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STATE OF NEW YORK .

OPPICE OF THBATTORNEY GENBRAL .
Diviglem of Social Justice

Eric T. Sain=lelarman David B.N nmn

Attomey General
Befornanums Scotica Chid
CharRiesBuman
212416-8390

December 19, 2013

Mr. David M. Prankel
Chief Executive Officer

Metropolitan Council on Jewish Poverty
120 Broadway
New Yorlt, NY 10271

Dear Mr. Prankah

As you know, the Office of the Attorney General ("OAO") has filed felony complaints
against William Rapfogel, the former Chief Executive Officer of Metropolitan New York

Cco-"=W Council on Jewish Poverty ("Met Council"), and Joseph Ross of Century Coverage

Corp., Met CounclPs former insurance provider, charging them with theft of charitable assets
from Met Council between January 1, 1993 and August 12, 2013. The fact that Rapfogel and
other former senior executives at Met Council were able to carry out such a large insurance fraud

over such an extended period raises serious questions about Met Council's governance, internal

controls and outside auditors. Pursuant to the authority of New York's Not-for-Profit
Corporations Law ("N-PCL") and Estates, Powers and Trusts Law ("EPTL"), the OAG's
Charities Bureau has examined the adequacy of Met Council's governance processes and internal
controls to prevent misappropriation and waste of charitable assets (the "Investigation"),

At this stage of the Investigation, it is apparent that Met Council failed to adopt a:=2mbar
of critical processes and controls which could have mitigated or avoided the loss of its charitable

fknds. It is also apparent, however, that since the fraud was uncovered, Met Council's Board of
Directors (the "Board") has taken important steps to address the misconductthat is the subject of

- the OAG's criminal complaints and to help restore Met Counuirs ability to carry out its
important mission responsibly. Beginning in August 2013, the Board has investigated these
matters with the assistance of outside counsel and forensic auditors, promptly reported its
findings to the OAG, and is cooperating thoroughly in the Charities Bureau's Investigation,
including by providing documents and analysis and making witnesses available. Met Council
also has cooperated in ongoing examinations by the New York City Mayor's Office of Contract
Services ("MOCS"), the New York City Department of Investigation ("DOI") and the Office of
the State Comptroller ("OSC"). In addition, the Board has addressed the misconduct that is the
subject of the OAG's criminal complaints by taking the steps described below to replace Met
Council's senior management.

To conclude the Charities Bureau's Investigation, and to enhance and strengthen the

governance, oversight and financial and operational controls at Met Council and its Board, and
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thereby pmvent miscandant in the future, the Boani has further agreed to take the additional

steps described below, including the hiring of a new independent auditor and certain ongoing
evaluation of its fiscal controls, as well as of its fina=ial condition and cost structure, internally
and by a monitor to be appointed under the terms of this Agreement and Met Council's

companion agreementa with MOCS and DOI. Together with MOCS, DOI and the New York
State Division ofthe Budget ("DOB"), the OAG looks forward to mviewing the additional

zemedia1measures developed and proposed by Met Council to ename that its f"manelal

management and controls incorporate best practices appropriate for an organintian of Met
Council's size and scope of operations. Met Council's adherence to the steps it has agreed to

take under this Agreement and the companion Corrective Action Plan ("CAP") and Monitoring
Agreement can allow the relevant State and City agencies to reinstate their contracts with Met

Council and enable it to continue to serve the poor and needy in responsible fashion.

Steps By Met ComrcR To Seengthen its Governance and Conwols

To date, Met Canncil has addressed the misconduct that is the subject of the OAG's
criminal compkinte by (i) terminating Rapfogel's services; (i0 hiring David Frankel as its new
Chief Executive Officer ("CEO"); (iii) terminating the consisting services of Rapfogel's

predecessor, David Cohen; and (iv) matring personnel changes to strengthen its senior
management team.

In addition, as agreed with DOB, MOCS, and DOI (collectively, the "Agencies") and with

the OAG, Met Council will take the following actions:

L New Staff

A. By February 28, 2014, the Board shall hire a General Counsel and a Chief Comp!!ence
OfEcer (who may be the same person as the General Counsel), each acceptable to the
Agencies.

B. Met Council will consult with the Agencies regarding the going-forward plans of the
current Chief Finanolal Officer and any potential transition. Met Council has terminated

and/or reassigned certain other staff members, including the chiefs of staff and

. operations.

C. The Board shall te-.!=ete the caployment of any employee whose continued
employment is jointly determined by the Board and the Agencies as an impediment to
Met Council's ability to conduct its ope=tione in a legally cc=plient manner as soon
after such determination as the Board and the Agencies agree is reasonably pasible.

D. No employee terminated as a result of wrongdoing related to the insurance fraud scheme
shall be provided any severance, pension or other benefits that have not irrevocably
vested as of the date of such termination.

E. Until such time as the Agencies determine, any new Executive Staff hired by the Board
shall be subject to the approval of the Agencies.

2
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IL Perspnnel Policies

A. By April 30, 2014, Met Council shall amand its employee manual to include provisions,
consistent with best practices for an oganization of Met Council's size and scope and
acceptable to the Agencies, setting out:
l. legal and ethical l!:::!t::tic::s on political activities and contributions by Met Council

and its employees; and
2. a coda of ethics.

B. By April 30, 2014, Met Council shall further amend its employee manual to include a

whistleblower policy, acceptable to the Agencies, which shall:

1. include an intemal reporting mechanism and procedure by which staff, directors,
vohateers, and anyone associated with Met Council or its afBHatan may report any
complaints and allegations, including but not limited to fraudulent activities and

inappropriate behavior;
2. ensure that the identity of any individual who reports such a complaint or allegation

shall be kept strictly confidential;
3. establish an external "whistleblower hotline"

consisting of a telephone number, email

address and/or other means of communication by which individuals may report
complaints and allegations confidentially;

4. require a moui-ism to report all complaints and allegations to all Board officers and

to Met Council's General Counsel, either or both of whom shall make, where

appropriate, refmrals to relevant outside individuals and agencies·, and

5. establish a policy to protect, from retaliation or other negative consequences,
individuals who report such complaints and allegations.

C. By May 15, 2014, Met Council shall:
1. thmish copies ofthe code of ethics (point II.A.2.) to each Board Member and Key

Person (meaning each director, ofilear, individual participating in overall financial or

policy-making decisions fby Met Council, and each person in a position to control
and/or direct overall Met Council operations);

2. post copies of the code of ethics on its website;
3. furnish copies of the code of ethics to each of Met Council's affiliated businesses and

subcontractors working on City Contracts (as dermed in the CAP); and
4. distribute copies of the amended employee manual (point D.A.) to all employees.

D. By May 30, 2014, Met Council shall require each Board Member, Key Person and
employee to certify that s/he has reviewed and will abide by the limitations on political
activities and contribut!om and the code of ethics set forth in the amended employee
manual (point II,A.), and to so certify annually thereafter.

III.Compensation/Benefits

A. By April 30, 2014, the Compensation Co-r.ittee shall, in accordance with its
responsibilities set forth in point V.B.3., complete a full examination of Met Council's
compensation and benefits package including tuition reimbumement; use of Met Council

3
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vehicles, cell phones, computers and other technological equipment; and vacations,

compensalary time and other non-salary benefits. The Committee shall provide the

Board and executive staff with a report of its findings and race---"-"a with respect
thereto.

B. Effective the date ofthis Agm===g, Met Council shall suspend all mimbursement to

employees aftuition and related payments.

C. By June 30, 2014, and after considering the Compensation Committee's report referenced

above, Met Council shall establish policies agarding compensation and benefits

acceptable to the Agencies that shalk
1. absent good reason not to do so, implement the recommendations set forth in the

Committan's report;
2. ensure that any reimbursement by Met Council oftuition and minted expenses

complies with best practices and is determined in an appropriate and consistent

mmmar;
. 3. ensure that checks and vouchers issued on Met Council's behalf are issued only for

reasonable and valid business purposes (e.g., by specifying the individuals authorized
to sign checks and vouchers, the number of signatures required, etc.);

4. ensure that employee use of cell phones, computers and otlier technological ,
equipment owned or otherwise f bnded by Met Council is reasonable and limited to
valid business purposes, complies with best practices, and is determined in an

appropriate and consistent memar;
5. ensure that employee vacations and other non-salary benefits comply with best

practices and·are determined in an appropriate and consistent mar, and explicitly
pmhibit compensatory time;

6. ensure that any employee use of vehicles in connection with Met Council work,
whether such vehicles are owned or leased by Met Council or by the employees,
complies with best practices, causes expenditures by Met Council only for reasonable
and for valid business purposes, and the value is appropriately reflected in all relevant

reporting and tax accounting;
7. ensure that any reimbursement by Met Council oftravel, dining and related costs

complies with best practices, is determined in an appmpriate and consistent manner

and causes expenditures by Met Council only for reasonable and valid business

purposes; and
8. acknowledge the Agencies' right to limit State/City participation in any benefits

offered by Met Council to its employees if the Agencies deem such benefits to be

detrimentally inconsistent with those of other entities that contract with the State/City,
whether or not those benefits comply with New York Executive Order 38.

IV.Other Audit/Finance Insges

A.By February 28, 2014, Met Council shall submit to the Agencies copies of each of the A-

133 audits it has submitted to any federal agency since January 1, 2011. Until such time
as the Agencies determine, Met Council shall:
1. provide copies of its A-133 audits to the Agencies at the same time it submits those

audits to any federal agency; and

4

FILED: NEW YORK COUNTY CLERK 06/24/2021 05:35 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 277 RECEIVED NYSCEF: 06/24/2021



2. follow the A-133 audit pmtocol for all audits in which it is involved, including:

a. f be annual independent audits addmased in point V,D.2.;
b. all audits of af MHatna for which Met Council has financial responsibility,

inninding those affiliates as to which Met Council:

i. serves as liscal agent;
ii. is the sole=her; or
iiL has sole power to appoint mambers to the board.

B.By February 28, 2014, Met Council shall engage a new outside auditor acceptable to the
OAO and the Agencies.

C.By April 30, 2014, Met Council shall submit for the Agencies' appmval a plan of action
for:
1. reviewing, verifying and/or correcting all material Met Council financial reports for

f be years 2011-13, inc!ndh:g 990s, 1099s, W-2s, consolidated financial nememnanta,
and tax filings; and

2. conducting future annual audits ofMet Council's books and reconis in accçrdance
with the federal A-133 audit protocol (seepoint1V.A.2.), which shall include revievy
of internal controls and financial activity, and which shall investigate, document and

report all questionable and/or unanthnrtrad transactions made)y Met Council on,
through or in connection with credit cards, petty cash, the vendor payment and/or
payroll system, and/or the system for procuring goods or services;

3. providing to the Agencies whatever additional analyses and documents concerning
the amount ofpremium ovemharges paid by Met Council to Century Coverage Corp.
as the Agencies reasonably request; and

4. implementing a computer-based system for recording the time employees spend

working for Met Council that accounts fbr time, attendance, and Amotions perf brmed

and that ties to any billing reports submitted by Met Council to the Agencies.

D. By June 30, 2014, Met Council shalk
l. implement a centralized pumbasing pmtocol acceptable to the Agencies, setting

policies and procedures for vendor selection;
2. develop, and provide to all relevant staff, training and reference materf als relating to

the protocol, and thereafter provide such materials to all newly hired relevant staff

pmmptly after hiring; and
3. within six months of appmval of the protocol, for all vendor contracts for goods or

services with an annual value of $25,000 or more that are entered into at Met
Gouncil's discretion, utilize a competitive procurement pmcess bef bre awarding the

contract, except in the case of a bona fide emergency as to which the Board or a
Committee thereof has approved such exception.

4. Going forward, contracts for vendors selected shall be for a term not greater than 3
years and shall require re-bidding through a competitive procurement pmcess prior to
reneWal.

E. Effective upon the date ofthis Agreement, Met Council shall suspend the use of all

existing Met Council-issued credit cards, except for those held by no more than 20
individuals whose use of credit cards the CEO deems in writing to be most essential for

5
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its operatinna By April 30, 2014, the Pinance committee shall complete an inquiry, and

pmvide the Bonal and executive staffwith a report ofits findinon and mandations

regarding potential attematives to pmviding corporate credit cards to employees. This

inquiry shall include:
1. a review ofapproaches to employee use of corporate credit cards taken by other

comparably sized nonprofits; and . .
2. canaidaration of such potential attematives as:

a. requiring employees to use their personal credit cards for Met Council expenses
and request reimbursement from Met Council;

b. estabilahing lines of credit with 9equently used vendors; and

c. issuing only cards with low credit limits.

F. By 1Way 30, 2014, and after canaideration ofthe Finance Co:ñrdame's report on credit

card alternatives referenced above, Met Council shall establish a policy regarding
employee corporate credit eard use, acceptable to the Agencies, that shall:
1. absent good reason not to do so, implement the Finance Committee's

manmmendatinna regarding alternatives to corporate credit.canis;
2. spenifinaUy set out Met CounciPs system of monitoring and control of empiuyco

corporate credit card use, including identifying and explaining the justification for the

specific job titles at Met Council for which corporate credit cards are deemed

necessary;
3. reinf brce the prohibition against any personal use of corporate credit cards;
4. ensure that employee use of corporate credit cards complies with best practices and

that Met CounciFs policy regarding such use is appropriately and consistently
enfamed;

5. onsore that all charges are reviewed by the appropriate supervising personnel and Met
CounciFs finance department, and that all charges by the CEO are reviewed by the

Audit nmmittna (see point V.D.2J.); and
6. ensure that only reasonable and business-related charges are approved.

O. Met Council's Finance Committee shall, in accordance with specifications determined by
the Agencies:
1. by June 30, 2014, conduct an evaluation of:

a. the fingnatal condition, finannial management and cost structure of Met Council
to render short-term and long-tenn prognoses for the agency;

b. Met Council's fitness to serve as a fiscal conduit for any ofits affiliates and/or

any other entities; and
c. Met CounciPs vendor relationships and contracts.

2. Upon the conclusion of such evaluation, the Pinance E-mh shall prepare:
a. a written report of the Finance Committee's findings and recomm-d-+½ns,

which the Finance Committee shall send to the Agencies within seven calendar
days of its completion, and regarding which Met Council shall subsequently meet
with the Agencies to discuss;

b. a remedial plan of action to address the fiscal or other deficiencies cited in the

evaluation, which shall identify:
i. ways to measure or monitor the progress of the remedial plan; and
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ii. what, if any, additional appropriate conditions and controls abould be imposed

on Met Council in and to canthma to serve as a fiscal conduit for its affiliates

and/or any other entities.
3. Upon the Agencies' approval ofthe remedial plan ofaction prepared by the Finance

Committee pursuant to point IV.G,2., Met Council promptly shall implement the
· plan.

H. By March 31, 2014, Met Council shall amand its by-laws to include provisions,
acceptable to the Agencies, that:
1. a. prohibit expanditmes, direct or indirect, of Met Council funds for any political

purposes including campaign contributions, fimdraisers and other events,

including any expenditures that violate the Internal Revenue Code's prohibition
against political contributions by 501(c)(3) organtrations, and including any
reimbursement of or request for such expenditures; and

b. require all political contributions made by senior management of Met Council to

be reported to DOI annually on May 31st of each year, as provided by the

Monitoring Agreement'(Article I(B)(1)(e)); and .

2. prohibit personal loans/advances to officers, directors and employees.

V. Governance

A. By March 31, 2014, the Board shall amend Met camell's by-laws to include provisions

satisfhctory to the OAG and the Agencies that address the following issues relating to the

composition and function ofthe Board and its committees:
1. processes for recruiting and approving new directors;
2. t-..!ning and participation requirementa for existing and new members (see point Vl);
3. term limits and non-voting director emeritt status;
4. anti-nepotism rules, including a prohibition against family members of paid Met

Council management serving on Met Council's or its affiliates' boards and a
prohibition against family members ofMet Council Board Members serving on the
boards of Met Council affiliates for which Met Council serves as a fiscal conduit;

5. conflicts ofinterest policies and procedures (including but not limited to dealings
with elected officials and City employees) acceptable to the OAG and the Agencies;

6. the designatiori and roles of the Board's shmding committees and the responsilñlities
of their members (including the separate Audit C=T.ee to be established,see point

V.D.);
7. the requirement that the Board and its committees keep accurate minutes reflecting

their delihamtions and resclations, including
denb-=tio== and resolutions related to

programmatic and fiscal issues;
8. general duties of the Board and its enmmittees, f acluding with regard to fiscal and

programmatic oversight and reporting of actual or potential irregularities; and
9. designation of all directors and officers as "mandatory

reporters" of suspected fraud
or misconduct, required to report such suspected fraud or misconduct irnmediately but

in no event more than 7 business days after discovery, with explicit consequences for
failure to do so, e.g., mmoval.

.
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B. By March 31, 2014, the Board shalk
1. establish a Governance C==½e charged with addressing issues of intemal

operation and control, to be chaired by a dhector with appropriate govem=ne

experience:
2. formally separate the existing Audit and Finance Committee into two onmmittees (see

point V.D.1.); and
3. establish a Compannatian Committee:

a. to ename thatthe total compensation paid to executives is fair, reasonable and

anmmanantate with services provided, taldng into account appropriate benchmark
and perfamance criteria; that the terms of employee compannatinn are

appropriately documented; and that best practices are followed with respect to
flinge benefits and other non-salary porks for executive and non-executive level

employees;
b. which shall conduct an annual review ofthe CBO's performance and of such

portions ofthe CEO's compensation that are to be set annually: and
0. the charter of which shall explicitly provide that any future contracts for Met

Council's executive compensation will comply withNew York Bxecutive Order

38, "Limits on State-Funded Ahtal•*rative Costs and Bxecutive
Compensation."

C. By June 30, 2014:

1. in addition to the new member recently added to the Board, the Board shall have
added at least two new independent directors, and prior to such appointments the
name and credentials of each ofthose directors shall be submitted to the Agencies to
allow them to review such annatantan in a timely fashion; and

2. an equal number of current directors shall step down from the Board or become
dimotors emeriti without Board or committee vote.

D. Audit committna

1. By March 31, 2014, the Board shall replace the current Audit and Finance Committee
with a separate Audit Committee and a separate Finance Committee, each with its
own chairperson and members, all of whom shall be independent.
a. The initial chair of the Audit Committee shall be a qualified director with

appropriate experience regarding accalating and internal control issues.
b. The initial chair of the Finance Committee shall be a qualified director with

appropriate financial experience.
c. For the period of the monitorship described in point VII and in the agreements

with the City of New York, the Board shall submit to the Agencies, for their

approval, the names and qualif!eetions of the chairs ofthe Audit Committee and
Finance Committee as far in advance prior to their appointment as teasonably
possible.

2. By April 30, 2014, Met Council shall submit for the Agencies' approval a plan of
action for future annual audits that shall specifically set out the Audit Committee's
role and responsibilities. Consistent with the new provisions of Met Council's
amended by-laws, the members of the Audit Committee shall all be independent The
Committee's role and responsibilities shall include:

8
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a. oversight of accounting and finanelal reporting processes and saditing offinancial

statements;
b. securing an ammal independent audit;
c. ensuring thatthe auditor is provided access to all books, records, files, and other

information as needed by to auditor in connection with its work;
d. before the audit, reviewing the audit's scope and planning with the auditor,

including to ensure that the audit foHows to protocol for preparing federal A-133 .

audits (see point lV.A.2.); .
e. after the audit, reviewing and discussing the results with the auditor, including

i. material risks and weaknesses in Met CounciPs internal controls;
11. any restrictions on the scope of the auditor's activities or access to

inthrmation;
iii. any significant disagreements between the auditor and management; and
iv. the adequacy (or inadequacy) ofMet Council's accounting and finecial

reporting processes;
f annually considering the auditor's parrnrmance and indepandanan;
g. reporting to the full Board on audit-related activities;
h. overseeing the adoption, implementatinn and complinaco with Met Council's

conflict of interest policies (see point V.A.S.) and whistleblower policy (see point

H.B.); and
i. ensuring that all ofthe CBO's expenses as well as the use of ourpunde credit

cards and vehicles by Met Council personnel are properly reviewed.

B. By May 31, 2014, each standing committea of the Board shall adopt a committee charter,

hakdbg provisions consistent with the terms ofthis Agreement, to be reviewed and
voted upon by the entire Board at its next scheduled meeting.

VI.Trainian

A. By February 28, 2014 and anmmily thereafter, all current Board Members and Key
Personnel, as jointly determined by Met Council and the Agencies and identified in the
Appendix to be added to this Agreement, shall complete an ethics and non-profit
===plience training course consistent with the training and participation requirements for
Board Members to be set forth in the amended by-laws, and shall sign a certification of
such completion.
1. The course shall address, among other topics, legal and ethical limitations on political

activities and contributions by Met Council and its Boani Members, employees, and
other affiliated individuals.

2. The course shall be administeml by the outside monitor selected by the Agencies (see
point VIl) or one or more other facilitators approved by the Agencies.

3. Any newly appointed Board Members and Key Personnel who may succeed the
persons identified in the Appendix hereto, and any other individuals employed by or
otherwise affiliated with Met Council as jointly determined by Met Council and the
Agencies to be appropriate, shall complete an ethics and/or non-profit compliance

training course within 3 months of their appointment or employment and annually
thereafter, and shall sign a certification of such completion.

9
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B. By March 31, 2014, all Key Personnel, staff and other individnala employed by or

otherwise afminted with Met Council who work directly with Met Council's fiscal

operaniana, as jointly determined by Met Council and the Agencies and identified in the

Appendix to this Agreement, shall complete technical assistance training in financial
managamant and fiscal controls adminiatared by a qualified facilitator approved by the

Agencies. Any newly hired Key Personnel and individuals who succeed persons
idantified in the Appendix hereto shall complete such training within 3 monthe of their

appointment or employment and annually thereafter, arid shall sign a certification of such

completion.

VIL Monitorine

A. Met Council shall submit to, pay for, and cooperate fully with, monitoring by an outside
inspector to be selected by the Agencies, who shall report solely to the Agencies,

including with respect to the frequency, duration and nature of its monitoring activities.

B. The monitor shall notroport any findings to Met Council without the Agencies' presence

or consent.

C. The monitor shall review, assess, and report to the Agencies regarding:
1. Met Council's compliance with the terms of this Agreamant;
2. Met CounciPs compliance with all legal and ethical obligations;
3. Met CounciPs fitness to serve as a fiscal conduit for any ofits affiliates and/or other

entitles;
4. Met Council's compliance with any other st=nderds or criteria as determined by the

Agencies at any time; and
5. any actual, potential or suspected misconduct by anyone affiliated with Met Council,

provided that the Agencies consent to the monitor's inquiry into such misconduct.

D. All obligations of Met Council set forth in this point VH shall addm-11y be owed to the

Agencies. Met Council shall further owe to MOCS and DOI the obligations set forth in
the CAP.

VIIL Other Assurances

A. By April 30, 2014, Met Council shall formalize in writing the relationships between Met
Council and all the organirations within its network including the Jewish Community
Councils ("JCCs") and Councils of Jewish Organtrations ("COJOs"), outlining their

respective fimctions and responsibilities. This includes affiliates that receive any type of
Awel assistance and/or in-kind support iñcludiñg, but not limited to food, staff and
technical assistance.

B. Met Council shall immediately notify the Agencies if it knows or reasonably should
know (as "knowledge" is defined in the CAP) that Met Council and/or any of its

employees, officers, directors, agents, or consultants are subpoenaed, interviewed,
questioned or otherwise contacted by any City, State or federal agency, official and/or

employee in connection with any investigation or proceeding of any kind, whether or not
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arising out of or rehded io the issues giving rise to this Agreement; provided, however,
that thisnatifica:ian provision shall not apply to any subpoena, interview, questioning or

contact issued, cananated or made in connection with the OAG's pending proceeding
against WilHam Rapfogel and investigation of other individuals and conduct arising from

or related to the subject matter ofthat proceeding.

C. Met Council further agrees that it will promptly notify the.Agencies in writing of any
changm including additions or deletions, to any and all info•metion that it is required to
report on its VENDEX questionnaires or Vendor Responsibility Questionnaires upon its

knowledge of the occurrence of such events.
. .

D. Met Council shall complete any vendor review report process required by any City, State
or federal agency, ofilclal and/or employee, engage in open and good faith dialogue with
the Agencies and with any such other agency, official and/or employee regarding
-mananttana arising from that process, and shall use best erarts to comply with all
such resulting recommendations as are jointly deemed by Met Council and the relevant

agency/les, official(s) and/or employee(s) to be reasonable.

B. Met Council acknowledges that nothing in this Agreement shall be deemed to limit,
impair or waive in any way, any existing rights of any govemmental or regulatory
authority, including any City, State or federal authority, to audit, investigate and evaluate

past, current and future acts of Met Council and to seek further corrective actions

including monetary restitution as appropriate. Without limiting the generality of the

foregoing, nothing in this Agreement shall be interpreted to implicate, affect or impair
OSC's duties and authority under the New York State Constitution and New York State
law.

F. Met Council shall cooperate fully with all audits and investigations by all City, State and
fnderal agencies, officials and employees, including all audits or investigations by the
NYC Department of Housing Preservation and Development (HPD) and/or the U.S.
Depatment ofHousing and Urban Development (HUD), including by (1) fully and

faithfully complying with the terms of the Investigations Clause cont•*-....ed in all City
contracts; and (2) upon request, providing to the Agencies as well as the specific

agencies, officials and employees conducting a given audit or investigation, all
documentation and information necessary to verify cornpliance with this Agreement or
otherwise requested in connection with the audit or investigation.

IX. Damages

A. As of the date of this Agreement, the total minimum amount of the State ofNew York's
claims arising out of Rapfogel's thef ts and the insurance fraud scheme at Met Council is
$534,600. By June 30, 2014, Met Council shall pay this =mem-t to the State of New
York or by such other means as the parties agree. In the event that Met Council is
determined at any future time to owe additional amounts to the State of New York as a
result of this or any additional misconduct previously unknown to the State that resulted
in damages to or overpayments by the State, the payment of such additional damages and

any further consequences shall be determined at that time.

11

FILED: NEW YORK COUNTY CLERK 06/24/2021 05:35 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 277 RECEIVED NYSCEF: 06/24/2021



. . . .

.

.

B. As ofthe date ofthis Agreement, the total m=n²==- amount ofthe CRy ofNew York's
ninima arising out ofRapfogers thefts and the insurance fraud s'cheme at Met Council is

$600,000, By June 30, 2014, Met Council shall pay this amountto the City ofNew York

or by such othermeans as the parties agree. In the event that Met Council is determined

at any futme time to owe additional amounts to the City ofNew York as a result ofthis

or any additianal misconduct previously unimawn to the City that resulted in damages to

or overpayments by the City, the payment of such additional damaem and any further
consequences shall be determined at thattime.

L Additional Terms

The OAG agrees that, in consideration ofthe undertakings herein by Met Council, no
action will be brought by the Attorney General on his own behalf against Met Council or any
present or past director or officer or employee of Met Council (excluding Wmiam Rapfogel,
David Cohen and Herb Friedman), for claims arising under the N-PCL or EPTL with respect to
the transactions, acts and omissions covered by the Investigation, provided that the OAG shall
not be barred from repmmenting any other govermnant agency in investigations, actions or
proceedings against Met Council. This Agreement shall in no way limit the OAG's ability to
investigate and bring any civil action against Met Council, any individual director or officer, or

any other person or entity for any act or transaction ocomring aBer the date hereof Nothing in
this Agreement shall be deemed to affinct or limit in any way the OAG's pending proceeding
against William Rapfogel or any OAG investigation or proceeding involving criminal activity,
whether under the Penal Law or otherwise.

Nothing in this agreement shall be deemed to affect or limit in any way the OAG's

pending criminal investigation related to Met Council hi=hg, but not limited to, any current
or former employees or individuals associated in any way with Met Council.

The OAG has agreed to the terms of this Agreement based on, among other things, the
mpres•=tatinna made to the OAG by Met Council and Its counsel, and the OAG's own factual
Investigation. To the extent that any material representations are later found to be inaccurate or

misleading, or the OAG learns of facts concerning Met Council and/or any of its past, present or
future directors or Key Personnel not disclosed to the OAG as of the date ofthis Agreement that
demonstrates a lack of honesty or integrity, whether or not such information constitutes

crimhally or civilly liable conduct, this Agreement is yoidable by the OAG in its sole discretion.

No representation, inducement, promise, understanding, condition, or warranty not
set forth in this Agreement has been made to or relied upon by Met Council in entering into this

Agreement,

Met Council mprosents and warrants, through the signatures below, that the terms and
conditions of this Agreement are duly approved, and execution ofthis Agreement is duly
authorized. The parties recognize and acknowledge that Met Council is represented by counsel
and that the Board has received independent legal advice with respect to the advisability of

signing this Agreement. Neither the Met Council Board nor any individual director or ofBeer
shall take any action or make any statement denying, directly or indirectly, the propriety of this
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Agreement or expressing the view that this Agreement is without factual basis. Nothing in this

paragraph affects any Met Council director's or omcer's ($ testimonial obligations or (ii) right to

take legal or factual positions in defense of litigation or other legal proceedings to which the
OAG is not a party. This Agreement is not intended for use by any third party, other than the

Agencies, in any other proceeding and is not intended, and should not be construed, as an

admianian ofliability by Met Council or any Met Council director or omcer.

The duration of this Agreement is five (5) years from the date of execution. This
Agreement may not be amended except by an instrument in writing signed on
behalf of all the pardes to this Agreement.

This Agreement shall be binding on and inure to the benefit ofthe parties to this
Agreement and their respective successors and assigns, provided that no party, other than the

OAO, may assign, delegate, or otherwise transfer any of its rights or obligations under this
Agreement without the prior written consent of the OAG.

If a court of competentjurisdiction shall determine that Met Council or any past or
present member of its Board shall have breached this Agreement, Met Council shall pay to the

OAG the cost, if any, of such determinatinn and of enforcing this Agreement, including without

limitation legal fees, expenses, and court costs.

In the event that any one or more of the provisions cot.ei::ed in this Agreement shall for

any reason be held to be invalid, illegal or unenforceable in any respect, in the sole discretion of
the OAG such invalidity, illegality, or unenfbrceability shall not affect any other provision ofthis
Agreement.

To the extent not already provided under this Agreement, Met Council, upon request by
the OAG or the Agencies, shall provide all documentatian and info-Aie necessary for the
OAG and the Agencies to verify compliance with this Agreement.

All notices, reports, requests, and other cc-----*eations to any party pursuant to this
Agreement shall be in writing and shall be dhected as follows·

If to the OAG, to:

The Office of the Attorney General
Enforcement Section Chief, Charities Bureau

120 Broadway - Third Floor

New York, NY 10271

If to Met Council, to:

DaviÇl M. Frankel
Chief Executive Officer
Metropolitan Council on Jewish Poverty

120.Broadway
New York, NY 10271
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and:

Andrew J. Levander, Esq.

Dechert LLP
1095 Avenue of the Americas
New York, NY 10036

Acceptance of this Agreement by the OAO shall not be deemed approval by the OAG or
the Agencies of any of the practices or procedures referenced herein, and neither Met Council

nor any member ofthe Board of Directors shall make any representation to the contrary.

Please acknowledge Met Council's agreement and acceptance ofthe terms specified in

this Agreement by signing below and returning the signed copy to me. By signing below, Met

Council's representatives ar'e representing to the Attorney General that they have thll authority
on behalf ofthe Met Council Board of Directors to execute this Agreement and bind Met
Council and its Board of Directors to the terms thereof. Execution of this Agreement by the

Attorney General shall not be construed as waiving any rights the Attemmy General has under
New York law,

I appmciate your continued cooperation,

Sincerely,

David E. N
Enforcement Section Chief,
Charities Bureau

Accepted and Agreed:

METROPOLITAN NEW YORK INATING COUNCIL ON JEWISH POVERTY

By:

David M. Fr el, C ve Officer

DECHERT LLP

By:
Andrew J. Levander

Attorneys for Met Council
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