Minutes-DRAFT
NorthernBridges

Board of Directors Meeting

August 3 & 4, 2009
Flat Creek Inn, Hayward

Board Members Present: Dave Willingham, Jeff Kieffer, Mike Hamm, Jack Sweeney, Bob Kopisch, Terri Stone, David Markert, Jeff Schinzing, Mark Novotny,  Brian Tarro, Ken Mosentine, Dale Schleeter, Don Quinton.
Other:   NorthernBridges Staff. Don Percy, The Bardish Group and Andy Phillips, Board Counsel (August 3rd session).
1. Call to Order
Dave Willingham called meeting to order at 9:10 a.m..
2. Roll Call
All members present with the exception of Dee Kittleson, Sue Zieke and Mike Linton who were excused. Dave Willingham introduced new board member Don Quinton.  Don is a police officer in Spooner; serves on the Washburn County board and has 4 children.  All other members of the board introduced themselves to Don.
3. Approval of Minutes from July 6 & 7, 2009
David Markert moved to approve the July 6 & 7, 2009 meeting minutes.   Ken Mosentine  seconded. Motion was carried by voice vote without negative vote.

4. Review & Approval of Agenda
Hearing no additions or changes the chair approved the agenda.
5. Public Comments
None.
6. Executive Committee Report
The Executive Committee met on 7/23/09 at NorthernBridges headquarters and the minutes were posted on basecamp on 7/31/09. Sue Zieke attended by teleconference.  The committee approved the minutes of the meetings held on 7/5 and 7/22. Reviewed the document regarding notes on ethics and ethical behavior from Don Percy.  Worked on BES papers and board monitoring policies for today’s meeting .   Discussed the upcoming completion of the monitoring interpretation definitions.   John gave update on Ashland move.  Discussed what the Executive Committee can do to develop a format to give an Executive Committee meetings report at board meetings.  Discussed the welcoming of new board member Don Quinton and Don Percy is working on an orientation packet for new board members.  Dale Schleeter will be the go-to person for Don for questions, tour of facility, etc.  Reviewed  today’s agenda.  September board meeting date will need to be decided due to the Labor Day holiday.
7. Financial Statement Report
Brian Ahlgren discussed the final financial statements for the month of June, 2009.  Capitation revenue below budget due to 84 fewer members enrolled than budgeted. Direct member service costs are over budget as continuity of care from counties results in higher costs than budgeted. From May to June we’ve paid more bills and our claims run-out is not as high as our authorizations are. Care management expenses are under budget. IT expenses are $52,000 under budget as we do not have the IT staff that was budgeted for and purchase of PC’s that happened in July vs. June.   John updated that Douglas County was counting approximately 50 people receiving long term services but were not waiver clients and they were included in the total given to us.  These individuals are now on the wait list.  It was requested that the board is given a report at next month’s board meeting as to direct member costs being over budget;  this seems to be centered around personal and home health care but Brian is still getting access to the data and getting a better analysis.  If our analysis suggests we are under-funded for our cap. rate in our service costs, we can request a retroactive rate adjustment from DHS. 
8. Introduction to BES Committee Charter Packet
Don Percy introduced the packet and noted that each new committee, once established, will have an initial orientation and training session. He also called attention to the agenda footnote which read:

Note: Agenda items #8-11 Below: All contain proposed amendments to the Board By-laws and, in accordance with By-laws Article IX (Amendments), this constitutes formal notice of their first introduction and proposed initial board action on the amendments. Final action on the amendments will occur at a subsequent board meeting and be properly noticed in its agenda.     
9. BES Paper 5.1.2: Financial Management Policy Monitoring Committee
The charter proposal for the Financial Management Policy Monitoring Committee will have more grist and will most likely meet more frequently than other committees. The charter proposes a chair and four directors (inadvertently referred to as “members” in the paper and hereby corrected) appointed by the board to serve staggered 2 year terms. The committee will assist the board in reviewing the CEO periodic monitoring reports on compliance with the board policies on financial management, investments, asset protection and risk management. 
Dave Markert moved and Bob Kopisch seconded  (1) THAT the Board Processes Policy IV.B.10.1 chartering the Financial Management Policy Monitoring Committee set forth in Section B.2 of BES Seminar Paper 5.1.2 be approved and a copy of that paper be included with the official record copy of the minutes of this meeting as a part of the motion and (2) THAT the Bylaws Article V, Section 5.02 amendments, set forth in Section C of BES Seminar Paper 5.1.2, amended to read as follows, be recommended for final approval at the next board meeting:

ARTICLE V – Committees

Section 5.02 – Financial Management Policy Monitoring Committee

A Financial Management Policy Monitoring Committee shall be comprised of a chair and four other directors appointed by the Board Chair to perform duties under the Committee’s charter as specified in Board Policy IV.B.10.1. Motion was carried unanimously by voice vote.
10. BES Paper 5.1.3: Member Relations Policy Monitoring Committee
The charter proposes a chair and four directors of whom two should be consumer directors appointed by the Board Chair to serve staggered 2 year terms.  The committee will assist in reviewing CEO interpretations and monitoring periodic reports on policies under its purview as described in Section C of Paper 5.1.3.
Brian Tarro moved and Ken Mosentine seconded THAT the Board Policy Processes Policy IV.B.10.2 chartering the Member Relations Policy Monitoring Committee set forth in Section C of BES Seminar Paper 5.1.3 be approved and a copy of this policy be included in the minutes of this meeting as a part of the motion.  Ken Mosentine seconded.  Motion was carried unanimously by voice vote.
Dave Markert moved and Dale Schleeter seconded THAT the Bylaws amendment set forth in Section D of BES Seminar Paper 5.1.3, amended to read as follows be recommended for final approval at the next board meeting:
ARTICLE V – Committees

(New Sub-Section)

Section 5.06B – Member Relations Policy Monitoring Committee
A Member Relations Policy Monitoring Committee shall be comprised of a chair and four directors of whom two shall be consumer directors appointed by the Board Chair to perform the duties specified in board policy IV.B.10.3. Motion was carried unanimously by voice vote.
11. BES Paper 5.1.4: Quality Management Policy Monitoring Committee
The charter proposes a chair and four directors appointed by the Board Chair to serve staggered two year terms.  The committee will assist the board in reviewing the periodic CEO monitoring reports on compliance with the board policies under its purview as described in Section C of Paper 5.1.4 and on the MCO Quality Management Program and the annual Quality plan submitted by the CEO for board approval.
Dave Markert moved and Dale Schleeter seconded: (1) THAT the Board Processes Policy IV.B.10.3 chartering the Quality Management Committee set forth in Section C of BES Seminar Paper 5.1.4 be approved and a copy of the policy be included with the official record copy of the minutes of this meeting as a part of the motion and (2)THAT a new Management Limitations Policy IV.B.13.1.1 as proposed under Section C be approved. Motion was carried unanimously by voice vote.
Bob Kopisch moved and Jeff Schinzing seconded: THAT the Bylaws amendment set forth in Section D of BES Seminar Paper 5.1.4. be recommended for final approval at the next board meeting. Motion was carried unanimously by voice vote.
12. BES Paper 5.1.5: Conflict of Interest Policy Monitoring Committee
The charter proposes a chair, three directors, two non-director members and Board Counsel (as a non-voting member) appointed by the Board Chair to serve staggered two year terms. The committee will assist the board in reviewing CEO interpretations and monitoring periodic reports on Bylaws Article VII.7.01 (Ethics and Conflicts of Interest), Board Policies on COI and Procedural Guideline PG-1 on Conflict of Interest.
Percy clarified that Board Counsel could serve as Advisor to the Committee and not as a member. Phillips and Percy responded to various questions from board members regarding topics for consideration by the new committee at the outset, with particular attention to concurrent membership on boards of entities with whom the NorthernBridges MCO contracted for services.

In response to a questions raised by CEO McMahon, Percy affirmed that current COI policies and Procedural Guideline #1 applied to all MCO employees. Philip agreed to work with the CEO to develop appropriate CEO interpretations and reporting requirements for employees and other non-board members falling under the policy. The new monitoring committee would review these results.
The three enabling motions contained under Section E of Paper 5.1.5 were acted upon as follows:

(1) Dale Schleeter moved and Brian Tarro seconded: THAT the Board Processes Policy B.10.4 chartering the Conflict of Interest Policy Monitoring Committee set forth in Section B.2 of BES Seminar Paper 5.1.5 and a copy of the policy be included with the official record copy of the minutes of the meeting as a part of the motion. 
(2) Dave Markert moved and Brian Tarro seconded: THAT Board Procedural Guideline PG-1 be amended to add the following wording as a new subsection 7. In Section D. CONFLICT OF INTEREST DEFINED & AMPLIFIED:

7. A member of the Board of Directors applying for a position at NorthernBridges shall concurrently resign from the Board and avoid any direct or indirect effort to use board relationships to influence the selection process for such position.  Motion was carried unanimously by voice vote.

(3) Mike Hamm moved and Dave Markert seconded: THAT, subject additional specification of the references to “two non-director members” of the proposed COI Policy Monitoring Committee be provided at the time the bylaws amendment is presented for final approval, a new subsection V.5.06A of the Bylaws approved as follows:

ARTICLE V – Committees

(New Sub-Section)

Section 5.06A – Conflict of Interest Monitoring Committee

A Conflict of Interest Monitoring Committee shall be comprised of a chair, three directors, and two non-directors appointed by the Board Chair to perform duties specified in board policy IV.B.10.4. District Counsel may serve as a legal advisor to the committee.

Motion carried unanimously by voice vote.

(Note: The bylaws amendment as stated above incorporates for the record a board-approved friendly amendment advanced by Mike Hamm requesting specification of the “non-director member” positions on the committee).

13. Board Monitoring Policies & Reporting Matrix
John updated on the 15 monitoring policies and the annual schedule for the policies. Edits to this document were:

II.B.I.I Financial Management. Evidence: 5. “Three year revenue and expense projections. II.B.1.2. Financial Management. Interpretation:  1. “independent certified public accounting firm. 
Bob Kopisch moved to approve the CEO Policy Interpretations as amended. Dave Markert seconded. Motion carried by voice vote without negative vote.
The Board meeting was recessed at 2:04 p.m. until Tuesday, August 4, 2009. 

Meeting was reconvened at  8:41a.m. on Tuesday, August 4, 2009.  
Mike Linton was present at the second day of the meeting. Jeff Schinzing and Sue Zieke were absent and excused.
14. CEO Report:
NB Rollout / Start Up Update:

John distributed the NorthernBridges Inaugural Report and NorthernBridges Contact Information Sheet. 
Business Operations Update:

Russ Lutz updated that we have now ended the initial planning, certification and implementation phases and entering the stabilization phase.  Plan is by end of the year we will finish a series of initiatives: monitoring contract commitments (care management, state, board, etc.).  Russ is breaking down the business plans and board policies and we will set forth how we will measure and report on these.  The board will start to see regular reports on how we measure ourselves against our commitments.  NB’s goal during stabilization is to at least meet our contract commitments, but we want to go beyond that and compare ourselves to other MCO’s and see how we are doing.  MetaStar publishes all of their findings when they review an MCO and Russ has looked at their analysis and NB is doing very well compared to the last couple of MCO expansions.  We will continue to track and report on this.  Fiscal analysis is something we need to report on.  We are seeing a good 20% differentiation on what the state’s 2007 report costs were and today.  We believe we’ll be able to go back to the state and ask for a retrospective rate adjustment and our best chance is our first year, but we need to show the state hard facts and not be seen as “dependent” on the state.  Peter Tropman discussed that many of the MCO’s had generous rate setting initially and then the methodology was tightened. Most MCO’s were woefully inadequate in their business infrastructure and converted over from the counties much the same as the waiver system.   Russ said the state is bringing on a code expert to help with standardizing the codes. John discussed a weekly report by hub by member on the completion or non-completion of ISP’s, nursing assessments, etc., and the expectation is that every member that rolled over will have all those requirements met by the end of 6 months.  By November 1st all rollovers in Rice Lake hub will be 100% complete.  Having essential documentation and compliance is a quality issue.  We want the same result at all of the NorthernBridges hubs.  MetaStar will do a pre-review to help us prepare for the real review and give us a preliminary report.  
Dee Kittleson joined the meeting at 9:02 a.m..
Recruiting / Personnel Update:

John distributed the NB Organization Chart, NB Care Management Staff Information and Recruitment Update.
Tribal Planning:

No new news and still waiting for applications to come back for becoming providers.  
Wisconsin Family Care Association:

MCO’s are working on planning around creating a more formal organization. 
State – MCO Update:

State has issued an RFP and received proposals for a centralized 3rd party administrator for claims processing and plan on a preliminary cut by August 20th.  Department of Health Services and Office of Commissioner of Insurance are becoming more integrated in the overseeing of MCO’s.  John reiterated Russ’ comments on NB stabilization and moving forward.
15. September Board Meeting
Decision to schedule the September board meeting on Tuesday, September 1st.  Recommended to have Don Percy in person at board meetings every other month rather than on the phone every month.
16. Public Comments
None.
17. Correspondence
None.
18. Meeting Review and Discussion
Discussed draft of Dave Willingham’s letter to Don Percy recommending he provide us with a Board Self-Assessment of the Executive Committee. Dave will let Don know the board would like to move forward with it.

19. Date and Agenda for Next Meeting
Tuesday, September 1, 2009.
20. Adjourn
Dave Markert moved to adjourn the meeting at 11:26 p.m..  Mike Linton seconded. Motion was carried by voice vote without negative vote.

Recorder,

Colleen Dressen
