::=

-·-,.-'-

Corporation Law~

-~- -

____

,._

-

r-, ---'-'------------,- ·--- .--

-- St"--~--

-·-

,,,

f
J

-- ---- - -~-~i

'·'~

4.

t
T!ie
type of corpor,.tion which the Corporation is

typ,, - of corporation it ehall l:><1 upon the sfh,et:.ilieneu of the
,..

<>,1

amend:~i'.nt~"deecribe_~ here~n, i:- Type B ..

s.

'rh~l:,"•t1.ue"':_",,~e~i.ncorpor:~ti.on .,;,18 ,.,, .. n11 ..11

Article 2 to elarify th .. j;>urposes,of th• Cor-poratlon ind
'

-

to

!h

make
'"

it clsa·r that th,. purposes of the Corporation g,.n,._u.lly _i,:i<:_lude

all acti~ities reasonably related to the support, benefit and

assistance of-the Corporation's :relatecl entittfll;- (no_w-..-rl-st-ing -o,:
hereafte; formed or org&nized), _ to changie the refu,me" in
•

,i

.•

.

.

.

"Aft.Tela 2 -··,from ."Memorial Cent.er

lor

Cancer and Allied. Dise_arsemh

· the chi:inge -in the nzqne · of such ins ti tutlon~ t.Q,)c;J.tfri fy: the

cor.poration·~ ..

~w.~X'Jl,

t~ de~e·tt: 'Obsolete r_i!ferenees t'? statutory

prq,vTsiona thaCh.av• .:'een re:pea1.ed,:ancl. _.,, __to:-upaau
-t.he UmHations
_
on the Ccrporation'I a~tivit.i"es

(h

accordance -~ith-

and

t:O re.fl,.ect

C

. Internal Revenue Code pf l<JSJ, U a~ended: (th,itCode"), 'and the
regulation·• and· rulings
-. prol!lu!'g'ated thertitu·ndGr.·
,...---·
: __ ji_,

.~ertifi!:&te of incorp6rat-ion 11hall be- efl~cted hei_eby:

--(~i .·Th" -fir:,._t__ pa;o.9raph

,;,f Art~cle 2, - relating

the purposes 'Ot the ~orpotati6n,- 11· aMElnde-d, .--t---O-..,J;"_e_ad a,s fo'1lowru

.,-·,-·

--·-----··.·
2

- - --~ - - - - ~---

t<i,_,

.,

'.

. ~ .•a.
--,--. __ _.c:_---=--- -,-_.-_-_,....:::. ______
-

pe __ formed are to' undertak• and carry gn- p\.WU.e

--

"\

'is t:o

The purpoaes for .which the corpor111Hoii.

-;c;--=_; ______

,_-.__.,,=-.__,s,=-,:·-~~&r--=,~~ \,

,

··!'111111111.t.ion•~
.

,,.

i;,111:11 icj ·1nfor1'&tion, fund -~&bing,. 'aa'i'~~~,&tt,;;,:~-- .
-"------------.

---------~

•''-'--'h=..·==-'-·~=·=cc-

actl.v"ities ·and services in .support of or !n connection with

the &ctivitiH conducted and to be Conducted b~ lfeaori&l

·a

Hoapital for ~ncer ~ncf ·A-1li;,d -·tH_.:~•••;
k---

"

'<$<:

• ,__.

corpu&:-.ti~n

-----'---- - -

~

'_,_:__ - - ·-

-tncorpotii. t.&d )ly SpecialAct...
. of"'tlia Leghl'atun
~-- of the-Stua
.

.. . ..9f

New

Yor-1c··('lferiiTilaft11r=--e..-1-1 ...d· -•Me•o-J.<i al" l.- Sloan~.KA.!:.t•r.ing__

Ins ti tut'll. fQr Cancer Research, .... corporatoion. incorporated
under the Membe.r•llip C'?rporationacL&w Of ,the Stat• _of. New
York ·(heninaftu called "the' •institute•)·;. and any other'·
-.erntiti&s (whe·th9-r oi: .n_ot ir:>,~~-_:ri?Qr:lt~d") :noW }i_li:iatJ._i:19:·

heredter formed or organhed to

~9"-9~

in,

?'!.

acdviti••.

iu

. : suppor't of. ·or -in connectipn ,;,ith. thei "cthitt-es cond,;ct~d

ancl

to

be ,;~nd;.c·ted
,.o-

iilStl t,~ ta,

by the c'oi:pora~ Memorial o.r the

._,,_

to ~to~~t-~-:ti~:1 · aw:,.ug. -~:ai--4-:2~.Epo~~.t_t~-- __:_

---·-----~ctl.~i1;1e·sllnd

-~

.

.

petforil u,r·.•icu. te!WlM-hl,1

rel~ted to'.
--~'

· the support, ~efit:: a~ ;a11~Joti.neii of a·ai~ .:._c~tione-"'n4
. :-_ .
.
-_
·::
,.,
·.
-~--- ~.
.. .
-__

', end ti<li• and. t.h_~i!_JJ!Wpfet±ve ·;urpe•...-·
' · -·····--·--·-·:--·

·.·----- H>J---In.•.t.l?,euco_ri!!,.£iar,..'i_np!X

'of

.--

.... __ _

~

Art~le 2 (i) 'th.•'

~~A)"~hi~. ae~aring ·aa~-cmi 1-ast >ior-i~n:;b;ar~;~;;ll'. <;; whau-? ' ----~..-c1.1;tea, --(ii) ;ubpa~~g raph"lg) ~h;il.~be-re•num~et:&'d~~ new . ".: ·.,,
0

·======··

~----"-·-•••- ·•-• -~~.-.:-.·..:~~:-•-'«.

',c;-- - - -•---- -~

•.<•

-~-

___ .. -

-~-,,____

-

--

•

-

-

'

C

_ __,,, "~----C:.-..

_, .. ·

"
"'-;-

.
--

-

.

-

_.,.

--,~.

'

.

,

:/l

11ubpa.ragraph (h), and (iii) there shal'l

!>•

naw subpar&gr&ph

&

!g), which, ahall ~,ad as follows,
~'
--··'"--~~ ,,~--~~<J~- "l'e·"!.'Nel,"" •'!;ffl'!ta-an<i-etll<or~war4e- hos··
government.al And noft-goV'ernmental ·eriti t-ies., to enter
.
'
.
~pet'form and
arr.ange
for
p,,rformanca
under
agreem<int11
ii
-"
.
,.
'
. . •,

ill to,

relating th•ra.to, and to bol,d and.Jld111i11hter ·«my fund.a

.!.'!!e-e;tyaa irf<fonnect:ion tb•uwi.thz-.Alnd~...
'fha third P"'ragraph of Article 2 'l."ii deleted

(c)

!'l'!d "'"PJa_c~ii ii:r-:lu_!l!lllU w !>y: thllL.following:,
"Nothing herein contained sh.all authori.z., thl,s

.

corpontlon to.undetlak•

--'-~------'------,pt'G~t.~di.

e,::

or. CJ!.fry·on
.

.

a11:,;-0J. 1::i,e,.ac"1~itiu

without· th~ r•qahitu-<!or\hnn

.re9uired, by the

1aw:a' of the

or

approvals-

State of New York.•

-- :!!. .

Th,, ·final tl:rne·.para·graphs .of At'ticle 2 are
.

.,

'

•,

~

..

---

deleted and up·la.ced. in. their enttre ty .by th• .following,~ .
0

-...,..,,

.:Notwithstanding any1;.hi.n\l .herein .to t.ha contrary, the

,.

':=-~ (?Orpo.ra t~on·

maY p~-~-xer_ci s, anY---po~_er, e.i the·; e~p~e_Sa or
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Report of Independent Auditors
Board of Managers
Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
We have audited the accompanying combined financial statements of Memorial Sloan Kettering
Cancer Center and Affiliated Corporations (the Institution), which comprise the combined balance
sheets as of December 31, 2018 and 2017, and the related combined statements of activities
without donor restrictions, changes in net assets, and cash flows for the years then ended, and the
related notes to the combined financial statements.
Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements
in conformity with U.S. generally accepted accounting principles; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free of material misstatement, whether due to fraud or
error.
Auditor’s Responsibility
Our responsibility is to express an opinion on these financial statements based on our audits.
We did not audit the financial statements of MSK Insurance US, Inc., a wholly owned subsidiary,
which statements reflect total assets constituting 2.4% in 2018 and 2.6% in 2017, total liabilities
constituting 6.8% in 2018 and 2017, and total revenues constituting 0.2% in 2018 and 0.1% in
2017 of the related combined totals. Those statements were audited by other auditors whose report
has been furnished to us, and our opinion, insofar as it relates to the amounts included for MSK
Insurance US, Inc., is based solely on the report of the other auditors. We conducted our audits in
accordance with auditing standards generally accepted in the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial statements, whether
due to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the entity’s preparation and fair presentation of the financial statements in order to
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design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, we express
no such opinion. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.
Opinion
In our opinion, based on our audits and the report of the other auditors, the financial statements
referred to above present fairly, in all material respects, the combined financial position of the
Institution at December 31, 2018 and 2017, and the combined results of its operations, changes in
its net assets and its cash flows for the years then ended in conformity with U.S. generally accepted
accounting principles.
Adoption of ASU No. 2014-09, Revenue from Contracts with Customers, and ASU No.
2016-14, Not-for-Profit Entities: Presentation of Financial Statements of Not-for-Profit
Entities
As discussed in Note 1 to the combined financial statements, Memorial Sloan Kettering Cancer
Center changed its method of revenue recognition as a result of the adoption of the amendments
to the FASB Accounting Standards Codification resulting from Accounting Standards Update
No. 2014-09, Revenue from Contracts with Customers, effective January 1, 2018 and adopted the
amendments to the FASB Accounting Standards Codification resulting from Accounting
Standards Update No. 2016-14, Not-for-Profit Entities: Presentation of Financial Statements of
Not-for-Profit Entities, effective December 31, 2018. Our opinion is not modified with respect to
these matters.


April 5, 2019
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Combined Balance Sheets

Assets
Current assets:
Cash and cash equivalents
Short-term investments – at fair value
Accounts receivable, net
Pledges, trusts and estates receivable
Other current assets
Total current assets

December 31
2018
2017
(In Thousands)
$

Noncurrent assets:
Assets whose use is limited:
Investments in marketable securities – at fair value:
Construction, debt service and repair reserve funds
Captive insurance funds
Employee benefit funds
Total investments in marketable securities whose use is limited
Investments – at fair value
Investments internally designated for major capital projects
Investments in nonmarketable securities
Property and equipment – net
Pledges, trusts and estates receivable
Other noncurrent assets
Total noncurrent assets
Total assets
Liabilities and net assets
Current liabilities:
Accounts payable
Accrued expenses
Current portion of long-term debt
Total current liabilities

$

$

212,581
54,770
83,846
351,197

3,343,092
609,377
4,284,338
321,621
102,326
8,950,193
10,623,567 $

3,149,107
867,658
11,900
3,855,532
361,550
101,285
8,698,229
10,636,012

580,598 $
414,405
52,771
1,047,774

489,603
387,955
73,344
950,902

2,348,600
799,780
4,196,154

$

900,411
239,472
497,547
170,567
129,786
1,937,783

149,799
59,572
80,068
289,439

–

Noncurrent liabilities:
Long-term debt, less current portion
Other noncurrent liabilities
Total liabilities
Net assets:
Without donor restrictions:
Undesignated
Board-designated
Total without donor restrictions
With donor restrictions
Total net assets
Total liabilities and net assets

677,079 $
89,184
615,885
170,148
121,078
1,673,374

4,608,791
420,860
5,029,651
1,397,762
6,427,413
10,623,567 $

2,715,704
864,303
4,530,909

4,437,167
193,807
4,630,974
1,474,129
6,105,103
10,636,012

See notes to combined financial statements.
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Combined Statements of Activities Without Donor Restrictions
Year Ended December 31
2018
2017
(In Thousands)
Undesignated operating revenues
Hospital care and services
Grants and contracts
Contributions
Net assets released from restrictions
Royalty and other income
Investment returns allocated to operations
Total operating revenues

$

Operating expenses
Compensation and fringe benefits
Purchased supplies and services
Depreciation and amortization
Interest
Total operating expenses
Income from operations
Nonoperating income and expenses, net
Net assets released from restrictions for capital purposes
Investment returns, net of expenses, allocation to operations
and amounts recorded in net assets with donor restrictions
Pension settlement cost
Other nonoperating income and expenses, net
Total nonoperating income and expenses, net
Change in postretirement benefit obligation to be recognized in
future periods
Increase in undesignated net assets
Board-designated
Board-designated philanthropy
Board-designated investment return
Board-designated other additions
Increase in Board-designated net assets
Increase in net assets without donor restrictions

$

3,973,778 $
334,536
168,226
122,701
159,140
151,473
4,909,854

3,536,976
296,493
191,843
86,800
159,458
137,750
4,409,320

2,587,336
1,756,174
300,239
47,045
4,690,794
219,060

2,335,132
1,501,935
287,145
45,343
4,169,555
239,765

25,000

15,000

(112,061)
(40,414)
(34,927)
(162,402)

219,440
(33,480)
(53,581)
147,379

114,966
171,624

(120,481)
266,663

114,132
30,626
82,295
227,053
398,677 $

–
3,004
15,000
18,004
284,667

See notes to combined financial statements.
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Combined Statements of Changes in Net Assets
Years Ended December 31, 2018 and 2017
With Donor Restrictions
Total Without
Donor
Restrictions Time Restricted
Net assets at January 1, 2017
Increase in net assets without donor restrictions
Contributions, pledges, and bequests
Investment return on endowments
Impairment of investment
Net assets released from restrictions
Net assets at December 31, 2017
Increase in net assets without donor restrictions
Contributions, pledges, and bequests
Investment return on endowments
Net assets released from restrictions
Transfers to purpose restricted
Net assets at December 31, 2018
See notes to combined financial statements.
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$

$

4,346,307
284,667
–
–
–
–
4,630,974
398,677
–
–
–
–
5,029,651

$

$

737,725
–
81,741
77,887
(23,673)
(101,800)
771,880
–
73,053
(31,020)
(147,701)
(4,249)
661,963

Total With
Donor
Restrictions

Purpose
Restricted
Endowments
(In Thousands)
$

$

20,000
–
7,000
–
–
–
27,000
–
2,243
–
–
4,249
33,492

$

$

626,945
–
37,800
10,504
–
–
675,249
–
25,687
1,371
–
–
702,307

$

$

1,384,670
–
126,541
88,391
(23,673)
(101,800)
1,474,129
–
100,983
(29,649)
(147,701)
–
1,397,762

Total Net
Assets
$

$

5,730,977
284,667
126,541
88,391
(23,673)
(101,800)
6,105,103
398,677
100,983
(29,649)
(147,701)
–
6,427,413

Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Combined Statements of Cash Flows
Year Ended December 31
2018
2017
(In Thousands)
Operating activities
Change in net assets
Adjustments to reconcile change in net assets to net cash provided
by operating activities:
Depreciation and amortization
Equity in earnings of investments, net
Unrealized net losses (gains)
Realized net gains
(Amortization) accretion of bond premium and issuance costs
Donor restricted contributions, pledges and bequests transferred to
investing activities
Pension settlement cost
Change in postretirement benefit obligation to be recognized in
future periods
Changes in assets:
Accounts receivable, net
Pledges, trusts and estates receivable
Other current assets
Other noncurrent assets
Changes in liabilities:
Accounts payable and accrued expenses
Other noncurrent liabilities
Net cash provided by operating activities

$

322,310 $

374,126

300,239
707
189,477
(172,297)
(5,799)

287,145
545
(251,283)
(165,244)
37,132

(100,983)
40,414

(126,541)
33,480

(114,966)

120,481

(118,338)
40,348
8,708
(1,748)

1,737
18,571
(17,700)
(18,842)

89,475
9,781
487,328

103,083
(105,106)
291,584

Investing activities
Net acquisitions of property and equipment
Decrease in investments, net
Donor restricted contributions, pledges and bequests
transferred from operating activities
Net cash used in investing activities

(700,827)
271,062

(737,965)
385,419

100,983
(328,782)

126,541
(226,005)

Financing activities
Proceeds from financing
Repayment of debt
Net cash (used in) provided by financing activities

–
(381,878)
(381,878)

294,420
(158,460)
135,960

Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

(223,332)
900,411
677,079 $

$

201,539
698,872
900,411

See notes to combined financial statements.
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements
December 31, 2018
1. Organization and Significant Accounting Policies
The mission of Memorial Sloan Kettering Cancer Center and Affiliated Corporations is to provide
leadership in the prevention, treatment and cure of cancer through excellence, vision and cost
effectiveness in patient care, outreach programs, research and education. The accompanying
financial statements are presented on a combined basis and include the accounts of the following
tax exempt, Section 501(c)(3), incorporated affiliates: Memorial Sloan Kettering Cancer Center
(the Center), Memorial Hospital for Cancer and Allied Diseases (the Hospital), Sloan Kettering
Institute for Cancer Research (the Institute), S.K.I. Realty, Inc., MSK Insurance US, Inc. (MSKI),
the Louis V. Gerstner Jr. Graduate School of Biomedical Sciences, Prostate Cancer Clinical Trials
Consortium, LLC, Ralph Lauren Center for Cancer Care and Prevention, and MSK Proton, Inc.
All of these entities are collectively referred to as the “Institution”.
The following is a summary of the Institution’s significant accounting policies:
Cash and Cash Equivalents
The Institution considers as cash and cash equivalents, all current investments, cash and certain
highly liquid investments with original maturities of less than three months.
Investments
Investments in marketable securities are carried at fair value, based on quoted market prices.
Alternative investments are stated in the accompanying combined balance sheets at fair value,
which is estimated using the net asset values (NAV), a practical expedient, of each alternative
investment. Financial information used by the Institution to evaluate its alternative investments is
provided by the investment manager or general partner and may include fair value valuations
(quoted market prices and values determined through other means) of underlying securities and
other financial instruments held by the investee, and estimates that require varying degrees of
judgment. The financial statements of the investee companies are audited annually by independent
auditors, although the timing for reporting the results of such audits does not always coincide with
the Institution’s annual financial statement reporting.
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
Realized gains or losses on investments sold or redeemed, together with unrealized appreciation
or depreciation on investments and investment income, are distributed to all categories of net
assets, as appropriate. The total investment return (investment income and realized and unrealized
gains and losses) is reflected in the accompanying combined statements of activities without donor
restrictions in two portions. The investment return allocated to operating revenues is determined
by application of a 4% normal return to a three-year average market value of investments,
excluding certain endowment assets and certain other funds. In addition, actual investment
earnings on short-term fixed income funds are included in investment returns allocated to
operations. The investment return classified as nonoperating represents the difference between the
actual total investment return and the amount allocated to operating revenues less amounts
recorded in net assets with donor restrictions for endowments. Investment expenses, other than
fees paid directly to investment managers, amounted to $8.1 million and $8.4 million in 2018 and
2017, respectively, and are included in the combined statements of activities without donor
restrictions in investment returns, net of expenses, allocation to operations and amounts recorded
in net assets with donor restrictions.
Investment returns, net of investment expenses, consist of the following:
2018
2017
(In Thousands)
Investment income
Realized gains
Unrealized (losses) gains
Total

$
$

54,900 $
172,297
(189,477)
37,720 $

8,385
165,244
251,283
424,912
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
Grants and Contracts Revenues
Grants and contracts revenues represent reimbursements of costs incurred in direct support of
research and other sponsored activities related to the prevention and treatment of cancer. The
Institution contracts with federal, state, and private agencies which are recorded as conditional
contributions for approximately $209.0 million and $199.1 million for 2018 and 2017,
respectively. The Institution records conditional contribution revenue upon performance of the
conditions stated in the contracts. Additionally, the Institution contracts with industry sponsors
which are recorded as exchange transactions for approximately $125.5 million and $97.4 million
for 2018 and 2017, respectively. Exchange transactions are recognized as revenue at the amount
that reflects the consideration to which the Institution expects to be entitled in exchange for
performance under the contract.
Contributions and Unconditional Promises to Give
Contributions represent the utilization of donor funds which are intended to support the current
period’s operations. Contributions of cash and other assets are reported at fair value at the date the
assets are received. Unconditional promises to give are recorded at fair value when the gift intent
is made known in writing. A receivable has been established and net assets with donor restrictions
have been increased by the time-discounted value of the promises. Irrevocable trusts are recorded
at the point of notification and are recorded as net assets with donor restrictions as determined by
the trust instruments. Estates are estimated and recorded at the conclusion of probate.
Total contributions, pledges, trusts and estates raised through fund raising efforts were
approximately $383.4 million and $318.4 million for 2018 and 2017, respectively.
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
The Institution is aware of numerous unconditional promises to give and estimates the year of
receipt to the extent possible. The anticipated present value of the receivable is as follows
(in thousands):
2019
2020
2021
2022
2023
Thereafter

$

$

170,148
86,721
58,188
41,973
34,741
99,998
491,769

The present value discount and allowance for doubtful accounts on unconditional promises to give
is approximately $50.8 million and $56.5 million at December 31, 2018 and 2017, respectively.
Net Assets Without Donor Restrictions
Net assets that are not subject to donor-imposed restrictions may be expended for any purpose in
fulfilling the Institution’s mission. These net assets may be used at the discretion of the
Institution’s management and Board of Managers (the Board).
The Institution’s governing Board, through specific action, has created self-imposed limits on
certain net assets without donor restrictions. As of December 31, 2018 and 2017, funds have been
established for $420.8 million and $193.8 million, respectively, to support various strategic
initiatives. All board-designated net assets function as endowments and follow the Institution’s
policy of appropriating for spending an annualized percentage of each funds’ value. However,
unlike endowments, all board-designated net assets are available for general expenditures with
Board approval and will not accumulate investment returns in excess or deficit of the spending
rate.
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
Net Assets With Donor Restrictions
Gifts are reported as net assets with donor restrictions if they are received with donor stipulations
that limit the use of the donated assets. Some donor restrictions are temporary in nature; those
restrictions will be met by the actions of the Institution, or by the passage of time. Other donor
restrictions are perpetual in nature, whereby the donor has stipulated the funds be maintained in
perpetuity. When a donor restriction expires, that is, when a stipulated time restriction ends or a
purpose restriction is accomplished, net assets are reclassified as net assets without donor
restrictions and reported in the combined financial statements as net assets released from
restrictions or as net assets released from restrictions for capital purposes. Donor restricted
contributions whose restrictions are met within the same year as received are reflected as
contributions in the accompanying combined statements of activities without donor restrictions.
Gifts that have been restricted by donors to be maintained by the Institution in perpetuity are
reflected in the accompanying combined statements of changes in net assets as endowments within
the net assets with donor restrictions.
The Institution follows the New York Prudent Management of Institutional Funds Act
(NYPMIFA) which was enacted on September 17, 2010. The Institution has adopted investment
and spending policies for endowment assets that attempt to provide a predictable stream of funding
to programs supported by its endowment while maintaining the historic dollar value of endowment
contributions. The Institution classifies as endowments (a) the original value of the gifts donated,
(b) the original value of subsequent gifts, (c) the net realizable value of future payments in
accordance with the donor’s gift instrument (outstanding pledges, net of applicable discount) and
(d) appreciation (depreciation), gains (losses) and income earned on the fund when the donor states
that such increases or decreases are to be treated as changes in endowments. The endowment assets
are pooled with assets without donor restrictions and invested in various diversified asset classes.
The Institution has a policy of appropriating for spending an annualized percentage of each
endowment fund’s value, with certain exceptions. In establishing this policy, the Institution
considered the long-term expected return on its investment portfolio and the impact of inflation.
The spending rate appropriated by the Institution was 4% in 2018 and 2017.
The Institution’s endowment investment returns in excess or deficit of the spending rate will be
accumulated and added to the endowment fund’s value in order to calculate the appropriation for
spending.
11

Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
To satisfy its long-term rate-of-return objectives, the Institution relies on a total return strategy in
which investment returns are achieved through both capital appreciation (realized and unrealized)
and current yield (interest and dividends). The Institution targets a diversified asset allocation (see
Note 4) to achieve its long-term return objectives within prudent risk constraints. As a result of
fluctuations in the investment markets, from time to time, the fair value of assets associated with
individual donor restricted endowment funds may fall below the level that the donor requires the
Institution to retain as a fund of perpetual duration. There were no deficiencies of this nature as of
December 31, 2018 and 2017.
Changes in donor endowment funds for the years ended December 31, 2018 and 2017 consisted
of the following:
Without
Donor
Restrictions
Balance at December 31, 2017
Investment return on endowments
Contributions
Appropriations
Balance at December 31, 2018

$

$

– $
49,354
–
(49,354)
– $

Without
Donor
Restrictions
Balance at January 1, 2017
Investment return on endowments
Contributions
Appropriations
Balance at December 31, 2017

$

$

Time
Restricted Endowments
(In Thousands)
279,210 $
(31,020)
–
–
248,120 $

675,249
1,371
25,687
–
702,307

Time
Restricted Endowments
(In Thousands)

– $
47,972
–
(47,972)
– $

201,323
77,887
–
–
279,210

$

$

626,945
10,504
37,800
–
675,249
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
Included in endowments are amounts that represent the Institution’s beneficial interest in certain
perpetual trusts which are held by third-party trustees. The underlying assets of the perpetual trusts
are included in other noncurrent assets on the combined balance sheets and consist of equity
securities and mutual funds. The fair value at December 31, 2018 and 2017 was approximately
$19.6 million and $20.5 million, respectively. The change in fair value of the beneficial interest in
perpetual trusts held by third parties is included in the change in net assets with donor restrictions.
Property and Equipment
Property and equipment is carried at cost, less accumulated depreciation and amortization.
Depreciation on building components and equipment is computed on the straight-line method over
the estimated useful service lives. Leasehold improvements are being amortized over the lesser of
the term of the lease or estimated useful service life, based on the straight-line method.
The carrying amount of assets and the related accumulated depreciation or amortization are
removed from the accounts when such assets are disposed of and any resulting gain or loss is
included in operations.
All eligible costs incurred for the development of computer software for internal use are capitalized
and carried at cost, less accumulated amortization. Amortization of capitalized internal use
software cost is based on the straight-line method over the estimated useful life of the software.
Use of Estimates
The preparation of the combined financial statements in conformity with U.S. generally accepted
accounting principles requires management to make prudent and conservative estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the combined financial statements. Estimates also affect the
reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates.
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
Tax Status
The entities comprising the Institution are Section 501(c)(3) organizations exempt from Federal
income taxes under Section 501(a) of the Internal Revenue Code. The entities are also exempt
from New York State and City income taxes.
The Tax Cuts and Jobs Act (TCJA) was enacted on December 22, 2017. For tax-exempt entities,
TCJA requires organizations to categorize certain fringe benefit expenses as a source of unrelated
business income subject to tax, pay an excise tax on compensation above certain thresholds, and
record income or losses for tax determination purposes from unrelated business activities on an
activity-by-activity basis, among other provisions. Regulations necessary to implement certain
aspects of TCJA are expected to be promulgated by the Internal Revenue Service (IRS) in 2019.
As of and for the year ended December 31, 2018, the Institution has made reasonable estimates of
the provision for income taxes, the compensation excise tax, and the effects on existing deferred
tax balances based on accounting guidance included in Accounting Standards Codification 740,
Income Taxes. The Institution will continue to refine its calculations in future periods as additional
regulations and guidance are issued by the IRS.
Recent Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards
Update (ASU) 2014-09, Revenue from Contracts with Customers. The core principle of ASU
2014-09 is that an entity should recognize revenue to depict the transfer of promised goods or
services to customers in an amount that reflects the consideration to which the entity expects to be
entitled in exchange for those goods or services. The provisions of ASU 2014-09 became effective
for the Institution for annual reporting periods beginning after December 15, 2017. The Institution
adopted ASU 2014-09 effective January 1, 2018 for its combined financial statements as of and
for the years ended December 31, 2018 and 2017, following the full retrospective method of
application. As a result of implementing ASU 2014-09, certain patient activity where collection is
uncertain (representing approximately $35.1 million and $43.5 million for the years ended
December 31, 2018 and 2017, respectively) previously reported within the provision for bad debts
and regulatory assessments in the Institution’s combined statements of activities without donor
restrictions, no longer meets the criteria for revenue recognition and, accordingly, the provision
for bad debts and regulatory assessments after the adoption date is significantly reduced, with a
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Memorial Sloan Kettering Cancer Center
and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
corresponding reduction to hospital care and services revenue. Such patient activity is now
classified as an implicit price concession (see Note 3). Additionally, regulatory assessments and
bad debt expenses arising from adverse changes in a party’s ability to pay have been included
within purchased supplies and services (representing approximately $12.2 million and
$10.8 million for the years ended December 31, 2018 and 2017, respectively) in the combined
statements of activities without donor restrictions. Other aspects of the Institution’s
implementation of ASU 2014-09 impacting hospital care and services revenue, which include
judgments regarding collection analyses and estimates of variable consideration and the addition
of certain qualitative and quantitative disclosures, are reflected in Note 3. The adoption of ASU
2014-09 in relation to other applicable revenue activity did not have a material impact to the
Institution’s accompanying combined financial statements.
In August 2016, the FASB issued ASU 2016-14, Not-for-Profit Entities: Presentation of Financial
Statements of Not-for Profit Entities, which eliminates the requirement for not-for-profits (NFPs)
to classify net assets as unrestricted, temporarily restricted and permanently restricted. Instead,
NFPs are required to classify net assets as net assets with donor restrictions or without donor
restrictions. Among other things, the guidance also modifies required disclosures and reporting
related to net assets, investment expenses and qualitative information regarding liquidity. NFPs
are also required to report all expenses by both functional and natural classification in one location.
The provisions of ASU 2016-14 are effective for the Institution for annual periods beginning after
December 15, 2017 and interim periods thereafter. As such, the Institution adopted ASU 2016-14
for the year ended December 31, 2018. The effects of the adoption of ASU 2016-14 were applied
retrospectively. As a result of the adoption of ASU 2016-14, the net asset categories have been
updated as described above. Additionally, the addition of quantitative and qualitative disclosures
related to the analysis of expenses by both natural and functional classifications and liquidity and
availability of resources can be found in Notes 4 and 14. The adoption of ASU 2016-14 had no
impact on the total net assets previously reported by the Institution as of December 31, 2017.
In June 2018, the FASB issued ASU 2018-08, Not-for-Profit Entities (Topic 958); Clarifying the
Scope and the Accounting Guidance for Contributions Received and Contributions Made (ASU
2018-08). ASU 2018-08 clarifies existing guidance in order to address diversity in practice in
classifying grants (including governmental grants) and contracts received by not-for-profit entities,
and requires entities to evaluate whether the resource provider receives commensurate value. In
addition, the standard clarifies the guidance on how entities determine when a contribution is
conditional, including whether the agreement includes a barrier (or barriers) that must be overcome
for the recipient to be entitled to the transferred assets and a right of return of the transferred assets
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and Affiliated Corporations
Notes to Combined Financial Statements (continued)

1. Organization and Significant Accounting Policies (continued)
(or a right of release of the promisor’s obligation to transfer the assets). The standard should be
applied on a modified prospective basis to agreements that are not completed as of the effective
date and to agreements entered into after the effective date. Retrospective application is permitted.
The Institution early adopted ASU 2018-08 in the combined financial statements for the year ended
December 31, 2018 on a modified prospective basis without significant impact to its combined
financial statements.
In January 2016, the FASB issued ASU 2016-01, Recognition and Measurement of Financial
Assets and Financial Liabilities, which addresses certain aspects of recognition, measurement,
presentation and disclosure of financial instruments. This guidance allows an entity to choose,
investment-by-investment, to report an equity investment that neither has a readily determinable
fair value, nor qualifies for the practical expedient for fair value estimation using net asset value
(NAV), at its cost minus impairment (if any), plus or minus changes resulting from observable
price changes in orderly transactions for the identical or similar investment of the same issue.
Impairment of such investments must be assessed qualitatively at each reporting period. Entities
must disclose their financial assets and liabilities by measurement category and form of asset either
on the face of the balance sheet or in the accompanying notes. The ASU is effective for annual
reporting periods beginning after December 15, 2018 or for the year ended December 31, 2019 for
the Institution. Early adoption is permitted for annual periods beginning after December 15, 2017.
Additionally, immediate early application of certain provisions are permitted. The Institution early
applied the provision to eliminate the requirement to disclose the fair value of debt during the year
ended December 31, 2018.
In February 2016, the FASB ASU 2016-02, Leases (Topic 842). ASU 2016-02 requires the rights
and obligations arising from the lease contracts, including existing and new arrangements, to be
recognized as assets and liabilities on the balance sheets. ASU 2016-02 will require disclosures to
help the financial statement users better understand the amount, timing, and uncertainty of cash
flows arising from leases. The recognition, measurement and presentation of expenses and cash
flows arising from a lease will primarily depend on its classification as a finance or operating lease.
ASU 2016-02 is effective for the Institution beginning January 1, 2019 and will be applied using
a modified retrospective approach. The Institution is currently in the process of evaluating its lease
contracts, as well as certain service contracts that may include embedded leases. Additionally, the
Institution is finalizing its analysis of certain key assumptions that will be utilized at the transition
date, including the incremental borrowing rate. The primary effect of the new standard will be to
record right-of-use assets and obligations for current operating leases, which will have a material
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1. Organization and Significant Accounting Policies (continued)
impact on the combined balance sheets and significant incremental disclosures in the notes to the
combined financial statements. The transition adjustment is not expected to have a material impact
on the combined statements of activities without donor restrictions.
Reclassifications
Certain reclassifications have been made to the 2017 amounts previously reported in order to
conform to updated methodology utilized in the current year presentation. These reclassifications
have no impact on the net assets previously reported.
2. Community Benefit Programs
Consistent with its mission, the Institution invests significant amounts for the benefit of the
worldwide community that is served through its patient care, education and research activities.
Listed below are quantifiable benefits provided.
Charity care represents the cost of services provided to patients who cannot afford health care
services due to inadequate resources and/or are uninsured or underinsured. A patient is classified
as a charity care patient in accordance with the Institution’s established policies and where
insufficient payment for such services is anticipated. For the periods presented, the Institution
considers patients for charity care if household income is less than 500% of the federal poverty
guidelines. Services provided as charity care are not reported as revenue in the combined
statements of activities without donor restrictions. Costs of providing charity care are estimated by
multiplying the total charges incurred by patients that qualify for charity care by a ratio of historical
expenses to charges as derived from the Institution’s accounting records. The Institution receives
payments from the New York State Public Goods Pool for charity care and such amounts totaled
approximately $11.3 million and $11.9 million for the years ended December 31, 2018 and 2017,
respectively. Payments made into the pool by the Institution were approximately $9.9 million and
$8.3 million for the years ended December 31, 2018 and 2017, respectively.
The Institution provides services to patients who participate in government-sponsored health
programs, such as Medicare and Medicaid. Payments received by the Institution for patient
services provided under these programs are less than the actual cost of providing such services.
Therefore, to the extent Medicare and Medicaid payments are less than the cost of care provided,
the uncompensated cost of that care is considered to be a community benefit.
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2. Community Benefit Programs (continued)
Research community benefit costs represent the Institution’s costs for basic, translational and
clinical research.
The Institution is a preeminent provider of health training to health professionals who desire
training in the skills necessary to treat cancer patients. The Institution trains physicians, radiology
students, nursing students, social work students and individuals looking to create a career in the
field of cancer research. The amounts shown below represent costs in excess of amounts
reimbursed by third-party payors such as training grant revenues and direct medical education
payments from the Medicare and Medicaid program.
The following is a summary of the Institution’s estimated costs of providing community benefit
program services:
Year Ended December 31
2018
2017
(In Thousands)
Charity care
Unpaid cost of government sponsored health care
Research supported by governmental/voluntary agencies
Other research
Health training
Other
Community benefit programs

$

21,342 $
21,652
490,085
440,052
208,987
193,933
446,056
422,518
233,401
224,158
21,664
21,607
$ 1,421,535 $ 1,323,920

3. Hospital Care and Services Revenue
Hospital Care and Services Revenue and Accounts Receivable
Hospital care and services revenue is reported at the amount that reflects the consideration to which
the Hospital expects to be entitled in exchange for providing patient care. These amounts are due
from patients, third-party payors (including health insurers and government programs), and others
and includes variable consideration (reductions to revenue) in determining a transaction price.
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3. Hospital Care and Services Revenue (continued)
The Hospital uses a portfolio approach to account for categories of patient contracts as a collective
group, rather than recognizing revenue on an individual contract basis. The portfolios consist of
major payor classes for inpatient revenue and major payor classes and types of services provided
for outpatient revenue. Based on historical collection trends and other analyses, the Hospital
believes that revenue recognized by utilizing the portfolio approach approximates the revenue that
would have been recognized if an individual contract approach were used.
The Hospital’s initial estimate of the transaction price for services provided to patients subject to
revenue recognition is determined by reducing the total standard charges related to the patient
services provided by various elements of variable consideration, including contractual allowances,
discounts, implicit price concessions, and other reductions to the Hospital’s standard charges. The
Hospital determines the transaction price associated with services provided to patients who have
third-party payor coverage on the basis of contractual or formula-driven rates for the services
rendered (see description of third-party payor payment programs below). The estimates for
contractual allowances and discounts are based on contractual agreements, the Hospital’s discount
policies and historical experience. For uninsured and under-insured patients who do not qualify
for charity care, the Hospital determines the transaction price associated with services on the basis
of charges reduced by implicit price concessions. Implicit price concessions included in the
estimate of the transaction price are based on the Hospital’s historical collection experience for
applicable patient portfolios. Patients who meet the Hospital’s criteria for charity care are provided
care without charge; such amounts are not reported as revenue.
Generally, the Hospital bills patients and third-party payors several days after the services are
performed and/or the patient is discharged. Hospital care and services revenue is recognized as
performance obligations are satisfied. Performance obligations are determined based on the nature
of the services provided by the Hospital. Hospital care and services revenue for performance
obligations satisfied over time is recognized based on actual charges incurred in relation to total
charges. The Hospital believes that this method provides a reasonable depiction of the transfer of
services over the term of the performance obligation based on the services needed to satisfy the
obligation. Generally, performance obligations satisfied over time relate to patients receiving
inpatient acute care services or patients receiving services in the Hospital’s outpatient and
ambulatory care centers. The Hospital measures the performance obligation from admission into
the hospital or the commencement of an outpatient service to the point when it is no longer required
to provide services to that patient, which is generally at the time of discharge or the completion of
the outpatient visit.
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3. Hospital Care and Services Revenue (continued)
As substantially all of its performance obligations relate to contracts with a duration of less than
one year, the Hospital has elected to apply the optional exemption provided in ASU 2014-09 and,
therefore, is not required to disclose the aggregate amount of the transaction price allocated to
performance obligations that are unsatisfied or partially unsatisfied at the end of the reporting
period. The unsatisfied or partially unsatisfied performance obligations referred to above are
primarily related to inpatient acute care services at the end of the reporting period for patients who
remain admitted at that time (in-house patients). The performance obligations for in-house patients
are generally completed when the patients are discharged, which for the majority of the Hospital’s
in-house patients occurs within days or weeks after the end of the reporting period.
Subsequent changes to the estimate of the transaction price (determined on a portfolio basis when
applicable) are generally recorded as adjustments to patient service revenue in the period of the
change (see third-party payment programs below). Portfolio collection estimates are updated
monthly based on collection trends. Subsequent changes that are determined to be the result of an
adverse change in the patient’s ability to pay (determined on a portfolio basis when applicable) are
recorded as bad debt expense. Bad debt expense for the years ended December 31, 2018 and 2017
was not significant.
The Hospital has determined that the nature, amount, timing and uncertainty of revenue and cash
flows are affected by the following factors: payors, lines of business and timing of when revenue
is recognized. Tables providing details of these factors are presented below.
The percent of hospital care and services revenue for the years ended December 31, 2018 and
2017, by payor, is as follows:

Medicare
Medicaid
Contracted managed care
Non-contracted managed care and self-pay

2018

2017

27%
2
65
6
100%

26%
3
63
8
100%
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3. Hospital Care and Services Revenue (continued)
Deductibles, copayments and coinsurance under third-party payment programs which are the
patient’s responsibility are included within the non-contracted managed care and self-pay category
above.
The Hospital provides pharmaceuticals and related support services to patients through a retail and
specialty pharmacy. Revenue is recognized at the point in time of the transaction.
Hospital care and services revenue for the years ended December 31, 2018 and 2017 by line of
business is as follows (in thousands):
2018
Hospital
Physician services
Retail and specialty pharmacy

2017

$ 3,203,428 $ 2,901,401
625,887
563,661
144,463
71,914
$ 3,973,778 $ 3,536,976

The Hospital has elected the practical expedient allowed under ASU 2014-09 and does not adjust
the expected amount of consideration from patients and third-party payors for the effects of a
significant financing component due to the Hospital’s expectation that the period between the time
the service is provided to a patient and the time that the patient or a third-party payor pays for that
service will be one year or less. However, the Hospital does, in certain instances, enter into
payment agreements with patients that allow payments in excess of one year. For those cases, the
financing component is not deemed to be significant to the contract.
Third-Party Payment Programs
Settlements with third-party payors for cost report filings and retroactive adjustments due to
ongoing and future audits, reviews or investigations are considered variable consideration and are
included in the determination of the estimated transaction price for providing patient care. These
settlements are estimated based on the terms of the payment agreement with the payor,
correspondence from the payor and the Hospital’s historical settlement activity (for example, cost
report final settlements or repayments related to recovery audits), including an assessment to
ensure that it is probable that a significant reversal in the amount of cumulative revenue recognized
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3. Hospital Care and Services Revenue (continued)
will not occur when the uncertainty associated with the retroactive adjustment is subsequently
resolved. Such estimates are determined through either a probability-weighted estimate or an
estimate of the most likely amount, depending on the circumstances related to a given estimated
settlement item. Estimated settlements are adjusted in future periods as adjustments become known
(that is, new information becomes available), or as years are settled or are no longer subject to
such audits, reviews, and investigations.
Non-Medicare Reimbursement
In New York State, hospitals and all non-Medicare payors, except Medicaid, workers’
compensation and no-fault insurance programs, negotiate hospitals’ payment rates. If negotiated
rates are not established, payors are billed at hospitals’ established charges. Medicaid pays hospital
rates promulgated by the New York State Department of Health. Payments to the Hospital for
Medicaid inpatient services are based on a prospective payment system, with retroactive
adjustments. Outpatient services are paid based on a statewide prospective system. Medicaid rate
methodologies are subject to approval at the Federal level by the Centers for Medicare & Medicaid
Services (CMS), which may routinely request information about such methodologies prior to
approval. Revenue related to specific rate components that have not been approved by CMS are
not recognized until the Hospital is reasonably assured that such amounts are realizable.
Adjustments to the current and prior years’ payment rates for those payors will continue to be
made in future years.
Medicare Reimbursement
The Hospital is exempt from the national prospective payment system used to reimburse hospitals
for inpatient services provided to Medicare beneficiaries and instead is paid using a cost-based
methodology. These payments are subject to a limit that is based on costs from the mid 2000s for
rate years beginning on or subsequent to January 1, 2007, which are then updated based on annual
trend factors calculated by CMS. Prior to January 1, 2007, the limit was based on costs from the
early 1990s. The Hospital is paid for outpatient services under the national prospective payment
system and other methodologies of the Medicare program for certain other services. The outpatient
payments are subject to a floor that ensures the Hospital receives a percentage of its Medicare
defined allowable outpatient costs equal to all non-exempt hospitals reimbursed under the national
prospective payment system. Federal regulations provide for certain adjustments to current and
prior years’ payment rates, based on hospital-specific data.
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3. Hospital Care and Services Revenue (continued)
The Hospital has established estimates, based on information presently available, of amounts due
to or from Medicare and non-Medicare payors for adjustments to current and prior years’ payment
rates. The current Medicaid, Medicare and other third-party payor programs are based upon
extremely complex laws and regulations that are subject to interpretation. Medicare cost reports,
which serve as the basis for final settlement with the Medicare program, have been audited by the
Medicare fiscal intermediary and settled through the year ended December 31, 2013. Other years
remain open for audit and subsequent settlement, as are numerous issues related to the New York
State Medicaid program for prior years. As a result, there is at least a reasonable possibility that
recorded estimates will change by a material amount when open years are settled, audits are
completed and additional information is obtained. Changes in these estimates could also affect the
amounts reported as the unpaid cost of government sponsored health care (see Note 2).
Approximately 1.07% of operating revenues in 2018 and (0.16)% of operating revenues in 2017
are due to adjustments of prior year operating revenues. Additionally, noncompliance with such
laws and regulations could result in fines, penalties and exclusion from such programs. The
Hospital is not aware of any allegations of noncompliance that could have a material adverse effect
on the combined financial statements and believes that it is in compliance with all applicable laws
and regulations.
There are various Federal and State proposals that could, among other things, reduce payment rates
or modify payment methods. The ultimate outcome of these proposals and other market changes,
including the potential effects of health care reform by the Federal or State government, cannot
presently be determined. Future changes in Medicare and Medicaid programs could have an
impact, positive or negative, on the Hospital. Additionally, Medicare payment rates for various
years have been appealed by the Hospital. If the appeals are successful, additional income
applicable to those years might be realized.
Significant concentrations of accounts receivable at December 31, 2018 include 28% from
government-related programs, 19% from Empire Health Choice and 15% from UnitedHealthcare
(24%, 17% and 16%, respectively, at December 31, 2017).
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4. Cash, Cash Equivalents, and Investments at Fair Value
For assets and liabilities required to be measured at fair value, the Institution measures fair value
based on the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. Fair value measurements are
applied based on the unit of account from the Institution’s perspective. The unit of account
determines what is being measured by reference to the level at which the asset or liability is
aggregated (or disaggregated) for purposes of applying other accounting pronouncements.
The Institution follows a valuation hierarchy that prioritizes observable and unobservable inputs
used to measure fair value into three broad levels, which are described below:
•

Level 1: Quoted prices (unadjusted) in active markets that are accessible at the
measurement date for identical assets or liabilities. The fair value hierarchy gives the
highest priority to Level 1 inputs.

•

Level 2: Observable inputs are based on inputs not quoted in active markets, but
corroborated by market data.

•

Level 3: Unobservable inputs are used when little or no market data is available. The fair
value hierarchy gives the lowest priority to Level 3 inputs.

A financial instrument’s categorization within the valuation hierarchy is based upon the lowest
level of input that is significant to the fair value measurement. In determining fair value, the
Institution uses valuation techniques that maximize the use of observable inputs and minimize the
use of unobservable inputs to the extent possible and considers nonperformance risk in its
assessment of fair value. Any investments valued based upon the NAV are not subject to
classification in the valuation hierarchy.
Mutual funds are valued based on the quoted market prices of the securities as reported on national
securities exchanges.
United States-based and international equities consist of individually held securities and
commingled funds. Individual securities and certain commingled funds are valued based on the
quoted market prices of the securities as reported on national securities exchanges. Commingled
funds primarily are valued based on the NAV of shares held by the Institution at year end.
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4. Cash, Cash Equivalents, and Investments at Fair Value (continued)
Fixed income securities include corporate bonds, U.S. government securities, and commingled
funds. Corporate bonds and U.S. government securities are valued based on readily available
market quotations received from commercial pricing services. Such pricing services and brokers
will generally provide bid-side quotations. Commingled funds are valued based on quoted market
prices as reported on national securities exchanges, if applicable, or the NAV of shares held by the
Institution at year end.
Alternative investments include absolute return funds, long/short funds, global macro funds,
inflation hedging funds, opportunistic funds, hard assets, private equity funds and venture capital.
Alternative investment interests generally are structured such that the Institution holds a limited
partnership interest. The Institution’s ownership structure does not provide for control over the
related investees and the Institution’s financial risk is limited to the funded and unfunded
commitment for each investment. As of December 31, 2018, the Institution had outstanding
commitments to provide additional capital of approximately $529.5 million to various alternative
investment managers.
Individual investment holdings within the alternative investments include nonmarketable and
market-traded debt and equity securities and interests in other alternative investments. The
Institution may be exposed indirectly to securities lending, short sales of securities and trading in
futures and forward contracts, options and other derivative products. Alternative investments often
have liquidity restrictions under which the Institution’s capital may be divested only at specified
times. The Institution’s liquidity restrictions range from several months to ten years for certain
private equity investments. Liquidity restrictions may apply to all or portions of a particular
invested amount.
There is uncertainty in determining fair values of alternative investments arising from factors such
as lack of active markets (primary and secondary), lack of transparency into underlying holdings,
time lags associated with reporting by the investee companies and the subjective evaluation of
liquidity restrictions. As a result, the estimated fair values reported in the accompanying combined
balance sheets might differ from the values that would have been used had a ready market for the
alternative investment interests existed and there is at least a reasonable possibility that those
estimates will change.
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4. Cash, Cash Equivalents, and Investments at Fair Value (continued)
The following is a description of the Institution’s valuation methodologies for assets measured at
fair value. Fair value for Level 1 is based upon quoted market prices. Fair value for Level 2 is
based on quoted prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active, and model-based valuation techniques for which
all significant assumptions are observable in the market or can be corroborated by observable
market data for substantially the full term of the assets. Fair value for Level 3 is based on
unobservable inputs when little or no market data is available, which include estimates and riskadjusted value ranges. Inputs are obtained from various sources, including market participants,
dealers and brokers. The methods described above may produce a fair value that may not be
indicative of net realizable value or reflective of future fair values. Furthermore, while the
Institution believes its valuation methods are appropriate and consistent with other market
participants, the use of different methodologies or assumptions to determine the fair value of
certain financial instruments could result in a different estimate of fair value at the reporting date.
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4. Cash, Cash Equivalents, and Investments at Fair Value (continued)
Financial instruments, other than pension plan assets (see Note 8), carried at fair value as of
December 31, 2018, are classified in the table below as described above:
Level 1
Investments measured at fair value
Cash, cash equivalents, and
short-term investments
Mutual funds
United States-based equity securities
International equity securities
Fixed income investments:
Corporate bonds
U.S. government and other

$

$
Investments measured at NAV as a
practical expedient
Commingled funds:
United States-based equity
International equity
Alternative investments:
Marketable:
Absolute return funds
Long/short funds
Global macro funds
Inflation hedging funds
Nonmarketable:
Venture capital
Private equity
Opportunistic funds
Hard assets
Total investments at fair value

Level 2
Level 3
(In Thousands)

Total

895,346 $
80,068
92,680
285,381

– $
–
204,757
9,585

– $
–
–
–

–
150,707
1,504,182 $

609,480
68,084
891,906 $

–
–
–

895,346
80,068
297,437
294,966
609,480
218,791
2,396,088

211,618
270,031
282,402
609,691
216,583
43,768

$

474,313
224,717
131,297
147,663
5,008,171
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Financial instruments, other than pension plan assets (see Note 8), carried at fair value as of
December 31, 2017, are classified in the table below as described above:
Level 1
Investments measured at fair value
Cash, cash equivalents, and
short-term investments
Mutual funds
United States-based equity securities
International equity securities
Fixed income investments:
Corporate bonds
U.S. government and other

$

$
Investments measured at NAV as a
practical expedient
Commingled funds:
United States-based equity
International equity
Alternative investments:
Marketable:
Absolute return funds
Long/short funds
Global macro funds
Inflation hedging funds
Nonmarketable:
Venture capital
Private equity
Opportunistic funds
Hard assets
Total investments at fair value

Level 2
Level 3
(In Thousands)

Total

1,588,348 $
83,846
40,256
220,744

– $
–
244,803
11,261

– $
–
–
–

1,588,348
83,846
285,059
232,005

–
201,295
2,134,489 $

554,541
64,825
875,430 $

–
–
–

554,541
266,120
3,009,919

239,488
242,905
327,030
569,650
201,228
72,785

$

343,531
206,402
143,002
151,905
5,507,845

Other financial instruments that are not required to be carried at fair value include debt, pledges
and mortgages receivable. Debt, pledges and mortgages receivable are recorded at carrying value,
net of applicable discounts in the accompanying combined balance sheets which approximates fair
value.
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As part of the Institution’s liquidity management, it has a practice to structure its financial assets
to be available for its operating and capital needs. Working capital requirements are held in cash
and cash equivalents and short-term investments. Accounts receivable, net and the current portion
of pledges, trusts and estates receivable on the combined balance sheets represent amounts
expected to be collected within one year. Investments internally designated for major capital
projects represent assets set aside for capital expenditures, but could be made available
immediately if necessary. Additionally, to help manage unanticipated liquidity needs, the
Institution has committed lines of credit which it could draw upon.
Additionally, the Institution invests in a diversified long-term investment portfolio (the Unified
Pool). Although the Institution does not intend to spend from the Unified Pool other than amounts
appropriated for spending as part of its annual budget approval and appropriation process discussed
in Note 1, amounts from the Unified Pool could be made available if necessary. However, the
Unified Pool contains investments with lock-up provisions that would reduce the total investments
that could be made available.
The following represents assets that could be made available within one year:
December 31
2018
2017
(In Thousands)
Cash and cash equivalents
Short-term investments – at fair value
Accounts receivable, net
Pledges, trusts and estates receivable, current portion
Investments internally designated for major
capital projects
Investments – at fair value
Undrawn lines of credit

$

677,079 $
89,184
615,885
170,148

900,411
239,472
497,547
170,567

609,377
867,658
2,205,490
2,238,060
250,000
300,000
$ 4,617,163 $ 5,213,715
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5. Property and Equipment
Property and equipment consists of the following:
December 31
2018
2017
(In Thousands)
Land
Buildings and leasehold improvements
Equipment
Construction-in-progress
Less accumulated depreciation and amortization

$

380,703 $
380,703
3,962,458
3,754,578
1,720,147
1,563,597
1,411,505
1,058,869
7,474,813
6,757,747
3,190,475
2,902,215
$ 4,284,338 $ 3,855,532

The Institution disposed of approximately $16.3 million and $27.4 million of fully depreciated
assets in 2018 and 2017, respectively.
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6. Long-Term Debt
Long-term debt consists of the following:
December 31
2018
2017
(In Thousands)
DASNY Series 1998, tax-exempt bonds maturing through 2023
at various fixed interest rates ranging from 5.50% to 5.75%
$
DASNY Series 2008, tax-exempt bonds maturing through 2036
at various fixed interest rates ranging from 4.00% to 5.00%
DASNY Series 2010, tax-exempt bonds maturing through 2023
at a fixed interest rate of 2.18%
Series 2011A taxable bonds maturing in 2042 at a fixed interest
rate of 5.00%
DASNY Series 2012, tax-exempt bonds maturing through 2041
at various fixed interest rates ranging from 3.00% to 5.00%
DASNY 2012 Series 1, tax-exempt bonds maturing through
2034 at various fixed interest rates ranging from 4.00% to
5.00%
Series 2012A taxable bonds maturing in 2052 at a fixed interest
rate of 4.125%
Series 2015A taxable bonds maturing in 2055 at a fixed interest
rate of 4.20%
DASNY Series 2016-1, tax-exempt bonds repaid through 2028
at a fixed interest rate of 1.97%
NJEDA Series 2016-2, tax-exempt bonds maturing through
2026 at a fixed rate interest rate of 1.43%
DASNY Series 2017-1, tax-exempt bonds maturing through
2047 at various fixed interest rates ranging from 4.00% to
5.00%
Unamortized bond premiums, discounts and issuance costs
Less current portion

122,900

$

135,400

–

333,730

38,000

46,000

400,000

400,000

80,380

82,350

262,265

262,265

400,000

400,000

550,000

550,000

102,389

105,944

112,375

130,500

290,420
42,642
2,401,371
52,771
$ 2,348,600

294,420
48,439
2,789,048
73,344
$ 2,715,704

In July 2018, the Institution redeemed the remaining balance of the outstanding Dormitory
Authority of the State of New York (DASNY) Series 2008 tax-exempt bonds for approximately
$333.7 million.
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6. Long-Term Debt (continued)
In December 2017, the Institution issued $294.4 million of Series 2017-1 tax-exempt bonds (the
2017 Bonds) through the DASNY. The 2017 Bonds mature between 2018 and 2047 at fixed
interest rates ranging from 4.00% to 5.00%. A portion of the proceeds were used to advance refund
the DASNY 2015 Series 1 tax-exempt bonds. The remaining proceeds will be used to pay costs
for ambulatory care expansion, equipment and to pay for costs of issuance of the 2017 Bonds. The
new debt was issued at a premium of approximately $41.1 million, which lowered the Institution’s
effective interest rates and the all-in yield.
Annual maturities on all long-term debt as of December 31, 2018 for the years 2019 through 2023
are as follows (in thousands):
2019
2020
2021
2022
2023

$

52,771
78,823
80,198
83,234
88,951

Total interest paid in 2018 and 2017 (including portions supporting capitalized costs) was
approximately $105.2 million and $104.1 million, respectively. Interest expense related to the
Series 2011A, the Series 2012A and the 2015 Bonds will be included in other nonoperating income
and expenses, net until the related capital projects are placed into service. Nonoperating interest
expense was approximately $18.2 million and $30.2 million during 2018 and 2017, respectively.
The Institution capitalized interest of approximately $40.4 million and $29.8 million during 2018
and 2017, respectively.
Certain of the above debts are secured by a pledge of revenues from certain facilities, bond
insurance and springing collateral, which would require the Institution to mortgage a substantial
portion of real property if certain financial covenants and ratios are not maintained. The Institution
was in compliance with all such financial requirements during 2018 and 2017.
At December 31, 2018 and 2017, the Institution had unsecured lines of credit available with banks
totaling $250.0 million and $300.0 million, respectively, with varying renewable terms and
interest. There were no amounts drawn at December 31, 2018 and 2017.
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7. Other Noncurrent Liabilities
Other noncurrent liabilities consist of the following:
December 31
2018
2017
(In Thousands)
Pension obligations (Note 8)
Postretirement obligation (Note 8)
Insurance reserves (Note 9)
Deferred compensation (Note 8)
Asset retirement obligations (Note 13)
Deferred gift annuity
All other

$

$

265,433 $
125,551
279,617
65,895
38,868
17,268
7,148
799,780 $

301,464
134,738
292,601
70,299
38,621
19,187
7,393
864,303

8. Retiree Pension and Health Plans
The Institution has a retirement annuity plan which provides eligible staff members with retirement
income through individual deferred annuity contracts purchased in each participant’s name. In
addition, the Institution maintains a nonqualified deferred compensation plan which is used for
employer contributions in excess of those allowed by the retirement annuity plan. The effective
date of this plan was January 1, 1983, and it has been grandfathered from the changes made by the
Tax Reform Act of 1986. The plans’ assets are included in assets whose use is limited in the
combined balance sheets and consist of money market and mutual funds. The Institution
contributes a fixed percentage of an individual’s compensation to these plans.
Effective January 1, 2013, the Institution amended an existing 403(b) plan (composed of the basic
plan and the voluntary plan) to have a new plan design and be renamed as the Memorial Sloan
Kettering Cancer Center Retirement Savings Plan (the RSP). Under the RSP, all Institution
employees are eligible to make voluntary employee contributions (salary deferrals), subject to IRS
limits. Mandatory employee contributions are not required.
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8. Retiree Pension and Health Plans (continued)
The Institution makes base contributions to the RSP for eligible employees, which depend on the
employee’s age (determined as of the preceding December 31). Additionally, the Institution
matches contributions for voluntary employee contributions made by eligible employees. The
Institution’s cost for these plans was approximately $83.6 million and $72.9 million in 2018 and
2017, respectively.
The Institution also maintains a trusteed defined benefit plan (the Plan) for employees not covered
by the above retirement annuity plan. The benefits are based on years of service, the employee’s
average compensation during the highest five of the last ten years of employment and a pension
formula. The Plan has been amended and is frozen to new participants hired on or after
December 16, 2012.
In October 2017, the Institution entered into a contract and sold approximately $100.0 million of
its anticipated defined benefit pension liabilities to an insurance company via an annuity buy-out.
The funding was paid from the Plan assets and only impacted a select group of retirees. These
affected participants had no impact to their retirement benefits. In addition, certain participants of
the Plan were offered the opportunity to receive the present value of their accrued plan benefits in
a single lump-sum payment. The payments reflected a full settlement of all plan liabilities to such
participants. These combined activities resulted in a reduction of the Plan liability of
approximately $149.6 million and an approximate $33.5 million settlement cost for 2017.
In June 2018, the Institution entered into a contract and sold approximately $214.1 million of its
anticipated defined benefit pension liabilities to an insurance company via an annuity buy-out. The
funding was paid from the Plan assets and only impacted a select group of retirees. These affected
participants had no impact to their retirement benefits. This resulted in a reduction of the Plan
liability of approximately $238.0 million and an approximate $40.4 million settlement cost for
2018.
The Institution offers retirees and their spouses hospital and basic medical coverage which
supplements any available Medicare coverage. The plan pays the balance of charges not paid by
Medicare up to Medicare allowable charges. All employees become eligible for postretirement
health care if they retire at age 60 or older, with at least 10 years of service, or under age 60 with
30 years of service. The accounting for the health care plans anticipates future retiree contributions
increasing by annual health care cost increases plus 2%. Employees hired after December 31, 2006
are required to pay 100% of the coverage cost.
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8. Retiree Pension and Health Plans (continued)
Effective January 1, 2016, the Institution provides each Medicare-eligible retiree and spouse with
a defined contribution amount that can be used to purchase individual Medicare supplemental
coverage. This defined contribution replaces the Institution’s hospital and basic medical coverage
for all Medicare-eligible participants who retire subsequent to December 31, 2006.
The Institution recognizes the funded status (i.e., the difference between the fair value of plan
assets and the projected benefit obligations) of the defined benefit plans in its combined balance
sheets. Net unrecognized actuarial losses and the net unrecognized prior service costs at the
reporting date will be subsequently recognized in the future as net periodic benefit cost pursuant
to the Institution’s accounting policy for amortizing such amounts. Further, actuarial gains and
losses that arise in subsequent periods and are not recognized as net periodic benefit cost in the
same periods will be recognized as a component of net assets without donor restrictions. Included
in net assets without donor restrictions at December 31, 2018 and 2017 are the following amounts
that have not yet been recognized in net periodic benefit cost: unrecognized prior service credit of
$47.7 million and $56.7 million, respectively, and unrecognized actuarial losses of $296.2 million
and $420.2 million, respectively. The prior service credit and actuarial loss included in net assets
without donor restrictions and expected to be recognized in net periodic benefit cost during the
year ending December 31, 2019 are approximately $9.0 million and $10.0 million, respectively.
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8. Retiree Pension and Health Plans (continued)
The following tables provide a reconciliation of the change in the benefit obligations and fair value
of plan assets and funded status of the Institution’s pension and postretirement plans:
Pension Benefits
Postretirement Health
December 31
December 31
2018
2017
2018
2017
(In Thousands)
Reconciliation of
benefit obligations
Benefit obligations at
beginning of year
Service cost
Interest cost
Plan participants’
contributions
Actuarial (gains) losses
Plan amendment
Plan settlements
Benefits paid
Expenses paid
Benefit obligations at
end of year

$ 1,687,892 $ 1,443,274 $
76,543
65,762
64,302
67,477
682
(148,271)
–
(238,020)
(13,992)
(1,335)

625
291,469
(2,143)
(149,613)
(26,630)
(2,329)

$ 1,427,801 $ 1,687,892 $

139,171 $
3,835
5,361

146,486
3,997
6,023

1,565
(16,859)
–
–
(3,914)
–

1,582
(14,399)
–
–
(4,518)
–

129,159 $

139,171
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8. Retiree Pension and Health Plans (continued)
Pension Benefits
Postretirement Health
December 31
December 31
2018
2017
2018
2017
(In Thousands)
Reconciliation of fair value
of plan assets
Fair value of plan assets at
beginning of year
$ 1,386,428 $ 1,186,178 $
Actual return on plan assets
(21,395)
193,197
Employer contributions
50,000
185,000
Plan participants’
contributions
682
625
Plan settlements
(238,020)
(149,613)
Benefits paid
(13,992)
(26,630)
Expenses paid
(1,335)
(2,329)
Fair value of plan assets at
end of year
1,162,368
1,386,428
Unfunded status at
end of year
$ (265,433) $ (301,464) $
Current portion of obligation $
Noncurrent portion of
obligation
Total
$

– $
–
2,349
1,565
–
(3,914)
–
–

–
–
2,936
1,582
–
(4,518)
–
–

(129,159) $

(139,171)

– $

– $

(3,608) $

(4,433)

(265,433)
(265,433) $

(301,464)
(301,464) $

(125,551)
(129,159) $

(134,738)
(139,171)

The accumulated benefit obligation for the plans as of December 31, 2018 and 2017 was
approximately $1.20 billion and $1.45 billion, respectively.
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8. Retiree Pension and Health Plans (continued)
The following table provides the components of the net periodic benefit cost for pension and
postretirement benefit cost for the plans for the years ended December 31:
Pension Benefits
Postretirement Health
2018
2017
2018
2017
(In Thousands)
Components of net
periodic benefit cost
Service cost
$
Interest cost
Expected return on assets
Settlement cost
Amortization of net loss
Amortization of prior service
cost (credit)
Total net periodic
benefit cost
$

76,543 $
64,302
(72,825)
40,414
10,741

65,762 $
67,477
(73,141)
33,480
7,132

288

657

119,463 $

101,367 $

3,835 $
5,361
–
–
1,923
(9,310)
1,809 $

3,997
6,023
–
–
2,431
(9,310)
3,141

Actuarial Assumptions
Weighted-average assumptions used to determine benefit obligations are as follows:
Pension Benefits
December 31
2018
2017
Discount rate
Rate of compensation
increase

4.55%

4.00%

3.83

3.83

Postretirement Health
December 31
2018
2017
4.40%

3.80%

–

–
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8. Retiree Pension and Health Plans (continued)
Weighted-average assumptions used to determine net periodic benefit cost are as follows:
Pension Benefits
December 31
2018
2017
Discount rate
Rate of compensation
increase
Expected long-term return
on plan assets

4.50%

4.75%

3.83
5.65

Postretirement Health
December 31
2018
2017
3.80%

4.30%

3.83

–

–

5.90

–

–

The expected return of the portfolio was arrived at using the weighted-average of the expected
returns of the underlying benchmark asset classes.
The health care cost trend rate assumptions for the postretirement hospital and basic medical
coverage plan at December 31 are as follows:
2018
Health care cost trend rate assumed for next year
Rate to which the cost trend rate is assumed to
decline (the ultimate trend rate)
Year that the rate reaches the ultimate trend rate

7.00%
5.00
2025

2017
7.25%
5.00
2025
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8. Retiree Pension and Health Plans (continued)
Effect of Change in Health Care Trends
Assumed health care cost trend rates have a significant effect on the postretirement health amounts
reported. A 1% change in assumed health care cost trend rates would have the following effects
on postretirement benefit costs:
2018
1%
Increase

Effect on total of service and
interest cost components
of net periodic
postretirement health care
benefit cost
$
Effect on the health care
component of the
accumulated
postretirement
benefit obligation

1,942 $

21,848

2017
1%
1%
Decrease
Increase
(In Thousands)

(1,508) $

(17,510)

2,215 $

24,718

1%
Decrease

(1,720)

(19,591)

Plan Assets
The following table presents the weighted-average long-term target asset allocations and the
percentages of the fair value of pension plan assets as of December 31:
Target
Allocation
2018
U.S.-based equity securities
International equity investments
Fixed income investments
Alternative investments

25%
10
25
40

Percentage of Plan Assets
2018
2017
27%
11
28
34

25%
19
33
23
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8. Retiree Pension and Health Plans (continued)
The Plan assets consist of cash and cash equivalents, U.S. equities, fixed income securities,
commingled funds, and alternative investments. Alternative investments are listed by their
corresponding strategy and holdings include relative value funds, long/short equity funds, merger
arbitrage/event driven funds, real estate, credit funds, private debt, and private equity. These
investments pursue multiple strategies to diversify risk and reduce volatility.
Equities and real estate investment trusts are valued based on the quoted market prices of the
securities as reported on national securities exchanges. Fixed income securities are valued based
on readily available market quotations received from commercial pricing services. Such pricing
services and brokers will generally provide bid-side quotations. Commingled funds are valued
based on the NAV of shares held by the pension plan at year end. Alternative investments are
stated at fair value as determined by Morgan Guaranty Trust Company of New York or by the
investees. Value may be based on historical cost, appraisals, or other estimates that require varying
degrees of judgment. Generally, fair value is stated at NAV, which reflects net contributions to the
investee and an ownership share of realized and unrealized investment income and expenses.
The financial statements of the investees are audited annually by independent auditors. These
investments may indirectly expose the pension plan to securities lending, short sales of securities,
and trading in futures and forward contracts, options, swap contracts and other derivative products.
While these financial instruments may contain varying degrees of risk, the pension plan’s risk with
respect to such transactions is limited to its capital balance in each investment.
Certain Plan assets could have liquidity restrictions that range from several months to ten years for
certain alternative investments. Liquidity restrictions may apply to all or portions of a particular
invested amount. Unfunded commitments for the alternative investments in the pension plan at
December 31, 2018 are approximately $298.3 million.
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8. Retiree Pension and Health Plans (continued)
Financial instruments of the Plan of the Institution, carried at fair value as of December 31, 2018,
are classified in the table below as described in Note 4:
Level 1
Investments measured at
fair value
Cash, cash equivalents, and
money market funds
U.S. equity investments:
Equity securities
Real estate investment trusts
Fixed income investments:
U.S. government and other
Private equity funds

$

$
Investments measured at
NAV as a practical
expedient
Commingled funds:
U.S. equity
International equity
Fixed income
Alternative investments:
Relative value funds
Long/short equity funds
Merger arbitrage/event
driven funds
Real estate
Credit funds
Private debt
Private equity funds
Total investments at fair value

Level 2
Level 3
(In Thousands)

Total

18,610 $

– $

– $

18,610

30,958
2,274

–
–

–
–

30,958
2,274

7,758
–
59,600 $

–
–
– $

–
11,343
11,343

7,758
11,343
70,943

265,296
132,767
312,575
2,042
34,170

$

47
21,043
169,635
20,180
133,670
1,162,368
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8. Retiree Pension and Health Plans (continued)
Financial instruments of the Plan of the Institution, carried at fair value as of December 31, 2017,
are classified in the table below as described in Note 4:
Level 1
Investments measured at
fair value
Cash, cash equivalents, and
money market funds
U.S. equity investments:
Equity securities
Real estate investment trusts
Fixed income investments:
U.S. government and other
Private equity funds

$

$
Investments measured at
NAV as a practical
expedient
Commingled funds:
U.S. equity
International equity
Fixed income
Alternative investments:
Relative value funds
Long/short equity funds
Merger arbitrage/event
driven funds
Real estate
Credit funds
Private debt
Private equity funds
Total investments at fair value

Level 2
Level 3
(In Thousands)

Total

31,972 $

– $

– $

31,972

55,933
2,811

–
–

–
–

55,933
2,811

–
7,528
7,528

13,100
7,528
111,344

13,100
–
103,816 $

–
–
– $

261,536
268,575
440,986
4,233
36,208

$

7,323
18,743
121,758
17,096
98,626
1,386,428
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The following table represents a rollforward of the total plan assets classified by the Institution
within Level 3 of the valuation hierarchy defined in Note 4:
2018
2017
(In Thousands)
Fair value at beginning of year
Acquisitions
Unrealized gains
Fair value at end of year

$
$

7,528 $
–
3,815
11,343 $

3,199
3,523
806
7,528

Plan Objectives and Guidelines
The overall investment objective of the pension trust fund is to outperform a composite benchmark
(an asset-weighted series of market indices used to measure the performance of each asset class)
over a market cycle, while maintaining similar risk to the benchmark.
The portfolio is diversified to reduce the impact of losses in individual investments in a manner
that is responsive to fiduciary standards. Single issuers are limited to 5% of the portfolio’s
aggregate market value at time of purchase, with the exception of U.S. government and agency
securities and commingled funds. The underlying products that comprise a diversified portfolio
may have exposure to derivatives which are managed and controlled.
Cash Flows
Contributions: The Institution expects to contribute $25.0 million to its pension plan in 2019.
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8. Retiree Pension and Health Plans (continued)
Estimated future benefit payments: The Institution expects to pay the following benefit payments,
which reflect expected future service, as appropriate:
Pension
Postretirement
Benefits
Health
(In Thousands)
2019
2020
2021
2022
2023
2024 to 2028

$

23,567
27,938
33,920
38,209
43,955
309,485

$

3,608
4,400
4,941
5,531
5,998
35,614

9. Insurance Programs
MSKI, a domestic tax-exempt corporation, is the primary insurance company for certain insurable
risks of the Institution. The primary coverages provided by MSKI to the Institution are health care
professional liability, warranty coverage for covered health care equipment, terrorism and assumed
coverage for workers’ compensation, general liability and certain employee benefits of long-term
disability and life insurance. The Institution’s liability is limited, with catastrophic risk insured by
commercial insurance carriers, or in the case of terrorism risk, by the U.S. Government under a
formula established by Federal law.
Insurance reserves of MSKI represent estimated unpaid losses and loss adjustment expenses. Such
amounts are established using management’s estimates on the basis of claims records and
independent actuarial reviews and include an amount for the adverse development of reported
claims. Adjustments to the estimate of the liability for losses are reflected in earnings in the period
in which the adjustment is determined. The insurance reserves are necessarily based on estimates
and, while management believes that the amount is adequate, the ultimate liability may vary
significantly from the amount provided. The estimated unpaid professional liability losses and loss
adjustment expenses, including losses incurred but not reported at December 31, 2018 and 2017,
were approximately $251.7 million and $262.2 million, respectively, and are recorded at the
actuarially determined present value of approximately $228.4 million and $245.9 million,
respectively, based on a discount rate of 2.1% in each year.
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10. Operating Leases
The Institution leases certain facilities and equipment which are accounted for as operating leases.
Total rent expense for operating leases aggregated approximately $37.5 million and $37.0 million
for 2018 and 2017, respectively. The future minimum lease commitments for noncancelable leases
in excess of one year are as follows (in thousands):
2019
2020
2021
2022
2023
Thereafter

$

$

40,768
38,614
35,360
32,450
25,124
79,516
251,832

There are provisions in certain leases which provide for rent escalation for inflation and
other items.
In August 2017, the Institution entered into an agreement to lease a building for a 30-year term.
The Institution will become liable to make payments upon possession, which is expected to take
place in 2019. Total lease payments are approximately $250.1 million and are excluded from the
table above.
11. Grant Awards
The accompanying combined financial statements do not include amounts related to research
grants (or portions thereof) that have been awarded to the Institute for which expenditures have
not been incurred or cash has not been received. Such grant awards approximated $113.5 million
and $116.2 million at December 31, 2018 and 2017, respectively.
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12. Royalty and Other Income
Royalty and other income consists of the following:
Year Ended December 31
2018
2017
(In Thousands)
Royalty income
Housing and parking
Cafeteria and food service
Services provided
Other

$

$

75,679 $
38,021
7,376
4,987
33,077
159,140 $

81,491
38,425
6,339
5,776
27,427
159,458

13. Commitments and Contingencies
The Institution is involved in various litigation and claims that are not considered unusual given
the complexity and size of the Institution’s business. Management believes that the ultimate
resolution of these matters will not have a material impact on the Institution’s combined
financial statements.
The Institution recognizes a liability for the future cost of conditional asset retirement obligations,
including building modifications and lease end costs. The Institution removes contained asbestos
and any applicable radioactive materials from facilities as facilities are being repaired and/or
replaced. The Institution has recorded the estimated liability for the cost of asbestos remediation
and radiation decommissioning for the Institution’s current plans for building modifications and
lease end costs of approximately $38.9 million and $38.6 million at December 31, 2018 and 2017,
respectively.
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14. Functional Expenses
The functional expenses related to the fulfillment of the Institution’s mission for the years ended
December 31, 2018 and 2017 are as follows (in thousands):
Patient
Care
Compensation and fringe
benefits
Purchased supplies
and services
Depreciation and amortization
Interest
Total

2018
Total

$ 2,012,926 $ 332,338 $ 197,111 $

33,676 $

11,285 $ 2,587,336

1,429,456
206,478
31,213
$ 3,680,073 $

35,627
1,217
–
70,520 $

17,715
1,756,174
5,671
300,239
5,642
47,045
40,313 $ 4,690,794

Patient
Care
Compensation and fringe
benefits
Purchased supplies
and services
Depreciation and amortization
Interest
Total

Management
Research Education Fundraising and General

236,147
37,229
76,368
10,505
10,190
–
655,043 $ 244,845 $

Management
Research Education Fundraising and General

2017
Total

$ 1,801,427 $ 306,223 $ 187,002 $

31,005 $

9,475 $ 2,335,132

1,193,363
195,753
27,991
$ 3,218,534 $

32,631
1,437
–
65,073 $

16,457
1,501,935
5,020
287,145
4,869
45,343
35,821 $ 4,169,555

221,796
37,688
75,493
9,442
12,483
–
615,995 $ 234,132 $

15. Subsequent Events
Subsequent events have been evaluated through April 5, 2019, which is the date the combined
financial statements were issued. No subsequent events have occurred that require disclosure in or
adjustment to the combined financial statements.
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Exhibit C
Affidavit of Director or Officer of
Memorial Sloan Kettering Cancer Center

AFFIDAVIT CONFIRMING CHARITABLE PURPOSE AND TAX STATUS OF
l\1EMORIAL SLOAN-KETTERING CANCER CENTER

I,

Ka/-h,vn
/ll/41,
I

/2~aving been duly sworn, deposes and says:

1. I am a duly authorized officer of Memorial Sloan-Kettering Cancer Center, a New York

not-for-profit corporation having its principal place of business at 1275 York Ave, New
York, New York, 10065 ("MSK").

2 . MSK is a not-for profit charitable corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law of the State of New York ("NPCL")
and is a charitable corporation under Section 201 of the NPCL. The business ofMSK is
to provide, exclusively for charitable, educational and scientific purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code, leadership in the prevention,
treatment and cure of cancer through excellence, vision and cost effectiveness in patient
care, outreach programs, research, and education.

3. MSK is exempt from Federal income tax under Section 501(c)(3) of the Internal Revenue
Code.

4. MSK is up-to-date in its registration and annual financial filings with the Office of the
New York State Attorney General Charities Bureau.

5. MSK is the sole corporate member of the Ralph Lauren Center for Cancer Care and
Prevention ("RLCC") pursuant to Article VI of the NPCL. RLCC will transfer its
operations to MSK, along with its remaining assets, properties and rights, to continue

RLCC's mission and purpose. Following the transfer of Assets to MSK, RLCC will
dissolve in accordance with its Plan of Dissolution.

6. All Assets will be used by MSK shall continue to provide cancer prevention, diagnosis
and treatment services to the Harlem community for the foreseeable future .

IN WITNESS WHEREOF, the undersigned has executed this affidavit as of this !l______ day
of July, 2019.
MEMORIAL SLOAN-KETTERING
CANCER CENTER

~
~;:~· /(t,<. 'hryn /V/md,',J
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Exhibit D
Resolution of the Board of Trustees of the
Ralph Lauren Center for Cancer Care and Prevention

-975591512_10

CERTIFICATION OF UNANIMOUS WRITTEN
CONSENT OF THE BOARD BY SECRETARY OF
RALPH LAUREN CENTER FOR CANCER CARE AND
PREVENTION
September 12, 2019
I, Gordon Bell, hereby certify that I am
duly elected and
qualified acting Treasurer and Secretary of the Ralph Lauren
Center of Cancer Care and Prevention (''Corporation"), and that
as such, I am authorized to execute and deliver this certification
on behalf of the Corporation. I further certify, in my capacity as
Secretary of the Corporation, that:
1.
Attached hereto as Exhibit A is the unanimous
written consent (the "Consent"), ratified September 12, 2019 by
the members of the Board of Trustees of the Corporation (the
"Board") then eligible to vote, pursuant to which the Board
approved the adoption of the Plan of Dissolution, dated July 22,
2019, and the authorization of all other actions by the officers of
the Corporation in connection with the foregoing.
2.
Of the nine members of the Board, nine members
were eligible to vote and approved the Consent unanimously.
One Board member was not entitled to vote and abstained from
participating in the Consent.

IN WITNESS WHEREOF, I have executed and delivered
this certification as of the date first written above.
RALPH LAUREN CENTER FOR
CANCER CARE AND PREVENTION
By:
Name:
Title:

..;.,..,...,.,"',..,.,.,,. Bell
Acting Treasurer and Secretary

Exhibit A
Unanimous Written Consent
of
The Board of Trustees of the Ralph Lauren Center for Cancer Care and Prevention

August 15 2019
CONFIDENTIAL
RALPH LAUREN CENTER FOR CANCER CARE AND PREVENTION
UNANIMOUS WRITTEN CONSENT
Pursuant to Section 708 of the Not-For-Profit Corporation Law of
the State of New York
In lieu of a separate meeting of the Board of Trustees (the “Board”) of the Ralph Lauren Center
for Cancer Care and Prevention, a New York not-for-profit corporation (the “Corporation”), and
in accordance with the Corporation’s By-laws (the “By-Laws”), the eligible trustees hereby
unanimously consent to the adoption of the following resolutions and declare them to be in full
force and effect as if they were adopted at a meeting duly convened and held:
WHEREAS, the Corporation has determined that it can no longer
feasibly operate as a freestanding diagnostic and treatment center
that furnishes high-quality cancer care to patients in the Harlem
community (the “Community”) because of the deteriorating
reimbursement environment for its services and supports;
WHEREAS, the Corporation has a longstanding relationship with
Memorial Sloan Kettering Cancer Center (“MSKCC”), as an
original sponsor of the Corporation and its current sole corporate
member, as defined in the By-laws;
WHEREAS, based on this current relationship with MSKCC, the
Board has determined that MSKCC is best positioned to preserve
the mission of the Corporation and continue its commitment to the
Community;
WHEREAS, pursuant to an Assert Purchase Agreement with
MSKCC, and following approval on March 28, 2019 by the
Supreme Court of New York, County of New York, the Corporation
on April 1, 2019, has sold, conveyed, or transferred substantially all
of its assets to MSKCC;

WHERAS, consistent with Section 6.3 of the By-laws, Mr. James
G. Niven has been recused from consideration and approval of this
consent due to his role on the Board of Overseers and Managers of
MSKCC;
THEREFORE, BE IT RESOLVED that, the Board hereby
approves and authorizes the Corporation to be dissolved as a legal
entity in accordance with the Plan of Dissolution and Distribution of
Assets attached hereto as Exhibit A;
BE IT ALSO RESOLVED, that the Board hereby approves and
authorizes the conveyance, transfer, and assignment to MSKCC of
all of the Corporation’s remaining assets, properties and rights
following completion of Corporation’s wind-down operations;
BE IT ALSO RESOLVED, that MSKCC shall continue the
Corporation’s mission and purpose, and shall continue to provide
cancer prevention, diagnosis and treatment services to the
Community for the foreseeable future; and
BE IT ALSO RESOLVED, that the Board hereby approves that
the Corporation undertake all necessary steps to seek all necessary
regulatory approvals, including but not limited to the filing of a
Petition for Approval of Plan of Dissolution and Distribution of
Assets, a Certificate of Dissolution, and any other petitions with the
New York State Office of the Attorney General; and
BE IT ALSO RESOLVED, that the Secretary of the Corporation
and all other officers of the Corporation, were and remain authorized
to cause the Corporation to execute and cause to be delivered further
consents and other documents, certificates, or agreements as may be
required to consummate and fully carry out the intention of the
resolutions in this consent.

-2-

The trustees have approved this consent through electronic mail as of the date on
which the last trustee indicates his or her authorization.

-3-

Written Consent
of
James G. Nevin

Wadman, Whitney
From:
Sent:
To:
Subject:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 5:04 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
FW: [EXTERNAL] Re: Reminder: RLC Board - one more task

From: Jamie Niven
Sent: Monday, September 09, 2019 3:56 PM
To: McCollum, Cynthia/Hospital Administration
Subject: [EXTERNAL] Re: Reminder: RLC Board ‐ one more task
I approve of all of these measures Warmest regards Jamie Niven
PLEASE NOTE NEW EMAIL ADDRESS
________________________________________
Jamie Niven
jamiegniven@gmail.com
On Sep 9, 2019, at 11:05 AM, mccolluc@mskcc.org wrote:
Dear All – as of today I have heard only from Tnyetta, and I am afraid that the regulations compel
responses from all trustees. I apologize for this, but would be grateful for a response at your earliest
convenience.
Warm regards,
Cindy
From: McCollum, Cynthia/Hospital Administration
Sent: Monday, August 19, 2019 10:43 AM
To: Avery Fischer <Avery.Fischer@RalphLauren.com>; Brown, Carol L./Surgery <brown4@mskcc.org>;
Charles B. Patton <charlespatton06@gmail.com>; David Lauren <David.Lauren@RalphLauren.com>;
Gordon P. Bell <gordobell@gmail.com>; 'Gordon Bell' <gbell@restorationplaza.org>; Harold P. Freeman,
MD <hpfnow@gmail.com>; RLC Board Chairman, James G. Niven (jamiegniven@gmail.com)
<jamiegniven@gmail.com>; Tnyetta Mitchell <tnyetta.mitchell@ustrust.com>; Tnyetta Mitchell
<Tnyetta@gmail.com>; Wilson, Joelle M./Compliance and Internal Audit <wilsonj@mskcc.org>
Cc: Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org>; Aristodemou, Eleni/Office Of
General Counsel <aristode@mskcc.org>; Ryan, Christopher/Hospital Administration
<ryanc1@mskcc.org>
Subject: RLC Board ‐ one more task
Importance: High

Dear All –
Although we thought the last of the legal steps in transfer of the RLC had been completed, one
more has arisen requiring action
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by the Board of Trustees of RLC with regard to certain post-transfer matters—most notably
finalizing the dissolution of RLC, which still continues as a separate legal entity, notwithstanding
the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this
document so that we can finalize the dissolution of RLC. Once you have reviewed this, please
respond to this e-mail with the wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you have enjoyed the summer.
All my best,
Cindy

=====================================================================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
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Written Consent
of
Gordon P. Bell

Wadman, Whitney
From:
Sent:
To:
Subject:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 5:03 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
FW: [EXTERNAL] Re: RLC Board - one more task

From: Gordon Bell
Sent: Monday, September 09, 2019 4:06 PM
To: McCollum, Cynthia/Hospital Administration
Cc: Avery Fischer (Avery.Fischer@RalphLauren.com) ; Brown, Carol L./Surgery ; Charles Patton ; David Lauren ; Gordon
Bell ; Harold Freeman ; jamiegniven@gmail.com; Mitchell, Tnyetta ; Tnyetta Mitchell ; wilsonj@mskcc.org; Levine,
Carolyn B./Office of General Counsel ; Aristodemou, Eleni/Office Of General Counsel ; Ryan, Christopher/Hospital
Administration
Subject: [EXTERNAL] Re: RLC Board ‐ one more task

Cindy,
I, Gordon Bell, am in receipt of and have reviewed the Plan of Dissolution and the RLCC Dissolution. My vote
has been been requested as per duty of my service to the RLCC board. I approve.
Best,
Gordon Bell
PS I certainly hope that an Advisory Group will be formed to keep MSK connected to the Harlem community
and beyond.
On Mon, Aug 19, 2019 at 10:42 AM <mccolluc@mskcc.org> wrote:

Dear All –

Although we thought the last of the legal steps in transfer of the RLC had been completed, one more has arisen
requiring action
by the Board of Trustees of RLC with regard to certain post-transfer matters—most notably finalizing the
dissolution of RLC, which still continues as a separate legal entity, notwithstanding the transfer of operations
and assets to MSK.

Attached is the plan of dissolution for your review and a written consent for your approval of this document so
that we can finalize the dissolution of RLC. Once you have reviewed this, please respond to this e-mail with
the wording “I approve.”
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Thanks in advance for your assistance with this task, and I hope you have enjoyed the summer.

All my best,
Cindy

=====================================================================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.

‐‐
Gordon Bell
914‐830‐4339
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Written Consent
of
Avery Fischer

Wadman, Whitney
From:
Sent:
To:
Subject:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 7:20 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
Fwd: [EXTERNAL] RE: Reminder: RLC Board - one more task

I think this is 6
Sent from my iPhone
Begin forwarded message:
From: "Fischer, Avery (US)" <Avery.Fischer@RalphLauren.com>
Date: September 9, 2019 at 6:35:22 PM EDT
To: "mccolluc@MSKCC.ORG" <mccolluc@MSKCC.ORG>
Cc: "Lauren, David (US)" <David.Lauren@RalphLauren.com>
Subject: [EXTERNAL] RE: Reminder: RLC Board ‐ one more task
Hi Cindy,
I approve.
Thank you,
Avery
From: mccolluc@MSKCC.ORG <mccolluc@MSKCC.ORG>
Sent: Monday, September 9, 2019 11:06 AM
To: Fischer, Avery (US) <Avery.Fischer@RalphLauren.com>; brown4@MSKCC.ORG;
charlespatton06@gmail.com; Lauren, David (US) <David.Lauren@RalphLauren.com>;
gordobell@gmail.com; gbell@restorationplaza.org; hpfnow@gmail.com; jamiegniven@gmail.com
Cc: levinec@mskcc.org; aristode@mskcc.org; ryanc1@MSKCC.ORG
Subject: Reminder: RLC Board ‐ one more task
Importance: High
WARNING: This email originated from outside of Ralph Lauren. DO NOT CLICK on links or attachments unless you know the content to be safe.

Dear All – as of today I have heard only from Tnyetta, and I am afraid that the regulations compel
responses from all trustees. I apologize for this, but would be grateful for a response at your earliest
convenience.
Warm regards,
Cindy
From: McCollum, Cynthia/Hospital Administration
Sent: Monday, August 19, 2019 10:43 AM
To: Avery Fischer <Avery.Fischer@RalphLauren.com>; Brown, Carol L./Surgery <brown4@mskcc.org>;
Charles B. Patton <charlespatton06@gmail.com>; David Lauren <David.Lauren@RalphLauren.com>;
Gordon P. Bell <gordobell@gmail.com>; 'Gordon Bell' <gbell@restorationplaza.org>; Harold P. Freeman,
MD <hpfnow@gmail.com>; RLC Board Chairman, James G. Niven (jamiegniven@gmail.com)
<jamiegniven@gmail.com>; Tnyetta Mitchell <tnyetta.mitchell@ustrust.com>; Tnyetta Mitchell
<Tnyetta@gmail.com>; Wilson, Joelle M./Compliance and Internal Audit <wilsonj@mskcc.org>
Cc: Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org>; Aristodemou, Eleni/Office Of
General Counsel <aristode@mskcc.org>; Ryan, Christopher/Hospital Administration
1

<ryanc1@mskcc.org>
Subject: RLC Board ‐ one more task
Importance: High
Dear All –
Although we thought the last of the legal steps in transfer of the RLC had been completed, one more has
arisen requiring action
by the Board of Trustees of RLC with regard to certain post‐transfer matters—most notably finalizing the
dissolution of RLC, which still continues as a separate legal entity, notwithstanding the transfer of
operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this
document so that we can finalize the dissolution of RLC. Once you have reviewed this, please respond to
this e‐mail with the wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you have enjoyed the summer.
All my best,
Cindy

=====================================================================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
This message and any attached documents contain information which may be confidential, subject to privilege or exempt from disclosure under applicable
law. These materials are intended only for the use of the intended recipient. If you are not the intended recipient of this transmission you are hereby notified
that any distribution, disclosure, printing, copying, storage, modification or the taking of any action in reliance upon this transmission is strictly prohibited.
Delivery of this message to any person other than the intended recipient shall not compromise or waive such confidentiality, privilege or exemption from
disclosure as to this communication. If you have received this communication in error, please immediately notify the sender and delete the message from
your system.
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Written Consent
of
Charles B. Patton

Wadman, Whitney
From:
Sent:
To:
Subject:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 5:28 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
FW: [EXTERNAL] RE: RLC Board - one more task

From: Charles Patton
Sent: Monday, September 09, 2019 5:25 PM
To: McCollum, Cynthia/Hospital Administration ; Avery.Fischer@RalphLauren.com; Brown, Carol L./Surgery ;
David.Lauren@RalphLauren.com; gordobell@gmail.com; gbell@restorationplaza.org; hpfnow@gmail.com;
jamiegniven@gmail.com; tnyetta.mitchell@ustrust.com; Tnyetta@gmail.com; wilsonj@mskcc.org
Cc: Levine, Carolyn B./Office of General Counsel ; Aristodemou, Eleni/Office Of General Counsel ; Ryan,
Christopher/Hospital Administration
Subject: [EXTERNAL] RE: RLC Board ‐ one more task
I approve.
Regards,
Charles

Charles Patton
Email: charlespatton06@gmail.com
Cel: (650) 353‐0984
From: mccolluc@MSKCC.ORG <mccolluc@MSKCC.ORG>
Sent: Monday, August 19, 2019 7:43 AM
To: Avery.Fischer@RalphLauren.com; brown4@MSKCC.ORG; charlespatton06@gmail.com;
David.Lauren@RalphLauren.com; gordobell@gmail.com; gbell@restorationplaza.org; hpfnow@gmail.com;
jamiegniven@gmail.com; tnyetta.mitchell@ustrust.com; Tnyetta@gmail.com; wilsonj@mskcc.org
Cc: levinec@mskcc.org; aristode@mskcc.org; ryanc1@MSKCC.ORG
Subject: RLC Board ‐ one more task
Importance: High

Dear All –
Although we thought the last of the legal steps in transfer of the RLC had been completed, one more has arisen
requiring action
by the Board of Trustees of RLC with regard to certain post-transfer matters—most notably finalizing the
dissolution of RLC, which still continues as a separate legal entity, notwithstanding the transfer of operations
and assets to MSK.
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Attached is the plan of dissolution for your review and a written consent for your approval of this document so
that we can finalize the dissolution of RLC. Once you have reviewed this, please respond to this e-mail with the
wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you have enjoyed the summer.
All my best,
Cindy

=====================================================================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
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Written Consent
of
Carol Brown, M.D.

Wadman, Whitney
From:
Sent:
To:
Subject:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 5:02 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
FW: RLC Board - one more task

From: Brown, Carol L./Surgery
Sent: Monday, September 09, 2019 4:53 PM
To: McCollum, Cynthia/Hospital Administration ; Avery Fischer ; Charles B. Patton ; David Lauren ; Gordon P. Bell ;
'Gordon Bell' ; Harold P. Freeman, MD ; RLC Board Chairman, James G. Niven (jamiegniven@gmail.com) ; Tnyetta
Mitchell ; Tnyetta Mitchell ; Wilson, Joelle M./Compliance and Internal Audit
Cc: Levine, Carolyn B./Office of General Counsel ; Aristodemou, Eleni/Office Of General Counsel ; Ryan,
Christopher/Hospital Administration
Subject: RE: RLC Board ‐ one more task
I approve. It was a pleasure working with all of you.
Best
Carol L. Brown MD, FACS
Associate Cancer Center Director for Diversity & Health Equity
Director, Office of Diversity Programs
Attending Surgeon, Gynecology Service, Department of Surgery
Memorial Sloan Kettering Cancer Center
1275 York Avenue, M110, New York, NY 10065
T 212-639-3294 F 212-717-3398

brown4@mskcc.org

From: McCollum, Cynthia/Hospital Administration
Sent: Monday, August 19, 2019 10:43 AM
To: Avery Fischer <Avery.Fischer@RalphLauren.com>; Brown, Carol L./Surgery <brown4@MSKCC.ORG>; Charles B.
Patton <charlespatton06@gmail.com>; David Lauren <David.Lauren@RalphLauren.com>; Gordon P. Bell
<gordobell@gmail.com>; 'Gordon Bell' <gbell@restorationplaza.org>; Harold P. Freeman, MD <hpfnow@gmail.com>;
RLC Board Chairman, James G. Niven (jamiegniven@gmail.com) <jamiegniven@gmail.com>; Tnyetta Mitchell
<tnyetta.mitchell@ustrust.com>; Tnyetta Mitchell <Tnyetta@gmail.com>; Wilson, Joelle M./Compliance and Internal
Audit <wilsonj@mskcc.org>
Cc: Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org>; Aristodemou, Eleni/Office Of General Counsel
<aristode@mskcc.org>; Ryan, Christopher/Hospital Administration <ryanc1@MSKCC.ORG>
Subject: RLC Board ‐ one more task
Importance: High

Dear All –
Although we thought the last of the legal steps in transfer of the RLC had been completed, one more has arisen
requiring action
1

by the Board of Trustees of RLC with regard to certain post-transfer matters—most notably finalizing the
dissolution of RLC, which still continues as a separate legal entity, notwithstanding the transfer of operations
and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so
that we can finalize the dissolution of RLC. Once you have reviewed this, please respond to this e-mail with the
wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you have enjoyed the summer.
All my best,
Cindy
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Written Consent
of
Cynthia McCollum

Wadman, Whitney
From:
Sent:
To:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 10:22 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
Fwd: [EXTERNAL] Re: Reminder: RLC Board - one more task

Subject:

Carolyn ‐ I believe this is the last one. What do you need from me to note my assent as well? Will this email serve?
Thanks for compiling
Cindy
Sent from my iPhone
Begin forwarded message:
From: "Harold Freeman" <hpfnow@gmail.com>
Date: September 9, 2019 at 6:53:26 PM EDT
To: mccolluc@mskcc.org
Subject: [EXTERNAL] Re: Reminder: RLC Board ‐ one more task
I write to indicate my approval of the plan for dissolution of the current Ralph
Lauren Center as stated below.
Harold Freeman
Sent from my iPad
On Sep 9, 2019, at 5:23 PM, mccolluc@mskcc.org wrote:
Yes I would be happy to do so and hope to get an update to you shortly. In the
meantime I would be grateful for your approval of the plan of dissolution
From: Harold Freeman <hpfnow@gmail.com>
Sent: Monday, September 09, 2019 3:41 PM
To: McCollum, Cynthia/Hospital Administration <mccolluc@MSKCC.ORG>
Cc: Avery.Fischer@ralphlauren.com; Brown, Carol L./Surgery <brown4@MSKCC.ORG>;
charlespatton06@gmail.com; David.Lauren@ralphlauren.com; gordobell@gmail.com;
gbell@restorationplaza.org; jamiegniven@gmail.com; Levine, Carolyn B./Office of
General Counsel <levinec@mskcc.org>; Aristodemou, Eleni/Office Of General Counsel
<aristode@mskcc.org>; Ryan, Christopher/Hospital Administration
<ryanc1@MSKCC.ORG>
Subject: [EXTERNAL] Re: Reminder: RLC Board ‐ one more task
DoLauren
Cindy,
Are you able to give us an update on the previously discussed consideration of whether
or not selected members of the current Ralph Lauren Center Board (which is being
discontinued) will have have an advisory role to the MSKCC Board in the future.
In my opinion, such an advisory role could be of considerable value in this transition.
I have a sense that other members of the outgoing RLC Board would also appreciate
such an update.
Best wishes,
1

Harold
Sent from my iPhone
On Sep 9, 2019, at 11:05 AM, mccolluc@mskcc.org wrote:
Dear All – as of today I have heard only from Tnyetta, and I am afraid
that the regulations compel responses from all trustees. I apologize for
this, but would be grateful for a response at your earliest convenience.
Warm regards,
Cindy
From: McCollum, Cynthia/Hospital Administration
Sent: Monday, August 19, 2019 10:43 AM
To: Avery Fischer <Avery.Fischer@RalphLauren.com>; Brown, Carol
L./Surgery <brown4@mskcc.org>; Charles B. Patton
<charlespatton06@gmail.com>; David Lauren
<David.Lauren@RalphLauren.com>; Gordon P. Bell
<gordobell@gmail.com>; 'Gordon Bell' <gbell@restorationplaza.org>;
Harold P. Freeman, MD <hpfnow@gmail.com>; RLC Board Chairman,
James G. Niven (jamiegniven@gmail.com) <jamiegniven@gmail.com>;
Tnyetta Mitchell <tnyetta.mitchell@ustrust.com>; Tnyetta Mitchell
<Tnyetta@gmail.com>; Wilson, Joelle M./Compliance and Internal Audit
<wilsonj@mskcc.org>
Cc: Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org>;
Aristodemou, Eleni/Office Of General Counsel <aristode@mskcc.org>;
Ryan, Christopher/Hospital Administration <ryanc1@mskcc.org>
Subject: RLC Board ‐ one more task
Importance: High
Dear All –
Although we thought the last of the legal steps in transfer of the RLC
had been completed, one more has arisen requiring action
by the Board of Trustees of RLC with regard to certain post‐transfer
matters—most notably finalizing the dissolution of RLC, which still
continues as a separate legal entity, notwithstanding the transfer of
operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent
for your approval of this document so that we can finalize the
dissolution of RLC. Once you have reviewed this, please respond to this
e‐mail with the wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you
have enjoyed the summer.
All my best,
Cindy

===============================================
======================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged,
confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
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responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination,
distribution,
copying, or other use of this communication or any of its
attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this
message
and deleting this message, any attachments, and all copies and
backups
from your computer.
==========================================================
===========
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
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Written Consent
of
Tnyetta Mitchell

Wadman, Whitney
From:
Sent:
To:
Subject:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 5:02 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
FW: RLC Board - one more task [Sent To: tnyetta.mitchell@ustrust.com]

From: Mitchell, Tnyetta
Sent: Friday, September 06, 2019 4:16 PM
To: McCollum, Cynthia/Hospital Administration
Subject: [EXTERNAL] RE: RLC Board ‐ one more task [Sent To: tnyetta.mitchell@ustrust.com]
Hi Cindy,
I hope you are doing well and had a good summer.

I approve.
____________________________
Tnyetta Mitchell
Senior Vice President
Private Client Manager
PRIVATE BANK
114 West 47th Street, 6th Floor, New York, NY 10036
T: 212.449.1855 F: 804.262.9388
NMLS ID: 918020

PLEASE NOTE MY NEW EMAIL ADDRESS Tnyetta.mitchell@bofa.com
Office of Supervisory Jurisdiction
Merrill Lynch, Pierce, Fenner & Smith Inc
114 W 47th Street
New York, NY 10036

From: mccolluc@MSKCC.ORG [mailto:mccolluc@MSKCC.ORG]
Sent: Monday, August 19, 2019 10:43 AM
To: Avery.Fischer@RalphLauren.com; brown4@MSKCC.ORG; charlespatton06@gmail.com;
David.Lauren@RalphLauren.com; gordobell@gmail.com; gbell@restorationplaza.org; hpfnow@gmail.com;
jamiegniven@gmail.com; Mitchell, Tnyetta <tnyetta.mitchell@bofa.com>; Tnyetta@gmail.com; wilsonj@mskcc.org
Cc: levinec@mskcc.org; aristode@mskcc.org; ryanc1@MSKCC.ORG
Subject: RLC Board ‐ one more task [Sent To: tnyetta.mitchell@ustrust.com]
Importance: High
1

Dear All –
Although we thought the last of the legal steps in transfer of the RLC had been completed, one more has arisen
requiring action
by the Board of Trustees of RLC with regard to certain post-transfer matters—most notably finalizing the
dissolution of RLC, which still continues as a separate legal entity, notwithstanding the transfer of operations
and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so
that we can finalize the dissolution of RLC. Once you have reviewed this, please respond to this e-mail with the
wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you have enjoyed the summer.
All my best,
Cindy

=====================================================================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
This message, and any attachments, is for the intended recipient(s) only, may contain information that is privileged,
confidential and/or proprietary and subject to important terms and conditions available at
http://www.bankofamerica.com/emaildisclaimer. If you are not the intended recipient, please delete this message.

*** Only open attachments or links from trusted senders. Report phishing to infosec@mskcc.org ***
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Written Consent
of
David Lauren

Wadman, Whitney
From:
Sent:
To:

McCollum, Cynthia/Hospital Administration
Monday, September 09, 2019 10:21 PM
Levine, Carolyn B./Office of General Counsel; Aristodemou, Eleni/Office Of General
Counsel
Fwd: [EXTERNAL] Re: Reminder: RLC Board - one more task

Subject:

Sent from my iPhone
Begin forwarded message:
From: "Lauren, David (US)" <David.Lauren@RalphLauren.com>
Date: September 9, 2019 at 7:25:53 PM EDT
To: "Fischer, Avery (US)" <Avery.Fischer@RalphLauren.com>
Cc: "mccolluc@MSKCC.ORG" <mccolluc@mskcc.org>
Subject: [EXTERNAL] Re: Reminder: RLC Board ‐ one more task
I approve as well. Best, David
Sent from my iPhone
On Sep 9, 2019, at 6:35 PM, Fischer, Avery (US) <Avery.Fischer@ralphlauren.com> wrote:
Hi Cindy,
I approve.
Thank you,
Avery
From: mccolluc@MSKCC.ORG <mccolluc@MSKCC.ORG>
Sent: Monday, September 9, 2019 11:06 AM
To: Fischer, Avery (US) <Avery.Fischer@RalphLauren.com>; brown4@MSKCC.ORG;
charlespatton06@gmail.com; Lauren, David (US) <David.Lauren@RalphLauren.com>;
gordobell@gmail.com; gbell@restorationplaza.org; hpfnow@gmail.com;
jamiegniven@gmail.com
Cc: levinec@mskcc.org; aristode@mskcc.org; ryanc1@MSKCC.ORG
Subject: Reminder: RLC Board ‐ one more task
Importance: High
WARNING: This email originated from outside of Ralph Lauren. DO NOT CLICK on links or attachments unless you know
the content to be safe.

Dear All – as of today I have heard only from Tnyetta, and I am afraid that the
regulations compel responses from all trustees. I apologize for this, but would be
grateful for a response at your earliest convenience.
Warm regards,
Cindy
From: McCollum, Cynthia/Hospital Administration
Sent: Monday, August 19, 2019 10:43 AM
To: Avery Fischer <Avery.Fischer@RalphLauren.com>; Brown, Carol L./Surgery
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<brown4@mskcc.org>; Charles B. Patton <charlespatton06@gmail.com>; David Lauren
<David.Lauren@RalphLauren.com>; Gordon P. Bell <gordobell@gmail.com>; 'Gordon
Bell' <gbell@restorationplaza.org>; Harold P. Freeman, MD <hpfnow@gmail.com>; RLC
Board Chairman, James G. Niven (jamiegniven@gmail.com) <jamiegniven@gmail.com>;
Tnyetta Mitchell <tnyetta.mitchell@ustrust.com>; Tnyetta Mitchell
<Tnyetta@gmail.com>; Wilson, Joelle M./Compliance and Internal Audit
<wilsonj@mskcc.org>
Cc: Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org>; Aristodemou,
Eleni/Office Of General Counsel <aristode@mskcc.org>; Ryan, Christopher/Hospital
Administration <ryanc1@mskcc.org>
Subject: RLC Board ‐ one more task
Importance: High
Dear All –
Although we thought the last of the legal steps in transfer of the RLC had been
completed, one more has arisen requiring action
by the Board of Trustees of RLC with regard to certain post‐transfer matters—most
notably finalizing the dissolution of RLC, which still continues as a separate legal entity,
notwithstanding the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your
approval of this document so that we can finalize the dissolution of RLC. Once you have
reviewed this, please respond to this e‐mail with the wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you have enjoyed the
summer.
All my best,
Cindy

==========================================================
===========
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
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Written Consent
of
Harold P. Freeman, M.D.

Wadman, Whitney

From: "Harold Freeman" <hpfnow@gmail.com>
Date: September 9, 2019 at 6:53:26 PM EDT
To: mccolluc@mskcc.org
Subject: [EXTERNAL] Re: Reminder: RLC Board ‐ one more task
I write to indicate my approval of the plan for dissolution of the current Ralph
Lauren Center as stated below.
Harold Freeman
Sent from my iPad
On Sep 9, 2019, at 5:23 PM, mccolluc@mskcc.org wrote:
Yes I would be happy to do so and hope to get an update to you shortly. In the
meantime I would be grateful for your approval of the plan of dissolution

From: Harold Freeman <hpfnow@gmail.com>
Sent: Monday, September 09, 2019 3:41 PM
To: McCollum, Cynthia/Hospital Administration <mccolluc@MSKCC.ORG>
Cc: Avery.Fischer@ralphlauren.com; Brown, Carol L./Surgery <brown4@MSKCC.ORG>;
charlespatton06@gmail.com; David.Lauren@ralphlauren.com; gordobell@gmail.com;
gbell@restorationplaza.org; jamiegniven@gmail.com; Levine, Carolyn B./Office of
General Counsel <levinec@mskcc.org>; Aristodemou, Eleni/Office Of General Counsel
<aristode@mskcc.org>; Ryan, Christopher/Hospital Administration
<ryanc1@MSKCC.ORG>
Subject: [EXTERNAL] Re: Reminder: RLC Board ‐ one more task
DoLauren
Cindy,
Are you able to give us an update on the previously discussed consideration of whether
or not selected members of the current Ralph Lauren Center Board (which is being
discontinued) will have have an advisory role to the MSKCC Board in the future.
In my opinion, such an advisory role could be of considerable value in this transition. I
have a sense that other members of the outgoing RLC Board would also appreciate
such an update.
Best wishes,

1

Harold
Sent from my iPhone
On Sep 9, 2019, at 11:05 AM, mccolluc@mskcc.org wrote:
Dear All – as of today I have heard only from Tnyetta, and I am afraid
that the regulations compel responses from all trustees. I apologize for
this, but would be grateful for a response at your earliest convenience.
Warm regards,
Cindy
From: McCollum, Cynthia/Hospital Administration
Sent: Monday, August 19, 2019 10:43 AM
To: Avery Fischer <Avery.Fischer@RalphLauren.com>; Brown, Carol
L./Surgery <brown4@mskcc.org>; Charles B. Patton
<charlespatton06@gmail.com>; David Lauren
<David.Lauren@RalphLauren.com>; Gordon P. Bell
<gordobell@gmail.com>; 'Gordon Bell' <gbell@restorationplaza.org>;
Harold P. Freeman, MD <hpfnow@gmail.com>; RLC Board Chairman,
James G. Niven (jamiegniven@gmail.com) <jamiegniven@gmail.com>;
Tnyetta Mitchell <tnyetta.mitchell@ustrust.com>; Tnyetta Mitchell
<Tnyetta@gmail.com>; Wilson, Joelle M./Compliance and Internal Audit
<wilsonj@mskcc.org>
Cc: Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org>;
Aristodemou, Eleni/Office Of General Counsel <aristode@mskcc.org>;
Ryan, Christopher/Hospital Administration <ryanc1@mskcc.org>
Subject: RLC Board ‐ one more task
Importance: High
Dear All –
Although we thought the last of the legal steps in transfer of the RLC
had been completed, one more has arisen requiring action
by the Board of Trustees of RLC with regard to certain post‐transfer
matters—most notably finalizing the dissolution of RLC, which still
continues as a separate legal entity, notwithstanding the transfer of
operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent
for your approval of this document so that we can finalize the
dissolution of RLC. Once you have reviewed this, please respond to this
e‐mail with the wording “I approve.”
Thanks in advance for your assistance with this task, and I hope you
have enjoyed the summer.
All my best,
Cindy

===============================================
======================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged,
confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
2

responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination,
distribution,
copying, or other use of this communication or any of its
attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this
message
and deleting this message, any attachments, and all copies and
backups
from your computer.
==========================================================
===========
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
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Exhibit E
Resolution of the Board of Directors of the
Memorial Sloan-Kettering Cancer Center

-1075591512_10

CERTIFICATION OF UNANIMOUS WRITTEN CONSENT OF THE EXECUTIVE
COMMITTEE OF THE BOARD BY SECRETARY OF
MEMORIAL SLOAN KETTERING CANCER CENTER
October 23, 2019
I, Carolyn B Levine, hereby certify that I am the Deputy General Counsel and Corporate
Secretary of the Memorial Sloan Kettering Cancer Center ("Corporation"), and that as such, I am
authorized to execute and deliver this certification on behalf of the Corporation. I further certify,
in my capacity as Corporate Secretary of the Corporation, that:
1.
Attached hereto as Exhibit A is the unanimous written consent (the "Consent"),
ratified October 23, 2019 by the members of the Executive Committee as a quorum of the full
Board of Managers of the Corporation (the "Board") then eligible to vote, pursuant to which the
Board, in its capacity as the sole member of the Ralph Lauren Center for Cancer Care and
Prevention, approved the adoption of the Plan of Dissolution, dated July 22, 2019, and the
authorization of all other actions by the officers of the Corporation in connection with the
foregoing.
2.
Of the 13 members of the Executive Committee, 13 members were eligible to
vote and approved the Consent unanimously, representing both (a) a quorum of the Board of
Managers of the Corporation and (b) the Corporation, in its capacity as the sole member of the
Ralph Lauren Center for Cancer Care and Prevention.

[Remainder of page intentionally left blank]

IN WITNESS WHEREOF, I have executed and delivered this certification as of the date
first written above.

MEMORIAL SLOAN KETTERING CANCER CENTER
By: _ _~::..). . .,.-'--~- -~_l-_ _ _ __
Name:
Carolyn B Levine
Title:
Deputy General Counsel and Corporate Secretary

Exhibit A
Unanimous Written Consent
of
The Board of Managers of the Memorial Sloan Kettering Cancer Center

September 20, 2019
CONFIDENTIAL
MEMORIAL SLOAN KETTERING CANCER CENTER
UNANIMOUS WRITTEN CONSENT
Pursuant to Section 708 of the Not-For-Profit Corporation Law of
the State of New York
The undersigned members of the Executive Committee of the Board of Managers (the “Board”)
of Memorial Sloan Kettering Cancer Center, a New York not-for-profit corporation (the
“Corporation”), represent, when acting by unanimous consent, both (a) a quorum of the full Board,
and (b) the Corporation, in its capacity as the sole member of the Ralph Lauren Center for Cancer
Care and Prevention (“RLC”). In accordance with the Corporation’s By-laws (the “By-Laws”),
the undersigned hereby unanimously consent to the adoption of the following resolutions and
declare them to be in full force and effect as if they were adopted at a meeting duly convened and
held:
WHEREAS, the Corporation currently serves as the sole corporate
member of the RLC; and
WHEREAS, by vote of its Board of Trustees, RLC has determined
that it can no longer feasibly operate as a freestanding diagnostic
and treatment center that furnishes high-quality cancer care to
patients in the Harlem community (the “Community”) because of
the deteriorating reimbursement environment for its services and
supports;
WHEREAS, the Board of Trustees of RLC, by unanimous written
consent on September 12, 2019 recommended the dissolution of
RLC and transfer of its remaining assets following wind-down to
the Corporation;
WHEREAS, the Corporation has a longstanding relationship with
RLC, as an original sponsor of RLC and its current sole corporate
member, as defined in the RLC By-laws; and

WHEREAS, based on this current relationship with RLC, the Board
of Trustees of RLC has determined, and the undersigned concur
with such determination, that the Corporation is best positioned to
preserve the mission of RLC and continue its commitment to the
Community;
WHEREAS, pursuant to an Assert Purchase Agreement with RLC,
and following approval on March 28, 2019 by the Supreme Court of
New York, County of New York, RLC on April 1, 2019, has sold,
conveyed, or transferred substantially all of its assets to the
Corporation;
THEREFORE, BE IT RESOLVED, that the Board hereby
approves and adopts the Plan of Dissolution, dated July 22, 2019
(the “Dissolution Plan”) and attached here to as Exhibit A, and
approves and authorizes RLC to be dissolved as a legal entity in
accordance with such Dissolution Plan; and
BE IT ALSO RESOLVED, that the Board hereby approves and
authorizes the conveyance, transfer, and assignment to Corporation
of all of RLC’s remaining assets, properties and rights following
completion of RLC’s wind-down operations;
BE IT ALSO RESOLVED, that the Corporation shall continue
RLC’s mission and purpose, and shall continue to provide cancer
prevention, diagnosis and treatment services to the Community for
the foreseeable future; and
BE IT ALSO RESOLVED, that the Secretary of the Corporation
and all other officers of the Corporation, were and remain authorized
to cause the Corporation to execute and cause to be delivered further
consents and other documents, certificates, or agreements as may be
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required to consummate and fully carry out the intention of the
resolutions in this consent.
The undersigned have approved this consent through electronic mail as of the date on which the
last undersigned indicates his or her authorization.

EXECUTIVE COMMITTEE OF
THE BOARD OF MANAGERS
MEMORIAL SLOAN KETTERING
CANCER CENTER
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Written Consent
of
Richard Beattie

Wadman, Whitney
From:
Sent:
To:
Subject:

Levine, Carolyn B./Office of General Counsel
Monday, September 23, 2019 10:10 AM
Aristodemou, Eleni/Office Of General Counsel
FW: Action by Written Consent- Ralph Lauren Center

From: Beattie, Dick
Sent: Monday, September 23, 2019 10:09 AM
To: Levine, Carolyn B./Office of General Counsel
Subject: [EXTERNAL] Re: Action by Written Consent‐ Ralph Lauren Center
I approve.
Dick
On Sep 23, 2019, at 9:42 AM, "levinec@mskcc.org" <levinec@mskcc.org> wrote:
*** External Email ***

To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating
the operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering
Cancer Center (MSK), which took effect on April 1. Through this integration, MSK is better able
to ensure that RLC’s communities have access to critical cancer care and prevention services into
the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and
support from the Executive Committee with regard to certain post-transfer matters—most
notably finalizing the dissolution of RLC, which still continues as a separate legal entity of
which MSK has been the sole corporate member, notwithstanding the transfer of operations and
assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this
document so that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you
kindly respond to this e-mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any
questions.
Carolyn

Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
1

levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)
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Written Consent
of
Ian Cook

Wadman, Whitney
From:
Sent:
To:
Subject:

Levine, Carolyn B./Office of General Counsel
Monday, September 23, 2019 8:21 PM
Aristodemou, Eleni/Office Of General Counsel
Fwd: [EXTERNAL] Re: Action by Written Consent- Ralph Lauren Center

Begin forwarded message:
From: "Ian Cook" <ian_cook@colpal.com>
Date: September 23, 2019 at 7:57:28 PM EDT
To: levinec@mskcc.org
Subject: [EXTERNAL] Re: Action by Written Consent- Ralph Lauren Center
I approve. Confirm receipt.
Best,
Ian
On Mon, Sep 23, 2019 at 9:42 AM <levinec@mskcc.org> wrote:
To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of
integrating the operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial
Sloan Kettering Cancer Center (MSK), which took effect on April 1. Through this integration,
MSK is better able to ensure that RLC’s communities have access to critical cancer care and
prevention services into the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and
support from the Executive Committee with regard to certain post-transfer matters—most
notably finalizing the dissolution of RLC, which still continues as a separate legal entity of
which MSK has been the sole corporate member, notwithstanding the transfer of operations and
assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of
this document so that we can finalize the dissolution of RLC. Once you have reviewed, I ask
that you kindly respond to this e-mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any
questions.
Carolyn
Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
1

Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)

*** Only open attachments or links from trusted senders. Report phishing to infosec@mskcc.org ***
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Written Consent
of
Henry Fernandez

Wadman, Whitney
From:
Sent:
To:
Subject:

Levine, Carolyn B./Office of General Counsel
Wednesday, October 23, 2019 4:43 PM
Aristodemou, Eleni/Office Of General Counsel
FW: Action by Written Consent- Ralph Lauren Center

From: Fernandez, Henry
Sent: Wednesday, October 23, 2019 4:37 PM
To: Levine, Carolyn B./Office of General Counsel
Subject: [EXTERNAL] Action by Written Consent‐ Ralph Lauren Center

I approve.
Henry
From: levinec@mskcc.org <levinec@mskcc.org>
Sent: Friday, October 18, 2019 12:04 PM
To: Fernandez, Henry <henry.fernandez@msci.com>
Subject: Action by Written Consent‐ Ralph Lauren Center
Hi Henry, just circling back on this, would you kindly let me know if you approve by responding to this email, or let me
know if you have any questions. Many thanks, Carolyn

From: levinec@mskcc.org
To: levinec@mskcc.org
Cc: melichac@mskcc.org, aristode@mskcc.org, jlopez@mskcc.org
Date: 09/23/2019 09:53 AM
Subject:]Action by Written Consent- Ralph Lauren Center

To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the
operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer Center
(MSK), which took effect on April 1. Through this integration, MSK is better able to ensure that RLC’s
communities have access to critical cancer care and prevention services into the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and support from
the Executive Committee with regard to certain post‐transfer matters—most notably finalizing the dissolution
of RLC, which still continues as a separate legal entity of which MSK has been the sole corporate member,
notwithstanding the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so
1

that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you kindly respond to this e‐
mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any questions.
Carolyn

Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)

=====================================================================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.

Information regarding MSCI’s processing of personal data may be found at www.msci.com/privacy-pledge. This email
message and any attachments are for the sole use of the intended recipients and may contain proprietary and/or
confidential information which may be privileged or otherwise protected from disclosure. Any unauthorized review, use,
disclosure or distribution is prohibited. If you are not an intended recipient, please contact the sender by reply
email and destroy the original message and any copies of the message as well as any attachments to the original
message. Local registered entity information: https://www.msci.com/local-registered-entities

*** Only open attachments or links from trusted senders. Report phishing to infosec@mskcc.org ***
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Written Consent
of
Louis Gerstner

Wadman, Whitney
From:
Sent:
To:
Subject:
Attachments:

Levine, Carolyn B./Office of General Counsel
Monday, September 23, 2019 11:50 AM
Aristodemou, Eleni/Office Of General Counsel
FW: [EXTERNAL] Re: Action by Written Consent- Ralph Lauren Center
RLC - Plan of Dissolution - Execution Version 9.19.19 .pdf; RLC Dissolution - Consent of
MSK (9.20.2019) - Execution Version.DOCX; mg_info.txt

From: Louis Gerstner
Sent: Monday, September 23, 2019 11:33 AM
To: Levine, Carolyn B./Office of General Counsel
Subject: [EXTERNAL] Re: Action by Written Consent‐ Ralph Lauren Center

I approve.
LVG

From: levinec@mskcc.org
To: levinec@mskcc.org
Cc: melichac@mskcc.org, aristode@mskcc.org, jlopez@mskcc.org
Date: 09/23/2019 09:53 AM
Subject: [EXTERNAL] Action by Written Consent- Ralph Lauren Center

To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the
operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer Center
(MSK), which took effect on April 1. Through this integration, MSK is better able to ensure that RLC’s
communities have access to critical cancer care and prevention services into the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and support from
the Executive Committee with regard to certain post‐transfer matters—most notably finalizing the dissolution
of RLC, which still continues as a separate legal entity of which MSK has been the sole corporate member,
notwithstanding the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so
that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you kindly respond to this e‐
mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any questions.
Carolyn
1

Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)

*** Only open attachments or links from trusted senders. Report phishing to infosec@mskcc.org ***
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Written Consent
of
Jonathan Grayer

Wadman, Whitney
From:
Sent:
To:
Subject:

Levine, Carolyn B./Office of General Counsel
Wednesday, October 23, 2019 4:15 PM
Aristodemou, Eleni/Office Of General Counsel
FW: Action by Written Consent- Ralph Lauren Center

Making sure I sent this to you.
‐‐‐‐‐Original Message‐‐‐‐‐
From: Jonathan Grayer <jg@weldnorth.com>
Sent: Friday, October 18, 2019 3:20 PM
To: Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org>
Subject: [EXTERNAL] Re: Action by Written Consent‐ Ralph Lauren Center
sorry for my delay.
i approve.
> On Oct 18, 2019, at 9:01 AM, "levinec@mskcc.org" <levinec@mskcc.org> wrote:
>
This E‐mail and the information contained herein is confidential and is intended for the addressee only. It may also be
legally privileged. If you are not the addressee you may not copy, forward, disclose or use any part of it. If you have
received this message in error, please delete it and all copies from your system and notify the sender immediately by
return E‐mail. Internet communications cannot be guaranteed to be timely or secure, error or virus‐free. The sender
does not accept liability for any errors or omissions or for direct, special, indirect or consequential damages arising from
alteration of the contents of this message by a third party or as a result of any virus being passed on.
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Written Consent of
Marie-Josee Kravis

Sanaro·"Andrea
From:
Sent:
To:
Subject:
Attachments:

Marie-Josee Kravis
Monday, September 23, 2019 9:59 AM
Sandi D'Andrea
Fwd: Action by Written Consent- Ralph Lauren Center
RLC - Plan of Dissolution - Execution Version 9.19. 19 .pdf; RLC Dissolution - Consent of MSK
(9.20.2019) - Execution Version.DOCX

Please print.
Sent from my iPad
Begin forwarded message:
From: <levinec@mskcc.org>
Date: September 23, 2019 at 9:42:39 AM EDT
To: <levinec@mskcc.org>
Cc: <melichac@mskcc.org>, <aristode@mskcc.org>, < jlopez@mskcc.org>
Subject: Action by Written Consent- Ralph Lauren Center

l=f!tl=IS~t-11
To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the
operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer
Center (MSK), which took effect on April 1. Through this integration, MSK is better able to ensure
that RLC's communities have access to critical cancer care and prevention services into the foreseeable
future.
Although the operational transfer has occurred, we now require some additional assistance and support
from the Executive Committee with regard to certain post-transfer matters-most notably finalizing
the dissolution of RLC, which still continues as a separate legal entity of which MSK has been the sole
corporate member, notwithstanding the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval ofthis
document so that we can finalize the dissolution ofRLC. Once you have reviewed, I ask that you
kindly res ond to this e-mail "I a rove."
Thanks in advance for your assistance. Please don' t hesitate to reach out if you have any questions.
Carolyn

~

Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
1

-
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Written Consent
of
Jamie Nicholls

Wadman, Whitney
From:
Sent:
To:
Cc:
Subject:

Jamie Nicholls <JNicholls@frostmill.com>
Monday, September 23, 2019 3:42 PM
Levine, Carolyn B./Office of General Counsel
Aristodemou, Eleni/Office Of General Counsel; Lopez, Jorge/Office of General Counsel
[EXTERNAL] RE: Action by Written Consent- Ralph Lauren Center

I approve.
Two questions
 what is the un‐deposited fund $400k deduct?
 Were we supposed to receive exhibits – mine are all blank

From: levinec@mskcc.org [mailto:levinec@mskcc.org]
Sent: Monday, September 23, 2019 9:43 AM
To: levinec@mskcc.org
Cc: melichac@mskcc.org; aristode@mskcc.org; jlopez@mskcc.org
Subject: Action by Written Consent‐ Ralph Lauren Center
To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the operations of the
Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer Center (MSK), which took effect on
April 1. Through this integration, MSK is better able to ensure that RLC’s communities have access to critical cancer care
and prevention services into the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and support from the
Executive Committee with regard to certain post‐transfer matters—most notably finalizing the dissolution of RLC, which
still continues as a separate legal entity of which MSK has been the sole corporate member, notwithstanding the
transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so that we
can finalize the dissolution of RLC. Once you have reviewed, I ask that you kindly respond to this e‐mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any questions.
Carolyn

Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)
1

Written Consent
of
Cliff Robbins

Wadman, Whitney
From:
Sent:
To:
Cc:
Subject:

Cliff Robbins <crobbins@bhgrp.com>
Thursday, September 26, 2019 9:06 AM
Levine, Carolyn B./Office of General Counsel
Melichar, Catherine/Office Of General Counsel; Aristodemou, Eleni/Office Of General
Counsel; Lopez, Jorge/Office of General Counsel
[EXTERNAL] RE: Action by Written Consent- Ralph Lauren Center

I Approve
From: levinec@mskcc.org [mailto:levinec@mskcc.org]
Sent: Monday, September 23, 2019 9:43 AM
To: levinec@mskcc.org
Cc: melichac@mskcc.org; aristode@mskcc.org; jlopez@mskcc.org
Subject: Action by Written Consent‐ Ralph Lauren Center
To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the operations of the
Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer Center (MSK), which took effect on
April 1. Through this integration, MSK is better able to ensure that RLC’s communities have access to critical cancer care
and prevention services into the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and support from the
Executive Committee with regard to certain post‐transfer matters—most notably finalizing the dissolution of RLC, which
still continues as a separate legal entity of which MSK has been the sole corporate member, notwithstanding the
transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so that we
can finalize the dissolution of RLC. Once you have reviewed, I ask that you kindly respond to this e‐mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any questions.
Carolyn
Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)

This email, including any attachments, is confidential and intended solely for the recipient. If you have received
this message in error, please notify the sender immediately by reply email or by phone at 203-422-6540 and
delete this message and any related attachments. Delivery of this email or any of the information contained
herein to anyone other than the recipient or his designated representative is unauthorized and any other use,
reproduction, distribution or copying of this email or the information contained herein, in whole or in part,
without the prior written consent of Blue Harbour Group, L.P. or its affiliates is prohibited.
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Written Consent
of
John Strangfeld

Wadman, Whitney
From:
Sent:
To:
Cc:
Subject:

JRS <j.strangfeld@aol.com>
Tuesday, September 24, 2019 5:10 AM
Levine, Carolyn B./Office of General Counsel
Melichar, Catherine/Office Of General Counsel; Aristodemou, Eleni/Office Of General
Counsel; Lopez, Jorge/Office of General Counsel
[EXTERNAL] Re: Action by Written Consent- Ralph Lauren Center

I approve..
John strangfeld
On Sep 23, 2019, at 9:42 AM, levinec@mskcc.org wrote:
To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the
operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer
Center (MSK), which took effect on April 1. Through this integration, MSK is better able to ensure that
RLC’s communities have access to critical cancer care and prevention services into the foreseeable
future.
Although the operational transfer has occurred, we now require some additional assistance and support
from the Executive Committee with regard to certain post‐transfer matters—most notably finalizing the
dissolution of RLC, which still continues as a separate legal entity of which MSK has been the sole
corporate member, notwithstanding the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this
document so that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you kindly
respond to this e‐mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any questions.
Carolyn
Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)
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Written Consent
of
Scott Stuart

Wadman, Whitney
From:
Sent:
To:
Subject:
Attachments:

Levine, Carolyn B./Office of General Counsel
Friday, September 20, 2019 6:55 PM
Aristodemou, Eleni/Office Of General Counsel
FW: Action by Written Consent- DRAFT email to Executive Committee
mg_info.txt

So we are good to go on Monday. Thanks for finalizing this.
From: Scott Stuart
Sent: Friday, September 20, 2019 6:54 PM
To: Levine, Carolyn B./Office of General Counsel
Cc: Lopez, Jorge/Office of General Counsel
Subject: [EXTERNAL] Re: Action by Written Consent‐ DRAFT email to Executive Committee
Ok
Scott M. Stuart
Sageview Capital LP
55 Railroad Avenue, 1st Floor
Greenwich, CT 06830
(T) 203.625.4250
(F) 203.625.4251
scott@sageviewcapital.com
On Sep 20, 2019, at 4:52 PM, "levinec@mskcc.org" <levinec@mskcc.org> wrote:
Scott, we are going to be forwarding a request for signatures to the members of the executive
committee and wanted to give you a quick heads up before dispatching the email. This asks for a routine
approval of an action relating to the dissolution of the corporate entity that was the Ralph Lauren
Center before the integration of its operations into MSK. Carolyn
‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐

To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating
the operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering
Cancer Center (MSK), which took effect on April 1. Through this integration, MSK is better able
to ensure that RLC’s communities have access to critical cancer care and prevention services into
the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and
support from the Executive Committee with regard to certain post-transfer matters—most
notably finalizing the dissolution of RLC, which still continues as a separate legal entity of
which MSK has been the sole corporate member, notwithstanding the transfer of operations and
assets to MSK.
1

Attached is the plan of dissolution for your review and a written consent for your approval of this
document so that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you
kindly respond to this e-mail, “I approve.”
Thanks in advance for your assistance with this task, and I hope you have enjoyed the summer.
All my best,
Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
=====================================================================
Please note that this e-mail and any files transmitted from
Memorial Sloan Kettering Cancer Center may be privileged, confidential,
and protected from disclosure under applicable law. If the reader of
this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient,
you are hereby notified that any reading, dissemination, distribution,
copying, or other use of this communication or any of its attachments
is strictly prohibited. If you have received this communication in
error, please notify the sender immediately by replying to this message
and deleting this message, any attachments, and all copies and backups
from your computer.
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Written Consent of
Craig B. Thompson

Wadman, Whitney
From:
Sent:
To:
Subject:

Levine, Carolyn B./Office of General Counsel
Monday, September 23, 2019 12:10 PM
Aristodemou, Eleni/Office Of General Counsel
FW: Action by Written Consent- Ralph Lauren Center

From: Thompson, Craig B./Office of the President
Sent: Monday, September 23, 2019 12:04 PM
To: Levine, Carolyn B./Office of General Counsel
Subject: Re: Action by Written Consent‐ Ralph Lauren Center
I approve.
Sent from my iPhone
On Sep 23, 2019, at 9:42 AM, Levine, Carolyn B./Office of General Counsel <levinec@mskcc.org> wrote:

To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating
the operations of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering
Cancer Center (MSK), which took effect on April 1. Through this integration, MSK is better able
to ensure that RLC’s communities have access to critical cancer care and prevention services into
the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and
support from the Executive Committee with regard to certain post-transfer matters—most
notably finalizing the dissolution of RLC, which still continues as a separate legal entity of
which MSK has been the sole corporate member, notwithstanding the transfer of operations and
assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this
document so that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you
kindly respond to this e-mail, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any
questions.
Carolyn

Carolyn B. Levine
Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
1

levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)
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Written Consent
of
Douglas Warner

Wadman, Whitney
From:
Sent:
To:
Subject:

Levine, Carolyn B./Office of General Counsel
Tuesday, September 24, 2019 9:09 AM
Aristodemou, Eleni/Office Of General Counsel
FW: Action by Written Consent- Ralph Lauren Center

From: Warner, Douglas A.
Sent: Tuesday, September 24, 2019 9:09 AM
To: Levine, Carolyn B./Office of General Counsel
Subject: [EXTERNAL] RE: Action by Written Consent‐ Ralph Lauren Center
I approve
Sent with BlackBerry Work
(www.blackberry.com)

From: levinec@mskcc.org <levinec@mskcc.org>
Date: Monday, Sep 23, 2019, 9:42 AM
To: levinec@mskcc.org <levinec@mskcc.org>
Cc: melichac@mskcc.org <melichac@mskcc.org>, aristode@mskcc.org <aristode@mskcc.org>, jlopez@mskcc.org
<jlopez@mskcc.org>
Subject: Action by Written Consent‐ Ralph Lauren Center

To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the operations
of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer Center (MSK),
which took effect on April 1. Through this integration, MSK is better able to ensure that RLC’s communities
have access to critical cancer care and prevention services into the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and support from the
Executive Committee with regard to certain post-transfer matters—most notably finalizing the dissolution of
RLC, which still continues as a separate legal entity of which MSK has been the sole corporate member,
notwithstanding the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so
that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you kindly respond to this email, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any questions.
Carolyn

Carolyn B. Levine
1

Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)

This message is confidential and subject to terms at: https://www.jpmorgan.com/emaildisclaimer including on
confidential, privileged or legal entity information, viruses and monitoring of electronic messages. If you are
not the intended recipient, please delete this message and notify the sender immediately. Any unauthorized use
is strictly prohibited.
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Written Consent
of
Peter Weinberg

Wadman, Whitney
From:
Sent:
To:
Subject:

Levine, Carolyn B./Office of General Counsel
Monday, September 23, 2019 11:50 AM
Aristodemou, Eleni/Office Of General Counsel
FW: Action by Written Consent- Ralph Lauren Center

From: Peter Weinberg
Sent: Monday, September 23, 2019 11:37 AM
To: Levine, Carolyn B./Office of General Counsel
Subject: [EXTERNAL] RE: Action by Written Consent‐ Ralph Lauren Center
I approve
From: levinec@mskcc.org [mailto:levinec@mskcc.org]
Sent: Monday, September 23, 2019 9:43 AM
To: levinec@mskcc.org
Cc: melichac@mskcc.org; aristode@mskcc.org; jlopez@mskcc.org
Subject: Action by Written Consent‐ Ralph Lauren Center

[External Email]

To the members of the Executive Committee:
Thank you for your recent support in allowing us to reach the significant milestone of integrating the operations
of the Ralph Lauren Center for Cancer Care (RLC) into Memorial Sloan Kettering Cancer Center (MSK),
which took effect on April 1. Through this integration, MSK is better able to ensure that RLC’s communities
have access to critical cancer care and prevention services into the foreseeable future.
Although the operational transfer has occurred, we now require some additional assistance and support from the
Executive Committee with regard to certain post-transfer matters—most notably finalizing the dissolution of
RLC, which still continues as a separate legal entity of which MSK has been the sole corporate member,
notwithstanding the transfer of operations and assets to MSK.
Attached is the plan of dissolution for your review and a written consent for your approval of this document so
that we can finalize the dissolution of RLC. Once you have reviewed, I ask that you kindly respond to this email, “I approve.”
Thanks in advance for your assistance. Please don’t hesitate to reach out if you have any questions.
Carolyn

Carolyn B. Levine
1

Deputy General Counsel and Corporate Secretary
Memorial Sloan Kettering Cancer Center
1275 York Avenue
New York, N.Y. 10065
levinec@mskcc.org
212 639 7652(o)
917 689 7564(m)

Disclaimer
Please see our updated privacy policies (https://www.pwpartners.com/privacy) as well as important information
regarding email disclosures (https://www.pwpartners.com/email-disclosures)

*** Only open attachments or links from trusted senders. Report phishing to infosec@mskcc.org ***
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----------------------------------------------------------In the Matter of the Application of
The Ralph Lauren Center for Cancer Care and
Prevention for
APPROVAL OF PLAN OF DISSOLUTION
AND DISTRIBUTION OF ASSETS
pursuant to Section 1002 of
the Not-for-Profit Corporation Law
-----------------------------------------------------------

X
: ATTORNEY GENERAL’S
APPROVAL OF PLAN OF
: DISSOLUTION AND
DISTRIBUTION OF ASSETS
:
OAG No.
:

X

1. By Petition verified on [___], The Ralph Lauren Center for Cancer Care and Prevention
applied to the Attorney General pursuant to section 1002 of the Not-for-Profit Corporation Law
for approval of a Plan of Dissolution and Distribution of Assets.
2. Based on a review of the Petition and its attachments, and the verification and certification of
Lewis J. Kampel, M.D. of The Ralph Lauren Center for Cancer Care and Prevention, the
Attorney General has determined that The Ralph Lauren Center for Cancer Care and Prevention
has complied with the provisions of section 1002 of the Not-for-Profit Corporation Law
applicable to the dissolution of not-for-profit corporations with assets.
3. The Plan of Dissolution and Distribution of Assets is approved.
___________________________________
Attorney General of the State of New York
By:___________________________________
Assistant Attorney General
Dated _________________________________

-1375591512_10

Attachment 5
Proposed Certificate of Dissolution

New York State
Department of State
DIVISION OF CORPORATIONS,
STATE RECORDS AND
UNIFORM COMMERCIAL CODE
One Commerce Plaza
99 Washington Ave.
Albany, NY 12231-0001
www.dos.ny.gov

CERTIFICATE OF DISSOLUTION
OF
Ralph Lauren Center for Cancer Care and Prevention
(Name of Corporation)

Under Section 1003 of the Not-for-Profit Corporation Law

FIRST: The name of the corporation is:
Ralph Lauren Center for Cancer Care and Prevention

.

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:
January 31, 2002

THIRD: The name and address of each officer and director of the corporation is:

.

FOURTH: The corporation is a:
■

(check the appropriate box)

charitable corporation

non-charitable corporation.

FIFTH: At the time of authorization of the corporation’s Plan of Dissolution and
Distribution of Assets as provided in Not-for-Profit Corporation Law §1002, the corporation
holds:
(Check the appropriate statement)
■

assets which are legally required to be used for a particular purpose.
no assets which are legally required to be used for a particular purpose.

SIXTH:
DOS-1561-f (Rev. 01/18)

The corporation elects to dissolve.

Page 1 of 3

SEVENTH: (Check the appropriate statement) The dissolution was authorized by:
a vote of a majority of the board of directors. The corporation has no members.
■

the majority vote of the board of directors, followed by two-thirds vote of the members.

EIGHTH: (Check the appropriate statement)
■

Prior to the delivery of the Certificate of Dissolution to the Department of State for filing
the Plan of Dissolution and Distribution of Assets was approved by the Attorney General.
A copy of the approval of the Attorney General is attached.
Prior to the delivery of the Certificate of Dissolution to the Department of State for filing
the Plan of Dissolution and Distribution of Assets was approved by a Justice of the
Supreme Court. A copy of the Court’s Order is attached.
The corporation is a charitable corporation with no assets. Prior to the delivery of the
Certificate of Dissolution to the Department of State for filing a copy of the Plan of
Dissolution which contains the statement prescribed by paragraph (b) of Section 1001 of
the Not-for-Profit Corporation Law, has been duly filed with the Attorney General.
The corporation is a non-charitable corporation with no assets. The corporation’s Plan of
Dissolution is not required to contain the statement prescribed by paragraph (b) of Section
1001 of the Not-for-Profit Corporation Law and is not required to be filed with Attorney
General.

Lewis J. Kampel, M.D.

X
(Signature)

(Print or Type Name of Signer)

Chief Executive Officer
(Capacity of Signer)

DOS-1561-f (Rev. 01/18)
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CERTIFICATE OF DISSOLUTION
OF
Ralph Lauren Center for Cancer Care and Prevention
(Name of Corporation)

Under Section 1003 of the Not-for-Profit Corporation Law

Filer’s Name:
Company, if applicable:
Address:
City, State and Zip Code:
NOTES:
1. The name of the corporation and its date of incorporation provided on this certificate must exactly match the
records of the Department of State. This information should be verified on the Department of State’s
website at www.dos.ny.gov.
2. This Certificate of Dissolution must be signed by an officer, director or duly authorized person.
3. Attach the consent of the New York State Department of Taxation and Finance.
4. Attach the consent of the New York City Department of Finance, if required.
5. Attach a copy of the approval of the Attorney General or Order of the Supreme Court, if required.
6. The Certificate of Dissolution must include the approval of the Attorney General if the corporation is a
charitable corporation or if the corporation is a non-charitable corporation and holds assets at the time of
dissolution legally required to be used for a particular purpose.
7. Attach any other consent or approval required by law.
8. The fee for filing this certificate is $30, made payable to the Department of State.
For DOS Use Only
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