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                                                 HOBOKEN MUNICIPAL HOSPITAL AUTHORITY




BOARD OF DIRECTORS

MEETING MINUTES

LOCATION:


Hoboken University Medical Center, Hoboken, NJ (Assumption Hall)

DATE/TIME:


Wednesday, April 30, 2008 - 7:00 p.m.

PRESENT


James F. Caulfield, Chairman 





Camille Corea






Alfred O. Fayemi, MD 




Joseph M. Kozel, MD




Kevin Kramer



 

Harvey A. Holzberg              





Eric Lawton





Michael Nestor (Proxy for Mayor David Roberts)




Frederick J. Tomkins






E. Norman Wilson 

EXCUSED


Michelle Richardson





Mayor David Roberts

ALSO PRESENT

Andrew Aronson, Esq., Gluck Walrath, LLP 



Joseph Burt, VP Development



Frank Ciesla, Esq., Giordano, Haloran & Ciesla



George Crimmins, Executive Director



Yleana Contreras, Exec. Director HR



Ronald DiVito, EVP & Chief Financial Officer



Ira Karasick, Esq.



Ellen Refowitz, Interim CNO



Anna H. Laviena, Recording Secretary

	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	CALL TO ORDER 

OPEN PUBLIC

MEETINGS ACT 

ROLL CALL 

FLAG SALUTE 
	Mr. Caulfield called the meeting to order at 7:00 p.m.  

All notice requirements under the Open Public Meetings Act have been satisfied by having a copy of the meeting notice published in the Star Ledger and the Jersey Journal, and a copy posted in the Office of the Hoboken City Clerk. 

Roll call was taken.  Commissioner Michelle Richardson and Mayor David Roberts are excused. Michael Nestor is present as Proxy for Mayor Roberts. Quorum of Commissioners was present.

Members and guests rose to salute the American Flag.   
	N/A




	         ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	PREVIOUS MINUTES

PENDING LITIGATION  -   

  Status Report


	The meeting minutes of the March 26, 2008 Regular Session were presented for review and approval. Motion was made by Commissioner Wilson and seconded by Commissioner Nestor.  Vote was taken. (9-0-0).

The meeting minutes of the March 26, 2008 Executive Session were presented for review and approval. Motion was made by Commissioner Wilson and seconded by Commissioner Corea.  Vote was taken. (9-0-0).

Mr. Karasick provided a status report on the E. Mason vs. HMHA litigation. The trial has been in process for ten days. Chairman Caulfield, Commissioner Corea, Mr. DiVito, Mr. Crimmins and Mrs. Laviena have testified. Mr. Holzberg is scheduled to testify tomorrow. Attorney’s fees for both the plaintiff and defendant continue to increase. The Judge has requested the attorneys write up a brief on all the evidence that has been presented. This is a time consuming process. Previous efforts to settle this case have been unsuccessful.  The Judge encouraged Mr. Karasick to attend today’s HMHA meeting to see if the HMHA would propose a settlement. Mr. Karasick stated that having a monitor at HMHA meetings had been taken off the table when it was initially proposed. Mr. Karasick has not seen any damaging evidence with respect to OPRA violation. There has been an enormous amount of testimony which is not relevant to the case.   The initial complaint was for improper notice of the 9/28/06 meeting (posted in one paper instead of two) and failure to give enough notice of the 10/25/06 public caucus (It was noted that her complaint was out of time - past 45 days regarding the 9/28/06 meeting), and intentional destruction of public records (the meeting was tape recorded, but the tape was blank). In addition, we are not required by law to have an audiotape of the meetings. Violation of OPRA (11/8/06), failure to provide records. Each of those requests was addressed. Records requested on 11/8/06 were provided on 11/9/06. The alleged violations are all during the first few months of the Authority’s existence. If it is ruled that there is no violation, we will be asking for our attorney’s fees. The Court at their discretion could rule for no attorney’s fees on either side. The plaintiff’s requests included all collective bargaining agreements which are Bon Secours’ documents. At this point, Hudson Healthcare, Inc. was not operational, and within two business days, it was responded that the HMHA did not have any such agreements. Once the Judge reviewed the BSHSI documents, he ruled that the agreements were confidential and not to be disclosed. Mr. Crimmins added that it appeared that Ms. Mason was not satisfied with the answers relative to those documents and then she wanted the figures, paperwork, and documents that Mr. DiVito relied on to produce his 5-page handout. She wants to say that if HHI has something, they should be public documents. The Judge ruled that she is not entitled to this.  Mr. Ciesla added that Judge has ruled against her on the issue of documents not in possession of the Authority being subject to OPRA, and she may take this decision and appeal it, based on the fact that her arguments were unfounded, and that all HHI’s documents are HMHA’s documents and subject to OPRA, and should be made public to anyone who requests them, and this will be an issue. Ms. Mason may make an appeal on the Judge’s decision. Mr. Caulfield said if this is her intention, why did she not settle. Mr. Ciesla said she has realized that she has filed a lawsuit on the wrong documents, and after this is over, she will be coming back for 2007 documents. This settlement will not stop her from going further. The document given to the mediator by Ms. Mason’s attorney had a three-page list of documents and information, and she wants to use this case to get all that information. Testimonies should be completed tomorrow. Attorneys will need to write a SUMMARY BRIEF on all the evidence provided. Mr. Karasick added that when Ms. Mason was asked questions relative to who she made her request to, she responded she made them to everyone including the planning board. Mr. Crimmins added that Ms. Mason is in denial and she feels that the City and everyone should have given her the documents she requested.
	Approved.

Approved.

Informational.




	         ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	(cont.)

EXECUTIVE SESSION-

Resolution #28

CEO REPORT


	Mr. Caulfield asked if at this point a settlement or terms of what they want have been provided. He added that if they do settle, HMHA will not seek to get reimbursed for attorney’s fees. At this time, the plaintiff’s attorney’s fees may be up to $100,000. Mr. Holzberg said that this will come down to the competence of the hospital services provided. At one time Ms. Mason seemed to support the hospital, but she also testified against it. She has offered to give up the request for attorney’s fees, but will want a monitor in place at the meetings. Again Mr. Karasick said that when the trial is over, if the Judge fines against HMHA, based on record, we will be subject to attorney’s fees, however, there is no evidence to support this.

Resolution #28 requesting to move into Closed Executive Session was presented. The third paragraph, subjects to be discussed, Item #2 Mason vs. HMHA is stricken from the Resolution. Item #1, Contracts, Employment & Appointment will be discussed. Motion was made by Commissioner Wilson and seconded by Commissioner Kramer. Vote was taken and approved (9-0-0). Results of the matters discussed will be disclosed to the public at the conclusion or settlement of same, and anything that could be disclosed to the public will be at that time. Closed Executive Session began at 7:40p.m.

Motion to come out of Closed Executive Session was made at 7:45p.m. by Commissioner Wilson and seconded by Commissioner Nestor.  Vote was taken (9-0-0). During closed session, two pending contract negotiations were discussed: 1) HMHA Executive Director and 2) Hudson Healthcare, Inc. regarding incentive-based compensation for executives of Hudson Healthcare, Inc. After the Executive Session, it was reported that resolutions will be entertained regarding the contracts for Executive Director and Hudson Healthcare, Inc.          

Commissioner Holzberg reported the following:

HUMC Foundation: 1) Miracle Gala is scheduled Friday May 16, 2008 at the Liberty House Restaurant, Jersey City. Approximately 300 tickets have been sold for the event.  2) Boxing Event is scheduled on June 20, 2008 sponsored by Club H and will be held at the Hoboken Multi-Service Center.

Quality Review Audit: Medicare does regular quality review audit. HobokenUMC passed with a score of 100%.

Dartmouth Atlas of HealthCare conducted a study and found that NJ gives dying patients the most intensive care in the country, perform the most tests, allows patients the most time in hospital and most time in Critical Care unit. Therefore it is the most expensive as well.

Executive Search: Contract has been given to Witt-Kieffer to assist us with the search for a COO. They will be speaking with the Board Chair and some Commissioners as they begin their search. The COO will eventually become the CEO.

Construction Update: Piles and excavation are on schedule with piles to be complete by end of next week. Footings and foundation would be next and the steel should arrive by mid Summer.

NJ State Budget: Almost every hospital in NJ is having financial difficulty, and we do not know about Disproportionate Share Hospital (DSH) funds in the 2008-2009 State Budget. The trick to operating a hospital is just to be around next year, because every year is different in terms of the State’s position on the budget. Basically survive one year at a time and have a financial plan in place that allows for your hospital’s survival. 


	Approved.

Accepted.

Informational.




	         ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	(cont.)

FINANCE REPORT

COMMITTEE

REPORTS

-Finance

-Credentials 

  Committee Report

-Quality/Patient

  Safety

-Medical Executive

  Committee 


	Alternative Financial Plans if DSH funds do not become available to us. Mr. DiVito added that we received a $4M advance from the State for charity care or DSH. We are looking to apply for refinancing of $12M to the Local Finance Board by May 14, 2008.     Mr. Aronson said when the bond financing was put together; there was business plan that contemplated a certain amount of State funding/DSH payments put aside for working capital for the hospital. That money from bond financing was set aside for certain capital projects to the hospital.  That money because of the way it was cast in the non-taxable bonds can not be used for working capital of the hospital. Now with the fact State that has not come through with the significant amount of money that was projected and we do not know the projections for next year, it does not make sense to tie up the money for projects when we do not have working capital necessary for operations of the hospital. We want to recast some of the bonds that are outstanding as taxable bonds so that if the need arises, they can be used for operating funds. It gives the hospital flexibility to use the money how it needs it. In order to do this, it was necessary to identify which capital projects we are willing to postpone. This has been set forward in a Resolution for approval tonight. We have declared that money for the postponed projects as excess funds in the capital account. Interest rates would be less than what we have been paying. 

Mr. DiVito provided the financial report for the first quarter ending March 31, 2008.  A 7.5% increase in net patient service revenue was realized over budget and excess of revenues to cover expenses of $600,000 year to date. There was a 4% to 5% increase in patient census. Additionally, we continue to control our expenses. 

Commissioner Tomkins reported the Finance Committee met on April 23, 2008. The Financial Statements for the first quarter ending March 31, 2008 were reviewed.  The Audit report was reviewed with the auditors; there are a few unresolved issues. When completed, the Audit report will be sent out to the Commissioners.

Commissioner Kozel reported the Credentials Committee and the Medical Executive Committee met and recommend 6 initial appointments to the medical staff, 75 reappointments and 6 resignations that will be presented for Board approval later in the meeting. The resignations are based on completion of medical records.

Commissioner Kozel reported the Quality/Patient Safety Committee met on April 23, 2008. The Committee reviewed infection control, patient flow and pressure ulcer survey, all in accordance with JCAHO requirements. Based on Healthcare Associated Infections per 1000 patient days, we are well below national benchmark. Medical Staff and staff involved, we have been able to reduce length of stay and improve turnaround time.  There is an on-going pressure ulcer/wound prevalence survey in collaboration with Hill-Rom the manufacturer of the smart beds purchased for the hospital. 

Dr. Jean Messihi had resigned as Director for the Department of Medicine for personal reasons. Commissioner Kozel reported that the department nominated Dr. Bassam M. Haddad as Director for the Department of Medicine. As the Nominating Committee received no other nominations, the Medical Executive Committee was surveyed and they unanimously approved Dr. Haddad’s nomination. 


	Informational.

Accepted.

Accepted.

Accepted.

Accepted.




	         ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	NEW BUSINESS

-Payment of Claims

- Contract #7: 

   Fireproofing

-Executive Director

-2008 Success 

  Incentive Plan

-Change Order #1  

  to Contracts  1,2 

    & 4: 

-Credentials 

  Committee

-Local Finance

  Board application

-Postponement of

  Certain Capital 

  Projects

-Issuance of Bonds

-Medical Executive

  Council


	Resolution #19 approving Payment of Claims was presented. There were two changes: Operations: Hudson Healthcare, Inc. line item: With the additional funds received, it was revised to $14M to pay off some vendor debts. Bond: Linde Griffith listed as $209,570 was corrected to $290,570 (numbers had been inverted). It was noted that Mr. Crimmins usually provides all the material received relative to the construction work however the material is getting voluminous. It was agreed that only the AIF pages (4) could be submitted with the invoices. McErney & Brady Accounting fees are $60,000. The report will be completed by next week and although approval of the payment is requested, the fee will be held until the report is completed. Motion was made by Commissioner Tomkins and seconded by Commissioner Nestor.  Vote was taken (9-0-0)

Resolution #20 awarding Construction Contract #7 for fireproofing. Recommendation from WM Blanchard is attached requesting that Pyromax, Inc. be awarded the contract in the amount of $24,762. Motion as made by Commissioner Lawton and seconded by Commissioner Kozel. Vote was taken (9-0-0).

Resolution #21 appointing George Crimmins as the HMHA Executive Director and Resolution #26 approving a 2008 Success Incentive Plan for the Harvey A. Holzberg, CEO and Ronald F. DiVito, CFO were presented for approval. Motion was made by Commissioner Tomkins and seconded by Commissioners Fayemi and Lawton. Vote was taken (9-0-0)

Resolution #22 was presented approving Change Order #1 for Contracts 1, 2 and 4, all related to the Emergency Room contract work, the vibrations testing and redesign. Motion was made by Commissioner Nestor and seconded by commissioner Wilson. Vote was taken (9-0-0)

Resolution #23 accepting and approving the Credentials Committee Report for April 2008. Motion was made by Commissioner Lawton and seconded by Commissioner Fayemi. Vote was taken (9-0-0)

Resolution #24 making application to the Local Finance Board pursuant to the MHA Law, Chapter 46 of Pamphlet Laws of 2006; Resolution #25 authorizing the postponement of Certain Portions of the Initial Project as defined in the Bond Resolution adopted by the HMHA on January 3, 2007 and declaring excess funds in the Construction Fund; and Resolution #27 authorizing the Issuance of Bonds, Notes or Other Obligations of the Authority to refund bonds of the Authority and finance certain costs in connection with the operation of HUMC and further authorizing the execution of a supplemental indenture to secure same. Mr. Aronson said the three resolutions are required in order to accomplish the recasting of the debt. Resolution #27 is presented for approval so that after the Estoppels period, they can proceed instead of waiting for the May 28, 2008 meeting for approval. Motion was made by Commissioner Tomkins and seconded by Commissioner Corea. Vote was taken (9-0-0). 

Resolution #29 accepting and approving the Medical Executive Committee Report of April 2008 appointing 

Dr. Bassam M. Haddad as Director of the Department of Medicine. Motion was made by Commissioner Kozel and seconded by Commissioners Wilson and Kramer. Vote was taken (9-0-0).  


	Approved.

Approved.

Approved.

Approved.

Approved.

Approved.

Approved.




	         ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	DISCUSSION ITEMS

PUBLIC COMMENTS

ADJOURNMENT
	Mr. Crimmins reported that on May 16, 2008 HMHA will begin accepting bids for the Emergency Room electric, HVAC, plumbing and glass & glazing contract. Notices were sent out and will be published in the paper on Friday, May 2, 2008.

Mr. Caulfied noted that during Mr. Crimmins’ absence from the HMHA office while he was testifying on the pending litigation, he has had someone in the office monitoring the phones, etc.

Ms. Kristin Kelly from Erbach Communication reported that HobokenUMC will be receiving an award from NJ Biz on June 23, 2008. HobokenUMC is one of five finalists for the NJBiz 2008 Hospital Healthcare Heroes Award. 

Mr. Crimmins thanked Ms. Kelly, on behalf of the HMHA, for her assistance in setting up the HMHA website.

There being no further business, Chairman Caulfield called for motion to adjourn the meeting at 8:15p.m. Motion was made by Commissioner Wilson and seconded by Commissioner Tomkins. Vote was taken (9-0-0)


	Meeting adjourned





Respectfully submitted, 



Camille Corea, Secretary

Hoboken Municipal Hospital Authority


Board of Directors

HOBOKEN MUNICIPAL HOSPITAL AUTHORITY

BOARD OF DIRECTORS

EXECUTIVE SESSION

LOCATION:

Hoboken University Medical Center, Hoboken, NJ, (Assumption Hall)

DATE/TIME:

Wednesday, April 30, 2008 - 7:40 p.m.









PRESENT

James F. Caulfield, Chairman 




Camille Corea





Alfred O. Fayemi, MD 



Joseph M. Kozel, MD



Kevin Kramer



Eric Lawton



Michael Nestor (Proxy for Mayor David Roberts)



Frederick Tomkins 



E. Norman Wilson 

ALSO PRESENT
Andrew Aronson, Esq., Gluck Walrath, LLP

 
Anna H. Laviena, Recording Secretary 

	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	CALL TO ORDER 

HMHA Executive Director

CEO & CFO Incentive Compensation Package 
	The Executive Session was called to order at 7:40p.m. Mr. Crimmins and Mr. Holzberg were requested to step out of the meeting.

The contract for Mr. George Crimmins as Executive Director for HMHA was presented. Mr. Crimmins’ fees are reasonable. Due to the amount of time he has spent on the pending litigation, his fees have exceeded what was anticipated. It was noted that all requests to Mr. Crimmins relative to his position as Executive Director have been addressed appropriately and timely.  

The incentive compensation package for Mr. Holzberg, CEO and Mr. DiVito, CFO were discussed. The percentage is based on mile-stones which are written into each year’s contract. Those that will be presented today are for year 2007. They have not been generated yet for year 2008. It was noted that this is standard procedure in the medical field and are based on financial results of operations, medical indices and patient satisfaction. Hudson Healthcare, Inc. retained an executive compensation firm to study compensation for hospitals in the area that are of similar size with executives with similar experience with consideration to financial workouts of troubled institutions. The percentage for the incentive compensation is based on the hospital’s revenue. Back up documentation is available to support the package. HMHA has the authority to approve Mr. Holzberg’s successor. We need to step up the process and get involved from the start. If Mr. Holzberg steps down before a successor is identified, Mr. DiVito becomes the temporary successor and the search would continue. 


	Informational.

Informational.

	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	(cont.)
	Mr. Aronson added that when the bonds were recast as tax exempt bonds, both employment agreements were re-done to be effective on an annual basis; they now go from 1/1/08 to 12/31/08

There being no further items for discussion, the Closed Executive Session ended at 7:45 p.m. 


	





Respectfully submitted, 

Camille Corea, Secretary

Hoboken Municipal Hospital Authority

Board of Directors
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