HOBOKEN MUNICIPAL HOSPITAL AUTHORITY

BOARD OF DIRECTORS

MEETING MINUTES

LOCATION:


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

DATE/TIME:


Wednesday, June 25, 2008 – 7:00 p.m.

PRESENT:


James F. Caulfield, Chairman





Camille Corea





Joseph M. Kozel, MD





Kevin Kramer (via telephone)





Harvey A. Holzberg





Eric Lawton





Michael Nestor (Proxy for Mayor David Roberts) 





Michelle Richardson 





Frederick J. Tomkins





E. Norman Wilson

EXCUSED:


Alfred O. Fayemi, MD 





Mayor David Roberts

ALSO PRESENT:

Andrew Aronson, Esq., Gluck Walrath, LLP





Frank Ciesla, Esq., Giordano, Haloran & Ciesla





George Crimmins, Executive Director





Yleana Contreras, Exec. Director Human Resources





Ronald DiVito, EVP & Chief Financial Officer





Spiros Hatiras, VP Administration





Joan Quigley, VP External Affairs





Ellen Refowitz, VP Patient Care & CNO





Anna 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 Jersey Journal and Star Ledger and having a copy posted in the Office of the Hoboken City Clerk.

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

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

	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP



	PREVIOUS MINUTES

PRESENTATION

  Health First NJ/    

  HMO

CEO REPORT


	The meeting minutes of the May 28, 2008 Regular Session were presented for review and approval. A typo in the Adjournment paragraph on page 5 was corrected. Motion was made by Commissioner Nestor and seconded by Commissioner Wilson to approve the minutes as presented.  Vote was taken; Commissioner Kramer abstained (7-0-1)

Mr. Holzberg introduced representatives from Health First NJ a non-profit HMO for Medicare and Medicaid Members that is owned by a group of hospitals. This is more advantageous to have the providers within the hospitals than the average HMO.  They currently have eight NJ hospitals in their membership and have contacted HUMC about opportunities. Michael Hoenig, President/CEO, Jack Stephenson, Executive Director and Susan Kwon, VP Network Manager provided a presentation as follows: 

Healthfirst Health Plan of NJ was developed at the request of a number of NJ hospital CEOs that are also members of the Greater New York Hospital Association, who expressed disappointment with other government health care plans. First NJ hospital joined in January 2008.

NJ Business Model: It is a Not-for-Profit HMO. The Board of Directors is comprised of member hospitals -60% and 40% Healthfirst management services. The member hospitals share in overall performance. Each member hospital is responsible for determining its physician network. There is a hospital specific incentive to improve quality of care. Administrative services are provided by HFMS which provides initial capitalization of HMO through loans; covering start-up costs; guaranteed minimum payment levels. 

Keeping the dollars in the System: Provider sponsored plans can use the savings from managed care to improve provider payments and retain surpluses. For-profit health plans in NJ (i.e. Amerigroup, AmeriHealth) extract savings as profits and dividends. Healthfirst hospitals in NY received more than they would from other health plans or from fee for service (i.e. 122% of the Medicare DRG; 129% of Medicaid DRG).

The “parent’ company of Healthfirst NJ has been in operation in NY since 1993 and owned and operated by 20 hospitals and hospital systems. This model has been very successful in New York. 

Current Service Area/Provider Network: There are currently 8 member hospitals in Healthfirst NJ, all located in the Northeast. Healthfirst NJ has provider contracts with over 348 primary care and 1913 specialist physicians; 3 community health centers, Express scripts for prescription drugs, Doral for dental care and Davis for vision care.

Future plans: In year 2009, to expand the service area to 4 additional NJ counties for NJ Family Care and a NJ state-wide expansion targeted for year 2011.

Commissioner Holzberg reported that Witt-Kieffer is the search firm contracted to conduct the search for a Chief Operating Officer for HUMC with the capability of becoming the CEO. He added that it is his intention to stay at HUMC until the end of 2009 until the COO assumes the role of CEO.   

Resolution to move into Closed Executive Session at 7:25p was presented.   Items to be discussed are the pending litigation (Mason v HMHA), contract negotiations with Healthfirst and other healthcare providers, employment and appointments. Motion was made by Commissioner Wilson and seconded by Commissioner Kozel. Vote was taken (8-0-0).  The results of the matters discussed will be disclosed to the public at the conclusion/settlement of same, and that anything that could be disclosed to the public in the return to open session will be at that time. 


	Approved.

Informational.

Informational. 

Approved.



	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP

 

	EXECUTIVE SESSION

CEO REPORT  (cont.) 

COMMITTEES

-Finance

-Quality/Patient 

  Safety

FINANCE REPORT 


	Motion to come out of Closed Executive Session was made at 8:35p.m. Vote was taken (8-0-0).  It was disclosed that there was discussion on the E. Mason v. HMHA litigation. A Resolution will be presented under New Business. Also discussed were negotiations involving Healthfirst and other negotiations with healthcare providers which are confidential at this time, the suspension of Dr. Santusht Pereira’s medical staff privileges, and ongoing contractual negotiations with UMDNJ/Residency Program. When appropriate, the Board will take action and anything that could be disclosed to the public will be. 

Commissioner Holzberg reported the following:

Steve Gaunt, Director of Safety/Security will be on military leave to Iraq for one year. An interim Director for Safety/Security has been identified.  

HUMC Auxiliary: Patricia Pope is the new President of the Auxiliary replacing Josephine DeGennaro.

Fight Night was held on 6/20/08. The event went very well, raised over $20K with 23 sponsors.  

NJ Biz’ Healthcare Heroes Award: NJ Biz hosts this award annually for Hospital of the Year. The five hospital finalists were Hackensack, Children’s specialized, RWJ, JCMC and HobokenUMC. The event had over 500 people in attendance. HobokenUMC won the award. We will be publicizing this accomplishment. 

Commissioner Tomkins reported the Finance Committee met on June 18, 2008. On June 11, 2008, presentation to the Local Finance Board was made regarding the $12M in non-taxable bonds to be converted to taxable and was approved by the State. The closing is expected before 6/30/08. This will free up cash to operations eliminating the cash flow need.  Healthfirst NJ also made a presentation to the Finance Committee regarding their NJ business model (Hospital owned Medicaid/Medicare HMO). The financial statements for period ending May 31, 2008 were also reviewed.

Commissioner Kozel reported the Quality/Patient Safety Committee met today. In accordance with Joint Commission requirements and NJ State regulations, Medication Safety (Rutgers University School of Pharmacy and their pharmacists on site as of 7/1/08), Patient Safety (environment of care and number of patient falls were reviewed). Two falls were reported to the State. This is a low number for a hospital this size, in comparison to the national average/benchmark. Case Management (Length of stay is continuously monitored) and Core Measures (Heart failure, pneumonia and surgical infection prevention) were reviewed. Press Ganey, which monitors patient, physician, and employee satisfaction, will begin on 7/1/08.  It was noted that the number of falls is very low in comparison to the national average. 

Mr. DiVito said the Certified Financial Statements for HMHA were distributed. They include an Unqualified Opinion with No Exceptions to the Opinion. The report shows a margin of $35M. It is an accounting mechanism and not reflective of one year of operations (donation of 308 Willow Avenue, Hoboken). He requested the Commissioners review the report prior to the next meeting in July. Mr. Crimmins added this document was provided to the Commissioners about one month ago. 

May 2008 Financials: Income from Operations YTD is $1.2M before depreciation and amortization. Volume continues to increase in all areas. Accounts Payables are 20 days. By month end July 2008, AP should be back to 60–90 days with the $6M additional cash from the transfer of the bonds into operations.
	Approved.

Informational.

Accepted.

Accepted.

Informational.



	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP

 

	(cont.)

NEW BUSINESS

-Payment of Claims

-Amending 

 Resolution #30-2008

-Certification of the 

   Annual Report

-Credentials   

   Committee

-Special Counsel 

  Legal Services

-Settlement Offer

 Mason v HMHA 

  et al


	This would put the Accounts Receivables back on line and we should be in a positive cash flow position through year end. Mr. DiVito said that all aspects to improve revenue in the future are being explored, i.e. rehabilitation medicine, etc.

The Finance Committee requested that the DCA budget be re-projected through the end of year. The re-projected budget will be presented to the Finance Committee in July 2008 and then to the Board.  Mrs. Quigley added that the Federal share of DSH funds are guaranteed, however we do not know what we will get from the State. HUMC’s Charity Care was cut for 2009 by $2.5M and we will need to make up the difference from Operations. Charity care funds from the hospitals that ceased operations will be distributed by zip code. 

Resolution 38 Approving the Payments of Claims was presented, in the amount of $11,669,240.86 from Operations and $93,238.62 from the Bond Account. Motion was made by Commissioner Corea and seconded by Commissioner Nestor. Vote was taken (8-0-0)

Resolution #39 Amending Resolution 30 – Payment of Claims which incorrectly stated $14,373,035.00 as due to Hudson Healthcare Inc. The correct amount was $11,101,492.00 which is the amount that was paid. Motion was made by Commissioner Wilson and seconded by Commissioner Lawton. Vote was taken (8-0-0)

Resolution #40- Withdrawn
Resolution #42 Accepting and Approving the Credentials Committee Report of June 2008 was presented. Dr. Kozel reported that there are two initial appointments to the medical staff, eight reappointments and two resignations to be effective upon completion of their medical records and one suspension of medical staff privileges in the department of surgery. Motion was made by Commissioner Nestor and seconded by Commissioner Corea. Vote was taken (8-0-0).

Resolution #43 authorizing modification to the agreement for Special Counsel Legal Services, Ira Karasick. This amends the agreement by an additional $5K to a maximum contract price of $30K. Motion was made by Commissioner Tomkins and seconded by commissioner Wilson. Vote was taken (8-0-0)

Resolution #41 regarding settlement offer in the litigation Mason v HMHA et al was presented verbally as follows: 

WHEREAS, the Hoboken Municipal Hospital Authority (the “Authority”) is a defendant in an action entitled Mason v HMHA, et al. because Elizabeth Mason (“Beth Mason”) sued the Authority in December 2006, which was before the Authority acquired the assets of Hoboken University Medical Center; and 

WHEREAS, Beth Mason’s lawsuit consisted of five (5) alleged violations of law; and

WHEREAS, the first claim alleged that the Authority published notice of its September 28, 2006 meeting (the Authority’s first meeting) by sending the notice to one newspaper instead of two, as required by the Open Public Meetings Act (“OPMA”); and

	Approved.

Approved.

N/A

Approved.

Approved.

Approved.



	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP

 

	(cont.)
	WHEREAS, the Authority in a resolution adopted on October 24, 2007 has acknowledged that it committed this technical error regarding its very first meeting and confirmed that no business was conducted at the meeting; and

WHEREAS, the second claim alleged that the Authority published notice of its October 25, 2006 public caucus meeting by sending the notice to one newspaper instead of two, as required OPMA; and

WHEREAS, the Authority conducted no business at this public caucus meeting, but nevertheless acknowledged the technical error regarding the meeting in a resolution adopted on October 24, 2007; and

WHEREAS, the third claim alleged that the Authority’s resolution to move into executive session on October 25, 2006 was not detailed enough to meet the requirements of the OPMA; and 

WHEREAS, this claim is specious because the written resolution was proper, and furthermore, no business was conducted during this executive session; and

WHEREAS, the fourth claim alleged that the Authority did not respond to four (4) Open Public Records Act (“OPRA”) requests filed on November 9, 2006; and

WHEREAS, Beth Mason received every document in response to her OPRA requests within three (3) business days; and 

WHEREAS, the fifth claim alleged that the Authority destroyed a tape recording made at the October 25, 2006 public caucus meeting; and

WHEREAS, no tape was ever made at this meeting, and therefore no tape could possibly have been destroyed, and furthermore, detailed minutes of the public caucus were prepared and distributed to the public, including Beth Mason; and

WHEREAS, since the inception of her lawsuit, Beth Mason has caused the Authority to unnecessarily spend tens of thousands of dollars; and 

WHEREAS, Beth Mason’s attorney requested that the trial judge withhold his decision while a “substantial revised settlement offer” dated June 11, 2008, is provided to the Authority; and 

WHEREAS, the Judge has asked the Authority’s Board of Commissioners to respond to the revised settlement offer; and

WHEREAS, the Authority, comprised not of elected politicians, but predominantly of doctors and community representatives, desirous of concluding this litigation in a fair and beneficial manner to the residents and taxpayers of the City of Hoboken, has reviewed the terms of the June 11, 2008 revised settlement offer and find that it is significantly more onerous than prior settlement offers, strays far from the claims listed above, and is baseless in fact and in law.

NOW, THEREFORE, BE IT,

RESOLVED, that the Hoboken Municipal Hospital Authority finds that the revised settlement offer is unrelated to the issues, overly burdensome, does not contain even nominal concessions on behalf of the plaintiff, would cause the Authority to violate the intent of the Municipal Hospital Authority Act (the law that created the Authority), and was not made in a good faith effort to conclude the litigation, and be it further 

RESOLVED, that the revised settlement offer is hereby rejected and that this resolution with the accompanying letter shall be forwarded to Judge O'Shaughnessy and the Attorney for Beth Mason.

Motion was made by Commissioner Nestor and seconded by Commissioner Corea. Vote was taken (8-0-0). The 

Resolution and the accompanying letter will be forwarded to Judge O’Shaughnessy and the Plaintiff’s attorney.   

 
	

	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP

 

	-Healthfirst NJ

DISCUSSION ITEMS

PUBLIC COMMENTS

ADJOURNMENT

	Resolution #44 was presented verbally authorizing Hudson Healthcare, Inc. to enter into negotiations with Healthfirst NJ as follows: 

WHEREAS Hudson Healthcare has recommended that the Authority consider membership in Healthfirst Health Plan of New Jersey (“Healthfirst”), a non-profit HMO for Medicare & Medicaid members; and, 

WHEREAS the Authority’s Board heard a presentation from Healthfirst during the public session of its June 25, 2008 meeting; and  

WHEREAS the Authority, as the licensed healthcare provider, rather than its manager would have to be the member of Healthfirst; and 

WHEREAS during Closed Session, the Authority discussed the possibility of entering into negotiations with Healthfirst; 

NOW, THEREFORE, BE IT RESOLVED by the Hoboken Municipal Hospital Authority, as follows: 1-Hudson Healthcare, Inc. is hereby authorized to negotiate terms with Healthfirst NJ; and 2-If terms acceptable to Hudson Healthcare, Inc. can be negotiated, Hudson Healthcare, Inc. may, on behalf of the Authority, execute a non-binding Letter of Intent with Healthfirst NJ; and 3-The Authority shall consider membership in Healthfirst on terms set forth in the non-binding Letter of Intent at its next meeting following the execution of the non-binding Letter of Intent. 

Motion made by Commissioner Tomkins and Seconded by Commissioner Lawton, Vote was taken ( 8-0-0)

None.

Terry Castellano, President of Hoboken City Council, 332 Hudson Street, Hoboken, NJ, said that she has formed an Ad-hoc Committee as the liaison between HMHA and the Hoboken City Council. Terry LaBruno, Michael Russo and she are members and any one or all three will be attending the HMHA Board meetings and keeping the City council appraised on the information.  The information concerning the Hospital of the Year award will be presented at the next City Council meeting and to the public as those meetings are televised.  Commissioner Holzberg added he is pleased that the City Council selected these three representatives as they are strong supporters of this hospital.  

There being no further business, Chairman Caulfield made a motion to adjourn the meeting at 9:10p.m. Vote was taken (8-0-0).


	Approved.

Informational.

Meeting adjourned.


Respectfully submitted,

Camille Corea, Secretary

Hoboken Municipal Hospital Authority

Board of Directors 

HOBOKEN MUNICIPAL HOSPITAL AUTHORITY

BOARD OF DIRECTORS

CLOSED EXECUTIVE SESSION MINUTES

LOCATION:


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

DATE/TIME:


Wednesday, June 25, 2008 – 7:25 p.m.

PRESENT:


James F. Caulfield, Chairman





Camille Corea





Joseph M. Kozel, MD





Kevin Kramer (via telephone)





Harvey A. Holzberg





Eric Lawton





Michael Nestor (Proxy for Mayor David Roberts) 





Michelle Richardson 





Frederick J. Tomkins





E. Norman Wilson

ALSO PRESENT:

Andrew Aronson, Esq., Gluck Walrath, LLP





Ira Karasick, Esq.





Frank Ciesla, Esq., Giordano, Haloran & Ciesla





George Crimmins, Executive Director





Anna Laviena, Recording Secretary

	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP

 

	Call to Order

 -Mason v HMHA

    et al

-Healthfirst NJ


	The Executive Session was called to order at 7:25 p.m. 

Mr. Karasick provided an update on the E. Mason vs. HMHA litigation and the revised settlement proposal submitted by Ms. Mason’s attorney dated June 11, 2008 was reviewed. The legislation that created the HMHA was also reviewed. A response is due to Judge O’Shaughnessy by June 30, 2008.   There was discussion among the Commissioners.

Commissioner Holzberg provided a summary of a proposed contract with Healthfirst NJ and how it would benefit HobokenUMC.  Healthfirst is a non-for-profit HMO whose Board of Directors consists mostly of member Hospital CEOs.  They want HobokenUMC to become a member and its’ CEO a board member.  Mr. DiVito added that with all HMOs, you need to pre-certify and get clearance for the patient before they come to the hospital. As a member of Healthfirst, there is substantially no clearance necessary and the denial rate is considerably less or almost zero, and everyone gets paid (Physicians & Hospital). Members/patients are dealt with on a one to one basis. Mr. Ciesla said this year NJ is requiring Universal Health Insurance and the government will be creating more government programs. The difference is that if the Hospital becomes a member profits will come back to the authority to distribute as necessary (i.e. physicians).  
	Privileged and confidential.

Potential Contract

Privileged and Confidential.



	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP

 

	(cont.)

-Rehabilitation Beds

-Santusht Pereira, 

  MD

-UMDNJ/Family

  Medicine 

  Residency 

  Program

-Health Benefits 


	Healthfirst will be presenting this business model to the Medical Executive Council on July 11, 2008.   This will not affect the general public if they do not want to enroll as a member of Healthfirst. We can put all the attending physicians and hospital staff in the plan.  Healthfirst is doing well and will be competitive with Mercy BC and other HMOs. Healthfirst will be meeting with the Department of Banking and Equities (DOBE) next week.  The Commissioners feel that A Resolution should be drafted authorizing HHC to move forward with Healthfirst. The Healthfirst representatives were requested to attend a future HMHA board meeting to discuss timelines.  Mr. Hoenig said their board meets on July 10, 2008. It was noted that HMHA would not be able to meet this deadline, as the next board meeting is July 23, 2008. In the interim, a Letter of Intent subject to the Board’s review, stating HMHA’s intention would be helpful to Healthfirst.

HealthSouth, who is the largest rehabilitation healthcare provider in the country, has expressed interest in establishing a site in the City of Hoboken and in HUMC’s rehab beds. Commissioner Holzberg said that HobokenUMC has 30 licensed rehabilitation beds and only staffs and occupies 10 beds at present. HealthSouth already had two hospitals in New Jersey.  Commissioner Holzberg added that this is just in the beginning phase and he wanted to inform the Commissioners about this opportunity.

Dr. Santusht Pereira’s license to practice medicine was recently suspended by the NJ Board of Medical Examiner due to a malpractice suit that occurred approximately 9 years ago at Meadowlands Hospital.  Dr. Pereira is the Chief of Vascular/Thoracic Surgery at HUMC and in view of his suspension he and his attorney were sent written notice that his medical staff privileges at HUMC have been suspended and his contract as Chief of Vascular/Thoracic Surgery will also need to be terminated.  Dr. Pereira has 90 days to enter an appeal. The Commissioners will be notified of the process and any further actions via the Medical Affairs Report.

Commissioner Holzberg reported that UMDNJ sponsors the Family Medicine Program at HUMC. The contract is due to expire.  UMDNJ is trying to get more money from all the hospitals with whom they contract for this program. They are looking for $5K per resident and a $50K program fee. HUMC is currently paying $2K per Resident and no program fee.  HUMC has 24 family medicine residents via this program. We are looking for a two year contract and want to pay $3K per resident and a $25K program fee. Negotiations are on-going.

A meeting was recently held with Mayor Roberts, HMHA’s Board Chair, City Council and Council Ad-hoc Committee to identify a way for HUMC to provide health benefits for City of Hoboken and Hoboken Board of Education employees. Commissioner Holzberg added that HUMC may be able to save the City some money and pick up some additional volume. 


	Potential Contract

Personnel Matter

Confidential.

Contractual Matter

Informational.

Potential Contract

Privileged and Confidential.

	ITEM
	DISCUSSION
	ACTION/FOLLOW-UP

 

	
	There being no further items for discussion, the Closed Executive Session ended at 8:35 p.m. 


	


Respectfully submitted,

Camille Corea, Secretary

Hoboken Municipal Hospital Authority

Board of Directors 
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