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Cain Brothers' Disclaimer 

Confidential 
This document is for discussion purposes only and does not constitute advice of any kind, including tax, accounting, legal or regulatory advice, and Cain Brothers & 
Company, LLC ("Cain Brothers") is not and does not hold itself out to be an advisor as to tax, accounting, legal or regulatory matters. We recommend that you seek 
independent third party legal, regulatory, accounting and tax advice regarding the contents of this document. The matters discussed herein are subject to our review and 
assessment from a legal, compliance, accounting policy and risk perspective, as appropriate, following our discussion with you. 

This document was prepared on a confidential basis solely for discussion betzoeen you and Cain Brothers and not with a viezu tozcard public disclosure. This document, 
and any oral information provided in connection herewith, shall be treated as strictly confidential and may not be reproduced, distributed or disclosed, in whole or in part, 
except with our prior zuritten consent. Cain Brothers assumes no obligation to update or otherwise revise these materials. 

No representation or warranty, express or implied, is made as to the accuracy or completeness of the information contained herein and nothing contained herein is, or 
shall be relied upon as, a representation or warranty, whether as to the past or the future. Cain Brothers and our affiliates and our and their respective officers, employees 
and agents expressly disclaim any and all liability which may be based on this document and any errors therein or omissions therefrom. 

This document does not constitute an offer or solicitation to sell or purchase any securities and is not a commitment by Cain Brothers or any of its affiliates to provide or 
arrange any financing for any transaction or to purchase any security or act as an agent or advisor or in any other capacity in connection therewith. This document does 
not constitute a recommendation to pursue, and is not intended to provide the sole basis for evaluating, a particular transaction, and you retain full responsibility for the 
decision to pursue any specific transaction discussed herein or otherwise. 
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Process Overview 
Process to Date 

COMMUNITY 
MEDICAL CENTER 

From day one. 

Date Activity 
July 16, 2013 

July - August 2013 

August 2013 - September 2013 

September 11 - 26,2013 

September 26,2013 

October 2013 

Cain Brothers on-site interviews 

Calls initiated and NDAs sent out to targeted potential partners 

Executive summaries, process letters and term sheets distributed to bidders 

Limited data room access to potential interested parties 

Initial proposals submitted 

Proposals reviewed and follow-up questions submitted 

Presentations by potential partners that submitted proposals including October 17 - 24, 2013 RegionalCare / Billings Clinic, Benefis and Community Health Systems 

November 2013 - December 2013 Site visits by CMC at hospitals of potential partners 

Initiate discussions with Providence 

Presentation to Board by Benefis and Billings Clinic / RegionalCare 

Presentation to Board by CHS and Providence 

Selection of Billings Clinic / RegionalCare and Providence as finalists 

November 2013 

December 2013 

January 2014 

January 2014 

January 2014 - February 2014 

February 2014 

February 27, 2014 

March 6, 2014 

March 2014 

March 25,2014 

Due Diligence by finalists 

Site visit by CMC at Providence 

Board deliberations on proposals 

Finance Committee presentation 

Negotiations of Letter of Intent/Term Sheet 

Final Executed Letters of Intent/Term Sheet Submitted 
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Process Overview 
Partnership Solicitation Process Summary 

COMMUNITY 
MEDICAL CENTER 

From day one. 

CMC's board pursued a limited solicitation process based on potential partners' strategic and geographic 
fit. 

a 8 potential strategic partners were contacted: 

> Not-for-Profit: 

- Benefis Health System 

- Billings Clinic 

- Providence Health & Services 

- Intermountain Healthcare 

- Sanford Health 

n 4 organizations submitted written indications of 
interest: 

> Benefis Health System 

> Community Health Systems 

> Providence Health & Services 

> RegionalCare / Billings Clinic JV 

n Reasons for parties declining to participate 

> Geographic location 

> Lack of strategic rationale 

> For-Profit: 

Community Health Systems 

HCA 

RegionalCare 

3 declined to participate: 

> Intermountain Healthcare 

> HCA 

> Sanford Health 
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Summary of Proposals 
Governance and Other Terms 

COMMUNITY 
MEDICAL CENTER 

From day one. 

v.'Gne —wfDENCE 
Billings Clinic Health & Services M or. >• i 7 A  .  r A R T N T I -

Foundation . Independent and controlled by CMC . Initially 75% of directors appointed by CMC 
. Self-perpetuating 
. has right to approve initial 

opverninQ- documents O O 

• Funds controlled by foundation 
. Restrictions on a small subset of activities 

(elective abortions, embryo destruction & 
assisted suicides) 

. Foundation does not have standing to enforce 
post-closing covenants other than required 
capital contributions to foundation 

. One CMC community member appointed to , None Parent 
Governance each of }V board 

. One CMC community member appointed to 
Billings Clinic board for minimum of 10 years 

Hospital . Non-fiduciary local board 
Governance . Initial members appointed in consultation 

. 50/50 local advisory board evenly divided 
between CMC and appointed 
members 

. Self-perpetuating 

with CMC 
. Self-perpetuating 
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Summary of Proposals 
Governance and Other Terms 

COMMUNITY 
MEDICAL CENTER 

From day one. 

Care A i. ~~CVIDENCE - - Billings Clinic Health & Services M O ;  .  f  A  R  T N  r ^ 1 

. Subject to commercial reasonableness, 
commitment to maintain services identified 

Maintenan 
ce of 
Clinical 
Services 

. Subject to exigent financial circumstances, 
committed to maintain essential services at 

by CMC for 10 years CMC for 5 years unless otherwise approved 
by 70% of the Local Board 

• At least $40 million for recruitment over 10 . General commitment to recruiting physicians 
years 

. Commitment to recruit 60 providers over 3 
to 5 years (including 40 physicians) 

. Physician-led model 

Medical 
Staff 

Limitations • No sale to Providence for 10 years 
on Sale 

. Limits  from exiting the CMC and 
primary service area completely 

• No restrictions on sale of CMC 

• For two years, CMC would participate in 
the upside of any sale to any other party 
(50% of the difference between current 
purchase price and the future purchase 
price adjusted for invested capital and net 
cash flow to owners) 

. Limitation does not apply to the sale of 
Billings Clinic, RegionalCare or the JV if 
CMC makes up less than 50% of the net 
revenue 
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Summary of Proposals 
Governance and Other Terms 

COMMLMTY 
MEDICAL CENTER 

From day one. 

gmonalQm 
M  o 5• *  T  A .  r A ^ r N r " '  

""EVIDENCE 
Billings Clinic Health & Services 

Right of . Perpetual right of first refusal if CMC is . Perpetual right of first refusal only applies if 
exits western Montana 

completely 

First 
Refusal 

sold 
. Not applicable if part of multi-facility sale 

or sale of JV 
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COMMUNITY Next Steps MEDICAL CENTER 

From day one. 

High level steps required for an expected closing on September 3, 2013. 

Week of: 
Start End 

Date 3/24 3/31 4/7 4/14 4/21 4/28 5/5 5/12 5/19 5/26 6/2 6/9 6/16 6/23 6/30 Date 

Approve & Execute LOI 

Announce Partner 

Confirmatory Due Diligence 

Negotiate Definitive Agreement 

Approve Definitive Agreement 

Execute Definitive Agreement 

Announce Transaction 

Preparation of Closing Documents 

Regulatory & Third-Party Approval 

Pre-Closing 

Closing 

27-Mar 28-Mar 

31-Mar 31-Mar 

28-Mar 12-May 

28-Mar 27-May 

27-May 27-May 

28-May 28-May 

29-May 29-May 

29-May 10-Jul 

29-May 31-Aug 

2-Sep 2-Sep 

3-Sep 3-Sep 
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Communications COMMUNfTY 
MEDtCAL CENTER 

From day one. 

Confidentiality 

3 Bidder Communications 
> Providence if not selected 

> RC/ BC if not selected 

Communications with key constituents 
> Physicians 

> Staff 

> Local politicians 

> State politicians 

> Attorney General 

> Community leaders 

> Community at large 

Media messaging and management 
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COMMUNITY Transaction Structures 
Proposed Structure of Billings Clinic RegionalCare Greater Montana Network 

MEDCAL CENTER 

From day one. 

v Gire Billings Clinic H o : • i T A 

Billings Clinic RegionalCare 

Other 
COMMUNfTY 
MEDICAL CENTER Regional 

Members From day one. 
BillingsClinic 

Western 
Montana JVW 

JV for Other 
Regions 

Other Regional 
Hospitals 

COMMUNITY 
MEDICAL CENTER 

From day one. 

0 7) Vehicle through which Billings Clinic RegionalCnre intends to acquire other hospital partners in western Montana including the regions 
west of. and including, Livingston and west of. hut excluding. Great Falls. CAIN BROTHERS 



COMMUNITY Transaction Structures 
Proposed Governance Structure of Billings Clinic RegionalCare 

MEDiCALCEWTER 

From day one. 

. Care "if-TT 

-i- - -/  ) 1  •  

Billings Clinic -
a o : ' i T A . r A n T r. r > 

Block voting with 
reserved rights 

Block voting with 
reserved rights/ 

Billings Clinic RegionalCare 

4 members 2 members 

Other Future 
Regional Members 

COMMUNITY 
MEDICAL CENTER 

V V 
From day one. Western 

Montana JV TBD at such 
time 

1 independent 
member 

Self-Perpetuating Local Board (4 physicians, 5 community 
members and local CEO) -
Responsible for compliance, oversight for institutional planning 
and quality, recommend new services lines, participate in annual 
review of strategic and financial plan and goals, recommend 
operating and capital budgets, evaluate recruitment needs 

CMC will also have one 
board seat on Billings Clinic 
Board 

COMMUNITY 
MEDICAL CENTER 
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Transaction Structures 
Proposed Structure of Providence 

COMMUMTY 
MEDICAL CENTUi 

From day one. 

Shared Board / Management 
-"ICVIDENCE > 
Health & Services 

V 

Other
Hospitals 

Other
Hospitals 

COMMUNITY 
MEDICAL CENTER 

From day one. 

P 7) Does note include contingencies, medical malpractice and transaction costs. 
2) $10 million paid annualh/ between 2016 and 2020 has not been discounted to represent present value CAIN BROTHERS 
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COMMUNITY Transaction Structures 
Proposed Governance Structure of Providence 

MEDICAL CENTER 

From day one. 

Mirrored Board / Management 
PROVIDENCE < > 

- Health & Services 

/N 

Mirrored Board -
Responsible for major 

financial strategic 
and other decisions 

Mirrored Board -
Responsible for major 

financial strategic 
and other decisions 

(no CMC (no CMC 
representation) representation) 

v v 

COMMUNfTY 
MEDICAL CENTER 

From day one. 

A A 

Mirrored Self-Perpetuating Local Board (initially 5 CMC and 5 ppointed members) -
Responsible for hospital policies, compliance maintenance of patient quality and provision of clinical service 

and community service planning; permanently retains control and financial responsibility of OB services 

p 7) Does note include contingencies, medical mnlpractice and transaction costs. 
2) $70 million paid annnnlly between 2016 and 2020 has not been discounted to represent present value CAIN BROTHERS 
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