Community Medical Center : Board of Directors
2827 Fort Missoula Road Juiy 18, 2013
Missoula, MT 59804 Meeting Record

Recorder: Caroiine Deak,
Executive Assistant

PRESENT: Scott Steams, Chair; Tanya Ask; Frank D’Angelo, Scott Hacker; Bill Johnston; Jay Lowder, MD; Jan Parks; Suzanne Peterson; Mike Stewart,
MD; Robert Phillips; John VanSirydonck

EX OFFICIO: Steve Carlson, President/CEQ; Jeri Fisher; CMC Foundation President, David Lechner, MD, CPG President; Jonathan Weisul, MD, Chief
Medical Officer/Vice Prasident of innovation

NOT PRESENT: Mark Gamaas, MD

GUEST(S): Stan Moser, Executive Vice President; David Richbhart, Vice President Fiscal Services; Ethan Peters, Administrative Intem

ToriC

DISCUSSION

RESPONSIBLE

ForLLow-up PERSON

Call to Order

Aagenda

Consent Agenda

Quality and Patient
Safety

Medical Staff Repori

Mr. Scott Stearns, Chair, called the meeting to order at 12:04pm.

The Agenda stood as presented. All referenced materals are filed with the permanent
record.

A MOTION was made, seconded, and camied to approve the May 23, 2013 Board of
Directors, May 23, 2013 Audit and Finance Committee, May 28, 2013 Planning Commiittee, and
May 22, 2013 Quality and Patient Safety Committee meeting records.

Mr. Steams introduced administrative intern Ethan Peters.

Dr. Weisul gave an overview of the “No Pass Zone”, a newly implemented program to be used
by all CMC employees to assist with the timely needs of patients and families. This includes
answering call lights, offering assistance fo anyone who appears lost or needing help, and
picking up trash or cleaning when needed. This is important in improving the patient, visitor, and
family experience.

Dr. Lowder stated that medical staff leadership are investigating the hospital based
perforrnance of Dr, A special CMC Medical Executive Commitiee meeting will be
held next week and, if needed, a report from the mesting wili be presented to the board.

Dr. Lowder stated there are no exceptional issues with this month’s applications. He
confirmed a report on Dr. obtaining her board certification requirement will be
presented to the board in six months.
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Committee Reports
Foundation

Audit and Finance

- Questions were raised about the mandatory board certification requirement for CMC

credentialed physicians. It was stated that board certification is important and necessary. In
addition, most health plan organizations, including New West, require board certification for
providers covered under their plan.

Dr. Lowder reviewed the list of ten applicants, seven resignations, nine reappoiniments,
and the addition of an addendum to the medical staff credentials policy regarding threshold
eligibility and board certification requirements.

A MOTION was made, seconded, and carried to approve the motion for all Medical Staff
applications, reappoiniments, and the addendum {o board certification requirement of
credentialing policy, as recommended by MEC and the Quality and Patient Safety
Committee.

Mr. Carlson infroduced new CMC Foundation Board Chair Barry Kenfield. Mr. Kenfield is
repfacing outgoing CMCF President Jeri Fisher. Ms. Fisher was thanked for her years of
work with the foundation and this board.

Ms. Fisher gave an overview of all members of the new CMC Foundation Board of
Trustees.

A MOTION was made, seconded, and carried to accept the recommendations for the CMC
Foundation Board of Trustees as presemnted.

Mr. VanStrydonk presented the financial recap for May 2013. Payer mix has changed, with
less commercial and more Medicaid. Volume is at target, and expense management is
below target. Less commercial business is not unique to CMC; if's statewide. Strategy to
respond is being developed. Work with Cerner continues. YTD margin is at 3%, on a
budget of 6%. Next year's budget is ai 5% margin. A special year end CMC Audit and
Finance Commitiee meeting will be held next week.

David Richhart, Vice President Fiscal Services, presented two resolutions for financing of
building and equipment. The first is for CMC to borrow money not to exceed 10 million.

A MOTION was made, seconded, and carried to aliow the president to borrow money not to
excead 10 million, with 8.5 million expected.

The second resotution is a request for the board secretary fo sign the security certificate.
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Govemance Commitiee

Planning

Presideni’s Report
Partnering

A MOTION was made, seconded, and carried authorizing the secretary to sign the
ceriificate.

Mr. Johnston stated the board orientation program has been reviewed in receni
governance commitiee meetings. He'll be contacting commitice chairs regarding their
participation in the upcoming board orieniation for new members, and exisiing members
who haven't received it.

Mr. Johnston feels Trusfee Magazine provides information valuable to board members, so
a subscripiion will be purchased for zall board members and commiitee chairs who don't
already receive it.

Dates for the board refreat have been discussed, with laie September or Ociober ithe
chosen months. Key decisions for the Cain Brothers schedule will need to be made around
the first pari of Ociober, so this may a good time to meet. Thursday and Friday dates will be
presented, since many board members have weekend conflicts during this time.

The AHA Governance Assessment Survey will be distribuied soon, so resulis can be
presented at the refreat.

Mike Bryan, a local realtor, has been added to the CMC Planning Commiitee. Strategy
map for FY 2014 was reviewed and ready to be finalized.

Mr. Carlson emphasized the importance of CMC pursuing iis parinering sirategy. Over the
next five years, CMC will need to remove 20% of our costs and this cannot be done as a
stand-alone hospital. Mr. Stearns, Mr. Hacker, and Executive Vice President Stan Moser
participated in the selection of the merger and acquisition consuliani; Cain Brothers&
Company, LLC. They're the lead firm working with hospitals on this type of parinering. The
law firm of McGuireWoods, LLP was chosen as legal counselors. Both are on retainers,
and can be cancelled with 30 days notice. Three representatives from Cain Brothers came
to CMC earlier in the week, and met with Mr. Carlson, Mr. Stearns, Mr. Hacker, Mr. Phillips,
Dr. Stewart and Dr. Gamnaas. A good consultant is necessary o help negotiaie the best
terms, and Cain Brothers was chosen because of their value and qualifications for this fype
of project.

Two organizations are interested at this ime: Bidder 3 and
Billings Clinic.sidder3 (for profit) could result in a sale, while Billings Clinic (non-profit) would
entail 2 merger. Cain Brothers suggested adding a third;
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Union

OB Services — St. Pais

Mr. Carlson presented the Cain Brothers timeline for 2 nine month process. Upen approval
by the board, representatives from Cain Brothers will be invited to attend the August board
meeting to provide an overview of the plan, and {o meet with board members. The goal is
to define who CMC will consider parinering with and how the transaction could be
completed in 9 months. Confidentiality must be maintained during this process. A stesring
committee consisting of physicians will be established. Mr. Carlson stated it is critical for
the board o look at the strategic plan, before distribution to potential purchasers.

Mr. Phillips stated we need a qualified consuliant. Cain Brothers is on a $50,000 per month
retainer, and can be cancelled by eijther party with 30 days notice.

A MOTION was made, seconded, and carried {o retain Cain Brothers & Company, LLC as
our merger and acquisition consuliant, and McGuireWoods, LLP, and Gary Chumrau from
Garlington, Lohn & Robinson, PLLP as legal counsel. The vote was 8-1 in favor of the
motion, with Bill Johnston abstaining.

Union communications continue, with CMC'’s Vice President of Operations and our facilities

services director working fo establish a collaborative relationship, and hoping to remain
union free.

Work coniinues to establish an OB contract with St. Pats.

Adjournment

Mr. Stearns adjourned the meeting at 1:34pm.

Execuiive Commities

It was moved, seconded, and passed to approve the use of a change in confrol agreement
for appropriate personnel at the discretion of the board.
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