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RESOLUTION OF THE BOARD OF DIRECTORS
OF
SOUTHERN MONO HEALTHCARE DISTRICT

RESOLUTION # 24-02

WHEREAS, the District is in need of making various alterations and improvements to the current
medical imaging department on the hospital campus which will include the installation of a new
CAT scan modality in the remodeled space (the “Project”).

WHEREAS, the Project has been designed and architectural plans and specifications have been
prepared by Greenbough Design, P.O. Box 1358, Shingle Springs, CA 95682, an architectural
firm selected on the basis of demonstrated competence and qualifications to provide the services
at a price fair and reasonable to the District.

WHEREAS, the Project is a work of improvement by the District at a cost in excess of $25,000
that will be the subject to a public bidding process in accordance with the Local Health Care
District Law (Health & Safety Code 8832000 et seq.) and the Public Contract Code.

Upon motion duly made, seconded, and adopted as provided for herein, the Board of Directors
of Southern Mono Healthcare District makes the following resolution:

RESOLVED, the Board approves the Project as presented.

RESOLVED FURTHER, the board acknowledges that it is within the general authority delegated
to hospital administration to take all actions, to issue and publish all notices and to execute all
documents necessary to solicit bids, and further authorizes the CEO Thomas Parker and COO
Mark Lind, collectively and severally, as the Designated Officers of the District, to open sealed
bids at a duly noticed and scheduled public meeting, and to present to the board at a duly noticed
and scheduled public meeting a recommendation for awarding the bid for the Project to the
lowest responsible bidder.

PASSED AND ADOPTED by the Board of Directors of the Southern Mono Healthcare District,
County of Mono, State of California, this 21t day of March, 2024, at a regular meeting of the
Board of Directors held in accordance with the Bylaws of the District by the following votes:

AYES:
NOES:
ABSENT:

Laurey Carlson, Chairman of the Board

Attested by:

Yuri Parisky, Secretary to the Board



AMMOTH -HOSPITAL

Elevate Your Health
2022 Press Ganey Guardian of Excellence Award Winner
2022 Press Ganey Pinnacle of Excellence Award Winner

MEMORANDUM

DATE: March 21, 2024

TO: Board of Directors

FROM: Tom Parker

RE: Sierra Health Collaborative, LLC
SITUATION

There is an opportunity to work closely with other hospitals in northwestern Nevada and northeastern
California to improve operational efficiencies and reduce costs.

BACKGROUND

For the last five plus years | have participated in a group of CEOs in the region that has been meeting
quarterly and informally as the Sierra Health Collaborative for the purpose of sharing ideas and
challenges in the delivery of healthcare services in their respective communities. The participating
organizations are all located in the Sierra and include: Barton Health, Carson/Tahoe Health, Mammoth
Hospital, Marshal Medical Center, and Tahoe Forest Health System.

In the course of these meetings the CEOs have expressed interest in being able to pursue projects jointly
and have concluded that having an organizational structure to house joint projects would be beneficial.
Specifically, that shared projects across the organizations can be better run in a jointly held organization
rather than in any one hospital’s project-related department.

ASSESSMENT

The Collaborative will seek to obtain shared savings and reduced costs through collaborative
administrative and/or support services, supplies and capital purchases, education, etc. Subject
to each member’s approval process, the members are currently seeking to have an LLC formed
and filed by the beginning of April, which would be followed by an initial Board meeting and
strategic planning process.

Summary of Key Provisions (full agreement attached)

Purposes: Collaborate to identify best practices and cost savings opportunities for the
benefit of the members, with a focus on administrative functions.

Structure: Delaware limited liability company with its principal business office in Nevada
(Barton’s Stateline campus).

Members: Five Founding Members each with a $50,000 initial capital contribution.



Governance:

Approvals:

Memberships:

Employees:
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Board of Managers to consist of one appointee from each Member and with
each Member to identify an alternate person to participate in Board Meetings.
A quorum for the Board to take action consists of a majority of the then-sitting
Managers on the Board which majority includes at least one Manager
appointed by each of at least three of the Founding Members. The Board may
act by the affirmative vote of a majority of the Managers present at a meeting
at which a quorum is present.

Certain matters, including admission of other Members, require approval of at
least 75% of the Founding Members (4.5.1), and certain matters require the
approval of at least 75% of the appointed Managers (5.7.2(b)). Certain actions
to protect the tax-exempt status of Members etc. may be taken by unanimous
approval of the Founding Members (4.6).

Transfers are prohibited except to controlled Affiliates.

A Member may resign as a Member during Q1 of any calendar year and
withdraw effective at the end of the subsequent fiscal year (unless a shorter
period is approved by 75% of the Founding Members that are not resigning),
but doing so will forfeit the amount in the Capital Account unless otherwise
agreed by the Founding Members.

Members may be terminated by unanimous vote of the Founding Members
under certain circumstances (e.g., failure to pay amounts due or acting
contrary to the interests of the Company), or upon a Change of Control if the
unaffected Founding Members determine that such Member’s interests are no
longer sufficiently aligned with those of the other Members.

Expulsion generally leads to forfeiture the applicable Capital Account, but in
the event of an expulsion due to a Change of Control, the expelled Member
shall receive such Member’s initial Capital Contribution.

It is not currently anticipated that the Collaborative will have employees at the
current time and instead will enter into independent contractor and/or
employee leasing arrangements as needed with Members. The Operating
Agreement allows for the Collaborative to have employees if the need arises.
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Legal Considerations

| asked our General Counsel Lindsey Sarullo to review this arrangement. She confirmed that our
entering into this type of arrangement is listed amongst the general powers of healthcare
districts at CA Health and Safety Code §32121(o) as noted in our bylaws. She also explained that
arrangements between hospitals may implicate antitrust law concerns (i.e. laws designed to
protect competition for the ultimate benefit of consumers). Considering the complexity of this
legal area, Lindsey spoke with an external antitrust attorney as well as the internal counsel of
the Member who facilitated the agreement document. Both agreed that due to the open-
ended nature of this arrangement, assessment of each potential initiative is necessary to
eliminate antitrust risk. | will discuss with the other Members the need for the Collaborative to
secure its own separate antitrust legal counsel as needed to ensure that the Managers are
sufficiently educated on the guardrails for the sharing of information between the entities and
that appropriate legal review occurs on an ongoing basis.

RECOMMENDATION

It is recommended that Mammoth Hospital become a Founding Member of the Sierra Health
Collaborative, LLC and that the board authorize the CEO to enter into the agreement with a
$50,000 capital contribution.



OPERATING AGREEMENT
of
Sierra Health Collaborative, LLC
(a Delaware limited liability company)

THIS OPERATING AGREEMENT (this “Agreement”) of Sierra Health
Collaborative, LLC, a Delaware limited liability company (the “Company”), is adopted and
agreed to effective as of April 1, 2024 (the “Effective Date”), by and among the Company
members as set forth on Exhibit A, attached hereto and incorporated herein, and such
other parties who become members of the Company from time to time pursuant to the
terms hereof (each a “Member,” and collectively the “Members”).

RECITALS

A. The Company was formed under the laws of Delaware by the filing of
Certificate of Formation with the Delaware Secretary of State on April 1, 2024 (the
“Certificate”), in order to, among other things, engage in any lawful business purpose or
activity as further set forth in (but not limited by) Section 3.1 hereof, and similar programs
and initiatives designed to further the goals and objectives of the Members.

B. The Members agree that the membership in and management of the
Company shall be governed by the terms set forth herein.

NOW, THEREFORE, the Members and the Company agree as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions. Unless otherwise specified herein, capitalized terms used in
this Agreement shall have the meanings ascribed thereto on Schedule 1.1 attached
hereto and made a part hereof.

ARTICLE II
FORMATION

2.1 Formation. The Company was formed pursuant to the Delaware Limited
Liability Company Act, 6 Del. C. 818-101 et seq., as amended from time to time (or any
corresponding provisions of succeeding law) (the “Act”), for the purposes set forth in
the Certificate, as amended, and this Agreement. The rights and liabilities of the
Members shall be determined pursuant to the Act, the Certificate and this Agreement.
To the extent that the rights or obligations of the Members are different by reason of
any provision of this Agreement than they would be in the absence of such provision,
this Agreement shall, to the extent permitted by the Act, control.

2.2 Name. The name of the Company shall be “Sierra Health Collaborative,
LLC.” The Company may do business under that name and under any other name or
names as selected from time to time by the Board of Managers.



2.3  Reaqistered Office and Registered Agent. The address of the Company’s
registered office and registered agent for service of process in Delaware shall initially
be c/o CT Corporation, 1209 N. Orange St., Wilmington, Delaware 19801. The Board
of Managers may change the registered office and the registered agent of the
Company as the Board of Managers deems advisable.

2.4  Principal Place of Business. The principal place of business of the
Company shall initially be at 165 Highway 50, 2nd Floor, Stateline, Nevada 89449. The
principal place of business may be changed to a location the Board of Managers may
select, and the Company may maintain additional offices at such other places as the
Board of Managers deems advisable. The books and records of the Company shall
be maintained at the principal place of business of the Company or at such location or
locations as determined by the Board of Managers.

ARTICLE IlI
NATURE OF BUSINESS AND POLICIES

3.1 Nature of Business. The purposes of the Company are, without
limitation, as follows:

3.1.1 to collaborate with respect to best practices related to healthcare
operations and care delivery, including in the areas of quality, efficiency, patient
safety, cost, and overall care of patients in the communities served by the
Members (sometimes hereinafter referred to as “Our_Patients”);

3.1.2 to identify, prioritize and pursue cost saving initiatives for the benefit
of the Members, which may include IT applications and opportunities to improve
communications and health care reporting for Our Patients, shared back-office and
administrative functions identified from time to time;

3.1.3 to evaluate population health initiatives and pursue those that
provide a substantial benefit to Our Patients; and

3.1.4 engage in the transaction of any or all lawful business for which
Delaware limited liability companies may be organized under the laws of Delaware.

3.2 Powers. The Company may engage in any and all activities necessary,
desirable or incidental to the accomplishment of the foregoing. The Company shall
have all powers necessary or convenient to carry out the purposes for which it is
formed, including all powers granted by the Act. Notwithstanding the foregoing, nothing
herein shall be construed as a delegation of the authority of the governing body of any
Member, and the Company may not take any action on behalf of any Member.

3.3 Policies. The Company will maintain a corporate compliance policy and
a conflict of interest policy, and such other policies as determined appropriate by the
Board of Managers from time to time.
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ARTICLE IV
MEMBER MATTERS

4.1 Membership Interests. Membership Interests in the Company will be
represented by units (the “Units”), and include all interests, rights and obligations
related thereto, including, for the avoidance of doubt, all rights and obligations of such
Member pursuant to this Agreement, including the additional rights of Founding
Members as set forth herein. The Units issues to the Founding Members as of the
Effective Date are set forth on Exhibit A.

4.2  Member Rights. Except as set forth herein, no Member shall have priority
over any other Member except as herein provided. This Section 4.2 shall not apply to
repayment of any loan or other indebtedness made by a Member to the Company

4.3 Capital Contributions; Capital Accounts.

4.3.1 Capital Contributions. The Members may from time to time and at
any time contribute cash or other assets to the Company (“Capital
Contributions”) and the Membership Interests of the Members shall be adjusted
accordingly. The initial Capital Contributions of the Founding Members are set forth
on Exhibit A.

4.3.2 Capital Accounts. A capital account (the “Capital Account”) shall
be maintained for each Member on the books of the Company. Such Capital
Account shall be adjusted to reflect the Member’'s share of allocations and
distributions as provided in this Agreement, and any additional Capital
Contributions by a Member to the Company or any distributions from the Company
to such Member. Such Capital Accounts shall further be adjusted to conform to
Treasury Regulations under the Internal Revenue Code of 1986, as amended (the
“Code”), as interpreted in good faith by affected Members.

4.4  Distributions. Each decision as to the timing, form and amount of
distributions shall be made by the Board.

4.5 Matters Requiring Approval of the Members. The Company shall not
engage in any of the actions described in this Section 4.5.1 without the prior approval
of at least seventy-five percent (75%) of the Founding Members. If the Company
desires to engage in any of the following actions, (a) the Board of Managers shall adopt
a resolution, approving such transaction and declaring it advisable, and (b) such
transaction shall be submitted to the Founding Members for approval or rejection:

(&) any restatement, repeal or amendment to the Company’s Certificate
of Formation and/or this Agreement which alters the purposes of the
Company;

(b)  the sale, exchange, lease, mortgage, pledge or other disposition of
all or substantially all of the assets of the Company in a single transaction
or series of related transactions;
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(©) a merger or consolidation of the Company with or into any other
entity;

(d)  the dissolution of the Company as provided in Article VIII;

(e) any restatement, repeal or amendment to the Company’s Certificate
of Formation and/or this Agreement (other than as set forth in Section
4.5.1), provided however, no change in the Certificate of Formation or this
Agreement which alters the rights of a Founding Member shall be approved
without the affirmative consent of any affected Founding Member;

() entering into any contract or arrangement by which the Company will
incur or guarantee debt, or otherwise assume financial risk; and

(@)  such other matters as are expressly reserved for, or are otherwise
within the power of, the Members under applicable law, the Company’s
Certificate of Formation or this Agreement.

4.6 Other Powers Reserved to the Founding Members. In addition to the
authority of the Members as expressly set forth elsewhere in the Company’s Certificate,
this Agreement or required by non-waivable provisions of the Act or the Code, the
Founding Members shall retain the right to take any action necessary in order to (a)
carry out the tax-exempt purposes of a Member (or any of its successors) and/or any
of their tax-exempt Affiliates, (b) protect or preserve the tax-exempt status of (or the
bonds relating to) a Member (or its successor) and/or any of its tax-exempt Affiliates,
and/or (c) protect the Medicare provider status of any Affiliates of a Member. Any
action taken pursuant to this Section 4.6 shall require the prior approval of at least
seventy-five percent (75%) of the Founding Members.

4.7  Actions of the Members.

4.7.1 The decisions and actions of a Member may be carried out by the
Member or such other Officers or individuals granted authority to act on behalf of
the Member (each, a “Member’s Authorized Representative”), pursuant to the
corporate requirements (e.g., Articles or Organization, Bylaws, etc.), as amended
from time to time, or pursuant to resolutions adopted by the Member from time to
time.

4.7.2 Action Without a Meeting. An action requiring the vote, approval, or
consent of Members may be taken without a meeting if the action is evidenced by
a written consent describing the action taken and delivered to the Company for
inclusion in the minutes or for filing with the Company records. Action taken under
this Section 4.7.2 is effective when all applicable Members have signed the
consent, unless the consent specifies a different effective date. A consent or
resolution signed by a Member and provided by facsimile, in portable document
format (a/k/a pdf) or other electronic transmission shall be deemed to be written
and signed for purposes of this Section 4.7.2.
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4.8 Transfer of Membership Interests. Except as provided in Section 4.8.1
(Permitted Transfers), no Member may transfer all or any part of its Membership
Interest in the Company, and any such proposed transfer shall be null and void and
have no force and effect.

4.8.1 Permitted Transfers. A Member may, upon written notice to the
Company and the other Members, transfer all, but not less than all, of its
Membership Interests in the Company to a wholly-owned or controlled Affiliate of
such Member without the consent of the other Members (“Permitted Transfer”),
which Permitted Transfer shall not be effective unless and until the transferee of
the Membership Interest, if such transferee is not already a Member, executes and
delivers to the Company, a Joinder Agreement substantially in the form attached
hereto as Schedule 4.8.1 (“Joinder”).

4.9 Limitation of Liability. Each Member’s liability shall be limited as set forth
in this Agreement, the Act and other applicable law. The Member will not be personally
liable as a Member for any debts or losses of the Company.

4.10 Member Withdrawal. During the first calendar quarter (i.e., January 1
through March 31) of each year, any Member may give the Company prior written
notice of resignation to the Company, and the withdrawal of such Member shall be
effective at the end of the subsequent fiscal year following the year in which notice was
given. The foregoing notice period may be reduced upon approval of at least seventy-
five percent (75%) of the Founding Members (excluding, where applicable, the
Founding Member to which the vote applies). In connection with the foregoing: (a)
unless otherwise agreed by at least seventy-five percent (75%) of the Founding
Members (excluding, where applicable, the Founding Member to which the vote
applies) the withdrawn Member shall not be entitled to a return of any Capital
Contribution(s) made by the withdrawn Member, any portion of the Withdrawing
Member’s Capital Account or any assets, income, earnings, profits or funds, or
payments or proceeds with respect the withdrawn Members Membership Interest, (b)
from the date the Member gives notice of resignation, the Member’s approval shall not
be required with respect to the matters described in Section 4.5, (c) the withdrawal of
a Member will not relieve the withdrawn Member of any obligations or liabilities arising
from their status as Member prior to the withdrawal, and (d) withdrawal shall under no
circumstances relieve the withdrawn Member from its obligations to fulfill its contractual
obligations to the Company.

4.11 Member Termination. Any Member’'s membership interest, including a
Founding Member, may be terminated upon the unanimous vote of the Founding
Members (excluding, where applicable, the Founding Member to which the vote
applies) if (i) the Member fails to pay delinquent amounts due to the Company within
thirty (30) days after notice by the Company, (ii) the Member is found guilty of fraud or
other illegal activity, whether or not involving the Company, (iii) the Member otherwise
acts contrary to the best interests of the Company as reasonably determined by the
voting Founding Members, or (iv) the Member undergoes a Change of Control and the
voting Founding Members determine that such Member’s interests are no longer
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sufficiently aligned with those of the other Members. Any Member to which (ii) or (iv)
above becomes or is expected to become applicable shall notify the Company
promptly, but not later than the date such circumstance becomes public knowledge,
and shall provide sufficient detail relating to the circumstances to allow the Founding
Members to evaluate the situation in connection with the rights provided by this
Section. If a Member is expelled from the Company pursuant to (i), (ii) or (iii) above,
such Member shall forfeit its respective Units and Capital Account, and shall have no
further rights with respect to the Company. If a Member is expelled from the Company
pursuant to (iv) above, such Member shall receive an amount equal to such Member’s
initial Capital Contribution.

4.12 Members’ Duties; Transactions with Affiliates. Each Member shall owe
the Company only the duties of loyalty and care and the obligation of good faith and
fair dealing, to be interpreted in accordance with the disclosure and voting procedures
set forth in this Section 4.12 (“Member Duties”). No Member shall be required to
participate in the Company as its sole and exclusive function. Each Member may have
other business interests and may engage in other activities in addition to those relating
to the Company, except as expressly prohibited pursuant to this Agreement or any
other agreement entered into by such Member. In connection with the foregoing, no
Member will directly or indirectly through an Affiliate of the Member engage in activities
or enter into contracts that materially conflict with the Company’s actual business or
contracts. In addition, neither the Company, nor any Member shall have any right, by
virtue of this Agreement or membership in the Company, to share or participate in the
other Member’s other business interests and activities, or to the income or proceeds
derived therefrom. Each Member understands that the conduct of the business of the
Company may involve business dealings and undertakings with Members; any
Member’'s corporate members or governmental governing body, shareholders,
partners or owners of Members and Affiliates of Members; and/or entities with which
the Member has a financial interest (individually or collectively, “Member Group”). An
act or transaction involving the Company and one or more other parties included within
the Member Group which could otherwise be in violation of the Member Duties shall
not be a violation if: (a) such Member notifies the Board of Managers or other Members,
as applicable, of the potential violation; (b) the terms of the applicable act or transaction
are substantively fair to the Company; and (c) all of the disinterested Managers or all
of the disinterested Members, as applicable, approve such act or transaction after full
disclosure of all material facts as requested by the approving Managers or Members.
All such acts and transactions shall be on commercially reasonable terms, and when
so conducted and determined in accordance with this Section 4.12 shall be deemed to
satisfy the Member’s Duties.

4.13 Payments. Any amounts payable by the Company to a withdrawing or
expelled Member may be paid over a period not to exceed three (3) years, at the option
of the Company.
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ARTICLE V
MANAGEMENT

5.1 Management. The business and affairs of the Company shall be
managed by its Board of Managers. The Board shall, subject to the authority of the
Members as expressly set forth in this Agreement or required by non-waivable
provisions of the Act, have full and complete authority, power and discretion to manage
and control the business, affairs and properties of the Company, to make all decisions
regarding those matters and to perform any and all other acts or activities customary
or incident to the management of the business of the Company, including determining,
making, approving or authorizing all determinations, decisions, approvals, and actions
affecting the Company and its business and affairs. The Board may, by written
agreement, delegate certain of the day-to-day management activities to a third-party,
provided that the Board retains ultimate authority over the Company.

5.2  Composition of the Board of Managers and Qualifications. The Board of
Managers shall consist of one (1) Manager appointed by each Founding Member, and
each Founding Member shall also designate one (1) person to serve as an alternate
for the appointed Manager (to serve as the designated Manager for such Member when
the appointed Manager is unavailable). Commencing on the Effective Date, the Board
of Managers shall be comprised of five (5) Managers. No Member that is a District
Hospital may appoint a person to serve as a Manager who is also a member of the
governing Board of such Member. Managers serving on the Board as of the Effective
Date (the “Initial Board”) and their respective alternates are set forth on Schedule 5.2
attached hereto and incorporated herein.

5.3 Qualifications of Managers. In addition to any qualification set forth
elsewhere in this Agreement, each Manager shall be a person who possesses
experience of value to the Company and who will perpetuate the principles and
purposes of the Company and maintain a meaningful commitment to the Company’s
mission to ensure its likely success.

54 Term, Tenure, Resignation and Removal.

5.4.1 Term. Managers shall be appointed in accordance with Section 5.2
and shall each serve a term of two (2) years. There shall be no limit to the number
of terms a Manager may serve, successive or otherwise. Each Manager shall hold
office until such time as his/her successor is duly elected or appointed and qualified
or until his or her earlier death, resignation or removal.

5.4.2 Resignation. Any Manager may resign at any time by providing
written notice to the Board and the Member that appointed them, stating the
effective date of such resignation.

5.4.3 Removal of Managers. A Manager or alternate may be removed at
any time by the Member that appointed them upon notice to the Chairperson. A
Manager or alternate whose employment or affiliation with the Member that
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appointed them terminates, shall be automatically removed upon the termination
of such relationship.

5.4.4 Vacancies. Any vacancy in the Board resulting from the resignation
or removal of a Manager or alternate shall be filled by the Member that appointed
the Manager or alternate who resigned or was removed.

5.5 Limitation on Power To Bind the Company. Unless authorized to do so
by this Agreement or by the Board, no Member, Manager, Officer, employee or other
agent of the Company shall have any authority to bind the Company in any way, to
pledge its credit or to render it liable for any purpose. Any of the foregoing Persons
who takes any action or binds the Company in violation of this Section 5.5 shall be
solely responsible for any loss and expense incurred by the Company as a result of
the unauthorized action and shall indemnify and hold the Company harmless with
respect to the loss or expense.

5.6 Meetings.

5.6.1 Regular Meetings. Meetings of the Board shall be held on the dates
and at the times and places determined by the Board from time to time. The Board
may provide, by resolution, the time and place for the holding of additional regular
meetings without other notice than such resolution (and if no such designation is
made, the place of meeting shall be the principal office of the Company). Each
appointed Manager shall make good faith efforts to attend at least one (1) meeting
of the Board of Managers each year in person.

5.6.2 Special Meetings. Special meetings of the Board shall be held
whenever called by or at the request of the Chairperson or at least one-third of the
Managers. The Secretary/Treasurer of the Company shall give to each Manager
(at his or her business address or by personal delivery to such Manager) at least
two (2) business days advance written notice of the date, time, place and purpose
of each such special meeting. Business transacted at any special meeting of the
Board shall be limited to the purposes stated in the notice. Attendance of a
Manager at any meeting shall constitute a waiver of notice of such meeting, except
where such person attends for the express purpose of objecting to the transaction
of any business on the ground that the meeting is not lawfully called or convened.

5.6.3 Conference Telephone or Other Remote Communications
Technology. Subject to each Manager's commitment to make good faith efforts to
attend at least one (1) meeting of the Board of Managers annually in person
pursuant to Section 5.6.1, Managers may participate in any meeting of the Board
through the use of a conference telephone, video or other remote communications
equipment by means of which all persons participating in the meeting can hear
each other. Participation in a meeting by such means shall be deemed equivalent
to attendance in person at the meeting.
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57 Ouorum and Voting Requirements.

5.7.1 Quorum. At any meeting of the Board, a quorum for the transaction
of business at such meeting shall consist of a majority of the then-sitting Managers
on the Board which majority includes at least one (1) Manager (or alternate)
representing each of at least three (3) of the Founding Members (“Quorum?). If
less than a Quorum of the Board is present at a meeting, the Managers present
shall adjourn the meeting to a different time.

5.7.2 Voting.

€) Except as otherwise expressly provided in this Agreement, all
determinations, decisions, approvals, and actions affecting the Company or
its business and affairs shall be determined, made or approved by the
affirmative vote of a majority of the Managers present at a meeting at which
a Quorum is present. Notwithstanding the foregoing, if all of the then-sitting
Managers entitled to vote on a matter are at a meeting and are deadlocked
with respect to an issue, such issue shall be submitted to the Founding
Members who will decide the issue.

(b) Notwithstanding the provisions of Section 5.7.1 or Section 5.7.2(a)
above, the approval of the following matters shall require a vote of at least
seventy-five percent (75%) of all then-sitting Managers:

0] the creation of, or any investment in, any entity;

(i) admission of any new Member, subject to the process and
procedures to be established by the Members, and the terms
of such admission;

(i) the adoption or modification of annual operating and capital
budgets and strategic plans for the Company; and

(iv)  unless otherwise approved in the Company’s operating and/or
capital budget(s), the acquisition or sale of any real property
or any personal property having an aggregate value in excess
of Fifty Thousand Dollars ($50,000).

5.8  Action Without a Meeting. Action required or permitted to be taken at a
meeting of the Board may be taken without a meeting if the action is evidenced by one
or more written consents describing the action taken, signed by the number of
Managers required to approve the applicable action, delivered to the Company for
inclusion in the minutes or for filing with the Company records. A consent or resolution
signed by a Manager and provided by facsimile, in portable document format (a/k/a
pdf) or other electronic transmission shall be deemed to be written and signed for
purposes of this Section 5.8. In addition, action taken under this Section 5.8 is effective
when the required number of Managers have signed the consent and all of the Mangers
have been notified of the action, unless the consent specifies a different effective date.
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59 Officers.

5.9.1 Officers; Term of Office. The officers of the Company (the “Officers”)
shall be a Chairperson, a Vice-Chairperson, a Secretary and Treasurer, and such
other officers as may be elected or appointed by the Board from time to time. The
offices of Chairperson, Vice-Chairperson, Secretary and Treasurer shall each be
held by a member of the Board of Managers. Except for the offices of Chairperson
and Vice-Chairperson, one person may hold more than one Officer position at any
given time. Except for the initial Officers, whose terms shall expire on December
31, 2024, the Officers shall each serve for a term of two (2) years, except that, with
respect to all Officers, (a) an Officer elected to fill a vacancy for a partial term shall
serve the remaining term of his or her predecessor; and (b) each Officer shall hold
office until his or her successor shall have been duly elected and shall have
qualified or until his or her death or his or her resignation or removal as provided
herein. Vacancies may be filled or new offices created and filled by the Board of
Managers. Election of an Officer shall not of itself create contract rights. The
authority, duties and responsibilities of each Officer shall be established from time
to time by the Board. Except as restricted pursuant to the terms and conditions of
the Act, the Board may authorize the Officers to exercise any authority of the Board
in the management of the Company. The initial officers, as of the effective date of
this Agreement, are set forth on Schedule 5.2.

5.9.2 Chairperson. The Chairperson of the Board of Managers (the
“Chairperson”) shall preside at all Board meetings and, in general, perform all
duties incident to the position and such other duties as may be prescribed by the
Board from time to time.

5.9.3 Vice-Chairperson. In the absence of the Chairperson, the Vice-
Chairperson of the Board of Managers (the “Vice-Chairperson”) shall preside at
all Board meetings and, in general, perform all duties incident to the position and
such other duties as may be prescribed by the Board from time to time. The Vice-
Chairperson shall serve ex officio as the Chairperson of the Company’s Finance
Committee.

5.9.4 Secretary. The Secretary shall have charge of the records and
correspondence of the Company. The Secretary shall give notice of and attend all
meetings of the Board and shall ensure that proper minutes of all meetings of the
Board are kept and maintained. In general, the Secretary shall perform all the
duties which are incident to the office of Secretary, subject to the Board, and
discharge such other duties as shall be prescribed from time to time by the Board.
The Board may appoint an assistant Secretary, based on criteria and qualifications
established by the Board, to perform the duties of the Secretary as requested from
time to time.

5.9.5 Treasurer. Except as otherwise ordered by the Board, the Treasurer
shall ensure the custody of all the funds and securities of the Company and shall
ensure the deposit of the same in such banks or depositories as the Board shall

10
4865-0579-6492.10



designate. The Treasurer shall ensure that Company keeps proper books of
account and other books showing at all times the amount of the funds and other
property belonging to the Company. All books shall be open at all times to the
inspection of the Board. The Treasurer shall, under the direction of the Board,
ensure disbursement of all monies and oversee signing of all checks and other
instruments drawn on or payable out of the funds of the Company, which checks,
however, may also be required by the Board to be signed by the Chairperson, or
in case of the absence or disability of the Chairperson, as the Board shall
designate. In general, the Treasurer shall perform all the duties which are incident
to the office of Treasurer, subject to the Board, and discharge such other duties as
shall be prescribed from time to time by the Board. The Board may appoint, based
on criteria and qualifications established by the Board, an assistant Treasurer to
perform the duties of the Treasurer as requested from time to time.

5.10 Board Committees.

5.10.1 Standing Committees. The Board may designate one or more
standing committees as are necessary and which are not in conflict with other
provisions of this Agreement, and the duties of any such standing committees shall
be set forth in a resolution adopted by the Board.

5.10.2 Special Committees. The Board may designate one (1) or more
special committees as are necessary and which are not in conflict with other
provisions of this Agreement, and the duties of any such special committees shall
be set forth in a resolution adopted by the Board. Each such special committee
shall consist of two (2) or more persons appointed by the Board, who may, but
need not, be Managers. A special committee shall limit its activities to the
accomplishment of the tasks for which it is designated and shall have no power to
act except as specifically conferred by action of the Board. Upon the completion
of the tasks for which designated, such special committee shall stand dissolved.

5.10.3 Terms _of Appointment. An individual appointed to a standing or
special committee shall serve a term of one (1) year unless otherwise designated
by the Board of Managers. A member of a committee may serve any number of
consecutive terms.

5.10.4 Committee Chairpersons. The Board will designate a member of
each standing or special committee to serve as its chair. An individual appointed
as chair shall serve a two (2) year term of office.

5.10.5 Meetings. Meetings of a standing or special committee may be
called at any time by the Chairperson, the Vice- Chairperson, or the chair of such
committee on not less than two (2) business days advance written notice to each
member of such committee, given orally or in writing. All meetings of a standing
or special committee shall be held at the principal office of the Company or at such
other place as the chair of such committee shall designate. All provisions of
Section 5.6.3 (Conference Telephone or Other Remote Communications
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Technology) and Section 5.8 (Action Without a Meeting) shall apply to meetings of
committees except as otherwise provided by the Board. At any meeting of a
standing or special committee, a quorum for the transaction of business at such
meeting shall consist of a majority of the then-sitting members of the committee,
and the vote of a majority of the committee members present at a meeting at which
a quorum is present shall be the act of the committee.

ARTICLE VI
INDEMNIFICATION

6.1 Good Faith Acts and Indemnification. To the fullest extent permitted by
applicable law, the Company shall indemnify and hold harmless each Member,
Manager, employee, officer and other agent of the Company for costs, expenses,
losses and damages actually and reasonably incurred in connection with any action,
suit or Proceeding arising from any act or omission performed or omitted by such party
if (i) such act or omission does not constitute Willful Misconduct; (i) such party acted
(a) in good faith and on behalf of the Company; (b) in a manner reasonably believed
by such Person to be in, and not opposed to, the best interests of the Company; (c)
within the scope of such Person’s authority; and (iii) with respect to any criminal action
or Proceeding, had no reasonable cause to believe that such conduct was unlawful.

6.2 Expenses. Reasonable expenses (including reasonable attorneys’ fees)
incurred by any Member, Manager, employee, officer or other agent in defending a civil
or criminal action, suit or Proceeding which the Company believes in good faith is
covered by the indemnification provisions set forth in Section 6.1 shall be paid by the
Company in advance of the final disposition of the action, suit or Proceeding, provided,
however, that such Member, Manager, employee, officer or agent must agree to repay
such amount, in the event that such Person is not entitled to indemnification in such
action, suit or Proceeding under Section 6.1.

6.3 Other Rights. The indemnification and advancement of expenses
provided by or granted pursuant to this Article VI shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under the Certificate
or this Agreement, or any other agreement, or vote of a Member or otherwise, both as
to action in the Person’s official capacity and as to action in another capacity while
holding office, and shall continue as to a Person who has ceased to be a Member,
Manager, employee, officer or agent, and shall inure to the benefit of the heirs,
executors and administrators of such Person.

6.4 Insurance. The Company shall maintain Directors and Officers liability
insurance in an amount as determined by the Board. Otherwise, as determined
necessary or appropriate by the Board from time to time, the Company may purchase
and maintain insurance against potential liabilities that may be asserted against the
Company or its officers, directors, employees or others providing services to or on
behalf of the Company. Each member agrees to maintain insurance of such types and
amounts of coverage that is standard in the industry for similarly situated hospitals.
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6.5 Report. If the Company has paid indemnity or has advanced expenses
to a Member, Manager, officer, employee or agent, the Company shall report the
indemnification or advance in writing to the Member.

6.6  Broader Indemnification. Notwithstanding any provision in this Article VI
to the contrary, in the event the Act is either amended to provide, or interpreted by
judicial or other binding legal decisions to provide, broader indemnification rights than
those contained herein, such broader indemnification rights shall, upon the effective
date of any amendment of the Act or final determination by judicial or other binding
legal decision, be provided to any Persons entitled to be indemnified pursuant to the
Act, the intent of this provision being to require the Company to indemnify, to the full
extent permitted by the Act, Persons whom it may indemnify thereunder.

ARTICLE VI
TAX MATTERS

7.1 Tax Matters. The Members intend that the Company be treated as a
partnership for federal income tax purposes and this Agreement shall be interpreted
accordingly.

ARTICLE VI
DISSOLUTION AND WINDING UP

8.1 Dissolution. The Company shall be dissolved and its affairs wound up,
upon the first to occur of the following events (which shall constitute “Dissolution
Events”):

8.1.1 The consent of seventy-five percent (75%) of the Founding
Members;

8.1.2 an entry of a decree of judicial dissolution or administrative
dissolution; or

8.1.3 an event that makes it unlawful for all or substantially all of the
business of the Company to be continued, but any cure of illegality within ninety
(90) days after notice to the Company of the event is effective retroactively to the
date of the event for purposes of this subparagraph.

8.2 Effect of Dissolution. Upon dissolution, the Company shall cease
carrying on business, as distinguished from the winding up of Company business, but
the Company is not terminated, and continues until the winding up of the affairs of the
Company is completed and the certificate of cancellation have been issued by the
Secretary of State. This Agreement shall remain in full force and effect and shall
continue to govern the rights and obligations of Board and the Members and the
conduct of the Company’s business and affairs during the period of winding up.
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8.3  Distribution of Assets upon Dissolution. Upon the winding up of the
Company, Company Property shall be distributed:

8.3.1 first, to creditors, to the extent permitted by law, in satisfaction of
Company liabilities, including the expenses of liquidation and for the creation of
reserves for contingencies which the Board considers necessary; and

8.3.2 thereatfter, to the Members in accordance with their respective Unit
percentage ownership.

8.4 Winding Up and Certificate of Cancellation. The winding up of the
Company shall be completed when all debts, liabilities, and obligations of the Company
have been paid and discharged or reasonably adequate provision therefor has been
made, and all of the remaining property and assets of the Company have been
distributed to the Members. Upon the completion of winding up of the Company, a
certificate of cancellation of the Certificate of Formation shall be filed with the Secretary
of State of Delaware. The certificate of cancellation shall set forth the information
required by the Act.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1 Term. The term of this Agreement shall be in perpetuity, unless and until
the Company is dissolved pursuant to Article VIII above, or this Agreement is
terminated by agreement of all of the Founding Members.

9.2 Entire Agreement. This Agreement represents the entire agreement
between the Members and the Company. This Agreement, including all Exhibits and
Schedules attached hereto and incorporated herein (as amended from time to time),
shall be deemed to express, embody and supersede all previous understandings,
agreements and commitments, whether written or oral, with respect to the Members
and to fully and finally set forth the entire agreement of the Members.

9.3 Rights of Creditors and Third Parties Under Agreement. The Agreement
is entered into among the Company and the Members for the exclusive benefit of the
Company, its Members and their successors and assignees. The Agreement is
expressly not intended for the benefit of any creditor of the Company or any other
Person. Except and only to the extent provided by applicable statute, no such creditor
or third party shall have any rights under this Agreement or any agreement between
the Company and the Members with respect to any Capital Contribution or otherwise.

9.4 Governing Law. This Agreement and its interpretation shall be governed
exclusively by its terms and by the laws of the State of Delaware, and specifically the
Act.

9.5 Benefit. This Agreement shall be binding upon, and inure to the benefit
of, and shall be enforceable by, the heirs, successors, legal representatives and
permitted transferees of the Members and the successors and assigns of the
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Company. Notwithstanding the foregoing, this Agreement in intended solely for the
benefit of the parties, and nothing herein shall be construed to confer any benefit on
any other parties. No such other party shall be construed as a third party beneficiary
with respect to this Agreement or any provision hereof.

9.6 No Waiver. No failure or delay on the part of any party hereto in
exercising any right, power or remedy hereunder or pursuant hereto shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right, power or
remedy preclude any other or further exercise thereof or the exercise of any other right,
power or remedy hereunder or pursuant hereto.

9.7  Severability. Wherever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable law but, if
any provision of this Agreement shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this
Agreement. If any part of any covenant or other provision in this Agreement is
determined by a court of law to be overly broad thereby making the covenant
unenforceable, the parties agree, and it is their desire, that the court shall substitute a
judicially enforceable limitation in its place, and that as so modified the covenant shall
be binding upon the parties as if originally set forth herein.

9.8 Notices. Except as otherwise provided in this Agreement, any and all
notices given in connection with this Agreement to be communicated to a party shall
be deemed adequately given only if in writing and personally delivered, sent registered
or certified mail with postage prepaid and return receipt requested, or sent by Federal
Express or other nationally recognized overnight courier, to such party at the last
known address of such party as shown on the records of the Company. A written
notice shall be deemed to have been given to the recipient party on the earliest of: (a)
the date it shall be delivered personally to the recipient party or delivered to the required
address; (b) if mailed, upon receipt if sent United States mail, postage prepaid, certified
or registered mail, return receipt requested; or (c) if delivered by a reputable nationally
recognized overnight carrier, on the day of delivery to the addressee.

9.9 Fiscal Year. The fiscal year of the Company shall be the calendar year.

9.10 Dispute Resolution. Any controversy or dispute arising out of or relating
to the interpretation of this Agreement (“Controversy”), shall be resolved pursuant to
the following resolution process:

9.10.1 Administrative Resolution Process. The Members shall, in good
faith, attempt to resolve any Controversy as follows: (a) the Members seeking to
resolve a Controversy shall each prepare a written position statement and deliver
a copy thereof to the Founding Members; and (b) no later than ten (10) days after
delivery of each such position statement, appropriate representatives of the
Founding Members shall meet and seek, in good-faith (which may, in the discretion
of the Founding Members, include non-binding mediation), to resolve the
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Controversy, and any resolution approved by at least seventy-five percent (75%)
of the Founding Members shall be binding on the Company and the Members
(collectively, the “Administrative Resolution Process”).

9.10.2 Arbitration. If the Members are unable to resolve the Controversy
through the Administrative Resolution Process, then any Member(s) holding at
least 25% of the Company’s total equity interests, in the aggregate, may submit a
demand for arbitration, and upon demand, any such Controversy shall be settled
in accordance with the American Arbitration Association (“AAA”) Commercial
Arbitration Rules, and judgment upon the award rendered by the arbitrator may be
entered in any court of competent jurisdiction. The arbitrator shall make written
findings of fact and conclusions of law. The Members agree that the arbitrator’s
findings of fact shall be final and binding upon the Members and that the arbitrator’s
award shall be final, binding and enforceable upon the Members and their
successors except that the Members shall have the right to appeal to a court of
competent jurisdiction any conclusion of law made by such arbitrator. The
Members agree that (a) one arbitrator shall be selected pursuant to the rules and
procedures of the AAA, (b) the arbitrator will not have the authority to award
punitive damages, and (c) the arbitrator will have the authority to award attorneys’
fees. The Members agree that the Federal Arbitration Act and the federal
substantive law promulgated relative thereto shall be the applicable governing law
regarding the application, implementation, interpretation and enforcement of the
rights to arbitration as set forth in this Section 9.10. Any Member shall have the
right to pursue injunctive or other equitable remedies to enforce the terms of this
Section. Venue of any arbitration shall be in Washoe County, Douglas County, or
Carson City, Nevada unless otherwise expressly agreed to by the parties to the
arbitration.

9.10.3 Equitable Remedies. Notwithstanding any provision of this Section
to the contrary, any Member may freely pursue any equitable remedy for any
Controversy under this Agreement in any court of competent jurisdiction.

9.10.4 Survival. The obligations of this Section 9.10 shall survive the
expiration or termination of this Agreement for any reason.

9.11 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original, and all of which, when taken
together, shall constitute but one and the same instrument. Facsimile or pdf versions
of signatures shall be as effective as original signatures.

[SIGNATURE PAGE FOLLOWS]
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[SIGNATURE PAGE TO OPERATING AGREEMENT OF SIERRA HEALTH
COLLABORATIVE, LLC]

IN WITNESS WHEREOF, the Company and the Founding Members have
executed this Agreement to be effective as of the Effective Date.

SIERRA HEALTH COLLABORATIVE,

LLC

By:

Name:
Title:

BARTON HEALTHCARE SYSTEM

By:

Name: Clinton Purvance, M.D.
Title: President/Chief Executive Officer

MAMMOTH DISTRICT HOSPITAL

By:

Name:
Title:

TAHOE FOREST HEALTH SYSTEM

By:

Name:
Title:

4865-0579-6492.10

CARSON-TAHOE HEALTH SYSTEM

By:
Name:
Title:

MARSHALL MEDICAL CENTER

By:
Name:
Title:
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EXHIBIT A

Membership Interests

Member/Address Units Initial Capital
Contribution
Barton Healthcare System 100 $50,000
Carson-Tahoe Health System 100 $50,000
Mammoth District Hospital 100 $50,000
Marshall Medical Center 100 $50,000
Tahoe Forest Health System 100 $50,000

Exhibit A— Page 1 of 1
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SCHEDULE 1.1
DEFINITIONS

The following terms shall have the following meanings:
“Act” shall have the meaning set forth in Section 2.1.

“‘Affiliate” shall mean, with respect to a Person, any other Person controlling,
controlled by or under common control with the first Person.

“‘Agreement” shall mean this Agreement including all amendments thereto which
are adopted in accordance with this Agreement and the Act.

“‘Board” or “Board of Managers” shall mean the Board of Managers appointed to
manage the affairs of the Company.

“Capital Account” shall have the meaning set forth in Section 4.3.2
“Capital Contributions” shall have the meaning set forth in Section 4.3.1.
“Certificate” shall have the meaning set forth in Recital A.

“‘Change of Control” with respect to a Person shall mean (i) the dissolution of
such Person; (ii) the merger or consolidation of such Person with any third Person, unless
upon completion of the merger or consolidation the corporate members or Persons who
were owners of such merging Person immediately prior to such merger or consolidation
will have more than fifty percent (50%) of the voting control (including, without limitation,
the right to appoint or elect more than fifty percent (50%) of the governing body) of the
surviving corporation or entity of such merger or consolidation; (iii) the sale or transfer of
fifty percent (50%) or more ownership interests or the assets of such Person to one or
more third Persons, whether by one or more transfers within any twelve (12) month period
(whether by change in sponsorship or membership, by contractual arrangement(s) or any
other means) that results in a transfer of fifty percent (50%) or more over the appointment
of the governing body of the Person or a transfer of fifty percent (50%) or more of the
assets away from the control of the governing body of the Person; or (iv) any ownership
investment in such Person by a third Person who or which is in competition with any other
Member.

“Code” shall have the meaning set forth in Section 4.3.2.

“‘Company” shall have the meaning ascribed thereto in the introductory paragraph
hereof.

“Company Property” shall mean any Property owned by the Company.

“Dissolution Event” shall mean an event, the occurrence of which will result in the
dissolution of the Company under Article VIII.

Schedule 1.1- Page 1 of 3
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“Effective Date” shall have the meaning set forth in the introductory paragraph
hereof.

‘Founding Member(s)” shall mean the Members as of the Effective Date.
“‘Initial Board” shall have the meaning set forth in Section 5.3.1.
“Joinder” shall have the meaning set forth in Section 4.8.1.

“‘Manager” shall mean each member of the Board of Managers.

‘Member(s)” shall have the meaning ascribed thereto in the introductory
paragraph hereof.

‘Member’s Authorized Representative shall have the meaning set forth in
Section 4.7.1.

“‘Membership Interest(s)” shall mean the ownership interest of a Member in the
Company, including the right to any and all benefits to which a holder of such interests
may be entitled in accordance with this Agreement or the Act, and the obligations provided
in this Agreement and the Act.

“Officers” shall have the meaning set forth in Section 5.9.1.

“‘Organization” shall mean a Person other than a natural person, including, without
limitation, corporations (both non-profit and other corporations), partnerships (both limited
and general), joint ventures, limited liability companies, trusts and unincorporated
associations.

“‘Permitted Transfer” shall have the meaning set forth in Section 4.8.1.

“Person” shall mean any individual, trust, Organization, estate, or any incorporated
or unincorporated organization permitted to be a member of a limited liability company
under the laws of the State of Delaware.

“Proceeding” shall mean any judicial or administrative trial, hearing or other
activity, civil, criminal or investigative, the result of which may be that a court, arbitrator,
or governmental agency may enter a judgment, order, decree, or other determination
which, if not appealed and reversed, would be binding upon the Company, a Member or
other Person subject to the jurisdiction of such court, arbitrator, or governmental agency.

“‘Property” shall mean any property, real or personal, tangible or intangible,
including money and any legal or equitable interest in such property, but excluding
services and promises to perform services in the future.

“Provider” shall mean any hospital, health care facility or integrated delivery
system, or Affiliate of such hospital, health care facility or integrated delivery system.

Schedule 1.1- Page 2 of 3
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“‘Quorum?” shall have the meaning set forth in Section 5.7.1.

“Secretary of State” shall mean the Secretary of State of Delaware.

“Supermajority Vote” shall have the meaning set forth in Section 5.7.2(b).

“Willful Misconduct” shall mean any of the following acts or omissions:

(@) any act or omission that constitutes fraud, reckless conduct,
intentional misconduct or a knowing violation of law which results in material
loss or injury to the Property or operations of the Company;

(b)  an act or omission which shows an actual or deliberate intention to
cause harm to or which, if not intentional, shows an utter indifference to or
conscious disregard for the interests of the Company or the Property of the
Company;

(c) theft or embezzlement of money or Property of the Company;

(d)  conviction of a crime, the commission of which shall have resulted in
loss or injury to the Property or operations of the Company; or

(e) any dishonesty resulting in material loss or injury to the Property or
operations of the Company.

“Units” shall have the meaning set forth in Section 4.1.

4865-0579-6492.10
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Schedule 4.8.1

Form of Joinder Agreement

(See attached)
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JOINDER AGREEMENT

This JOINDER AGREEMENT (this “Joinder”) is made as of the day of
, 20 (the “Effective Date”), between Sierra Health Collaborative, LLC, a
Delaware limited liability company (the “Company”), and (the “Joining

Member”) (individually, each a “Party” to this Joinder, and collectively, the “Parties”).

WHEREAS, the Joining Member seeks to acquire [INSERT NUMBER] Units of the
Company; and

WHEREAS, reference is hereby made to the Operating Agreement, dated
, 20__, as amended from time to time, by and among the Company and the other
Member(s) thereto (the “Operating Agreement”); and

WHEREAS, capitalized terms not otherwise defined herein shall have the
meanings ascribed thereto in the Operating Agreement.

NOW THEREFORE, the Parties hereby agree as follows:

1. Joinder. The Joining Member hereby acknowledges that it has received and
reviewed a complete copy of the Operating Agreement and agrees that upon the full
execution of this Joinder by the Parties, the Joining Member shall become a party to the
Operating Agreement and shall be fully bound by, and subject to, all of the covenants,
terms, and conditions of the Operating Agreement as though an original party thereto and
shall be deemed, and is hereby admitted as, a Member for all purposes thereof and
entitled to all the rights incidental thereto. The Company may attach the Joining Member’s
signature page hereto to the Operating Agreement or any other agreement for
convenience as further evidence of joinder to the Operating Agreement and may amend
the applicable schedules or exhibits thereto as further evidence of the status of the Joining
Member as a party to the Operating Agreement, but such attachment or such amendment
shall not be required in order for such joinder to be effective. A copy of this Joinder may
be provided to any person or entity as proof of any such joinder and amendment thereof,
and may be relied upon as such by such person or entity as such.

2. Further Assurances. At any time or from time to time after the date hereof, the
Company and Joining Member agree to cooperate with each other, and at the reasonable
request of any of them, to execute and deliver any further instruments or documents and
to take all such further action as the requesting Party may reasonably request in order to
evidence or effectuate the consummation of the transactions contemplated hereby and
to otherwise carry out the intent of the Parties hereunder.

3. Affirmation. This Joinder is to be read and construed with the Operating
Agreement. All provisions of the Operating Agreement shall remain in full force and
effect.

Page 1 of 2
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4, Miscellaneous. This Joinder is effective as of the Effective Date and may be
executed in one or more counterparts, each of which shall be deemed to be an original
but all of which together shall constitute one and the same instrument. Counterparts
delivered in an electronic format, such as but not limited to facsimile or pdf, shall be
binding as original signatures.

IN WITNESS WHEREOF, the Parties hereto have executed this Joinder to be
effective as of the Effective Date.

SIERRA HEALTH COLLABORATIVE, LLC
By:

Name:
Title

[JOINING MEMBER]

By:
Name:
Title

Page 2 of 2
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SCHEDULE 5.2

INITIAL BOARD OF MANAGERS

Member Appointee Alternate
Barton Healthcare Clinton Purvance, MD
System (President & CEO)

Carson Tahoe Health

Michelle Joy (President

CEO)

&

Mammoth Hospital

Tom Parker (CEO)

Marshall Medical
Center

Siri Nelson (President & CEO)

Tahoe Forest Health
System

Harry Weis (President & CEQ))

Chairperson:

INITIAL OFFICERS

Vice-Chairperson:

Secretary:

Treasurer:

4865-0579-6492.10
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Mammoth Hospital
List of New/Review of Contracts
Dec 2023-Feb 2024

Contract Start | Contract End Ey
Contract Name Vendor Name ontr: ontrs n Agreement Type vergreen Firstname Last name Contract Tags
Date Date Agreement
McKesson340B Pricing Agreement-McKesson McKesson Corporation 2/10/2016 Affiliation Agreement Yes Andrew Khodaverdian McKesson Pharm 340B/PHS
Occupational Therapy Students-Executed
P Py San Jose State 2/3/2021 2/2/2027 Affiliation Agreement No Lorraine Koenig Clinical Affiliation Agreement
Agreement -San Jose State
Herzing University Herzing University 1/8/2024 Affiliation Agreement Yes Melia Anderson School Affiliation Agreement
University of New England School Affiliati Affiliation A t
iversity of few England School Affiiation University of New England 1/17/2024 1/16/2027 iation Agreement | No Meia Anderson School Affiiation Agreement
Agreement Healthcare
KHI Construction Agreement Kelly Harrison, Inc 1/10/2024 Construction Agreement Yes Mark Lind Construction Agreement
Consulting Services Agreement-Tim Cleary &
J Asiuc 4 Tim Cleary @ Associates 1/1/2024 Consulting Agreement Yes Gardiner Miller Consulting Services - Foundation Bookeeper
AirAmbulanceService- . : " "
) Reach Air Medical Services 1/1/2017 12/31/2025 Consulting Agreement No Jasmine Hutchinson Air Ambulance Service
ReachAirMedicalServices
Lincoln Financial 2015 Lincoln Financial Advisors 2/1/2015 Consulting Agreement Yes Melia Anderson Financial Planning Services
SG2 Board Retreat Mammoth Hospital 12/15/2024 12/15/2024 Contract Agreement No Marina Zila Board Retreat
Civic Minds Employee Recruitment CivicMInds, Inc 2/22/2024 Contract Agreement Yes Melia Anderson Employee Recruitment
Gene Therapy Writer Stealth Partner Group, LLC 1/1/2024 Contract Agreement Yes Melia Anderson Gene Therapy
MacroHelix MacroHelix 1/1/2013 12/31/2025 Dues and Subscriptions No Andrew Khodaverdian Tracking Drug Discount
Online ECRI Membership ECRI 1/1/2022 12/30/2025 Dues and Subscriptions No Andrew Crosby ECRI Services
Wist Data Solutions-WDS Wist Data Solutions 1/1/2024 12/31/2024 Dues and Subscriptions No Gardiner Miller Ongoing Support for Hospital Foundation
Det Norske Veritas DNV- Det Norsle Veritas 12/11/2014 12/31/2025 Dues and Subscriptions No Lenna Monte Accreditation Agreement
Policy Manager-MCN Healthcare Ellucid- MEDICAL CONSULTANTS NETWORK .
/ /:
Medical Consultants Networkine INC D/B/AMCN HEALTHCARE 1/18/2016 12/31/2025 Dues and Subscriptions No Lenna Monte Policy Manager Software
Water Delivery and Storage Mammoth Hospital 12/14/2023 Facilities Yes Ulysses McKeown Onsite Potable Water Storage
Marquee Health Wellness Services
q Mammoth Hospital 2/1/2024 Insurance Yes Melia Anderson Wellness Program Marquee
Agreement
Form Fast Maint Form Fast 1/23/2019 3/14/2025 IT | Agreement No Alasdair Simonds Application Support and Maintenance
VMWare Support-Insight Insight Enterprises Inc 12/29/2023 1/8/2026 IT | Agreement No Alasdair Simonds Server Virtualization Software Support
Post Processing of Radiological Images Per Stud
Post Processing of Images-3DR Labs II, INC 3DR Labs I, LLC 2/1/2023 1/30/2025 IT | Agreement No Kevin Larsen J Chargge 8 y
IT | Licensing and
Adobe Products- Insight Insight Enterprises Inc 1/8/2024 1/6/2026 ‘Subscriplin No Alasdair Simonds Adobe Acrobat Standard
IT | Licensing and
AlertsTracker Interface-ECRI ECRI 1/1/2022 12/30/2025 ‘Subscriplin No Alasdair Simonds Recall Tracking Software Agreement
Citrix Virtual App and Desktops Workspace IT | Licensing and
PP and Desktop P Insight Enterprises Inc 121202003 | 1212972026 | Licensing No Alasdair | Simonds Citrix CSA Workspace Service
Subscription Subscription
. . . IT | Licensing and . . .
GoToAssist Remote Support-Insight Insight Enterprises Inc 1/27/2024 1/26/2025 Subscription No Alasdair Simonds GoToAssist Remote Support
IT | Licensing and
VisualDX Software-Logical Images VisualDX 12/1/2021 11/30/2024 ‘Subscriplin No Alasdair Simonds Visual DX Diagnostic Solution
IT | Licensing and
Profile Upgrade for Clinic Medstations ES Carefusion 2/1/2024 1/31/2029 ‘Subscriplin No Andrew Khodaverdian Medstation Upgrade
. IT | Licensing and .
Cerner Infection Control Module-Cerner Cerner 1/25/2019 - Yes Laura Bowman Infection Control Module
Subscription
IT | Licensing and
Premier Aperek-Premier Inc. Premier Healthcare Solutions 1/1/2017 ‘Subscriplin Yes Mark Lind Finance Solution for Accounting and Accts Payable
4000. Li IT | Soft Li
“’ P Smiths Medical ASD, INC 2/1/2017 | Software License Yes Alasdair | Simonds Sales and License Agreement
hsMedicalASD Agreement
. IT | Software License . .
SAP Enterprise Support Mammoth Hospital 1/10/2024 Agreement Yes Alasdair Simonds SAP Crystal Server Support
4000. umplLi IT | Software License
- hsMedicalASD P Mammoth Hospital 2/1/2017 ‘ Agreement Yes James Connolly Sales and License Agreement
i 3 IT | Software Maintenance . ’ N "
Fast Print Enterprise Annual Support Interlace Health 1/19/2024 1/18/2025 Agreement No Alasdair Simonds Fast Print Enterprise Annual Support




Mammoth Hospital
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Contract Name Vendor Name Cort e Start Cortiectend Agreement Type EEEE Firstname Last name Contract Tags
Date Date Agreement
Code Finder Software Support-3MHealth | 4y, ey information Systems, Inc | 2/10/2024 o906 | 1| Software Maintenance Yes Jane Grossblatt Coding Software
Information Agreement
128 Tavern Storage-Northland Properties Northland Properties 2/1/2024 2/1/2026 Lease and‘ :Z?ltdaitnzgreemenl No Ulysses McKeown Storage Building Rental
LithotripsyService-PacificLithoDesert,LLC Pacific Litho 2/11/2016 Lease anldEzzT;rt:ireemenl Yes Phyllis Meneses Lithotripsy Rental Egiz:ﬁ’:erwce - Charge per
Lodging Agreement-Shilo Inn Shilo Inn 12/17/2020 12/15/2026 Lodging Agreement No Ulysses McKeown Temporary Housing for Patient Families
Eastern Sierra Hospital Mutual Aid Network Eastern Sierra Mutual Aid Network 2/1/2020 12/31/2025 Un?:rz‘tzr:l;i::TMzU) No Marina Zila Mutual Aid Agreement
Mono CountyMLPDSheriffCHPMH-5150 Mono County 211012012 19/31/2020 Memoran»dum of No Tabby Mannetter Mono CountyMLPDSheriffCHPMH-5150 Mental
Mental Health 5-15-2015-Executed Understanding (MOU) Health 5-15-2015
Language Line Services Language Line Services 1/19/2004 Operational Agreement Yes Lenna Monte Interpreter Services As Needed
North Wing Gomplete-DocuSign Rei- FINAL- SB+CS Joint Venture 11212024 Other Yes Mark Lind North Wing - Design Build
Design-Build
Anthem Blue Cross Anthem Blue Cross 1/1/2014 Payer Contracts Yes Dawn Van Winkle Insurance Payer
BDM, Ltd BDM, Ltd 12/21/2011 Payer Contracts Yes Dawn Van Winkle Collection Services
Blue Shield Blue Shield of California 1/1/1990 Payer Contracts Yes Dawn Van Winkle Insurance Provider
Choice Care Choice Care Network 12/15/2001 Payer Contracts Yes Dawn Van Winkle Insurance Payer
Great West Great-West 2/1/2004 Payer Contracts Yes Dawn Van Winkle Insurance Payer
Insurance Provider-MHN Managed Health Network, LLC 1/30/2023 Payer Contracts Yes Dawn Van Winkle 8530-Insurance Provider-MHN
Maddy Funds Policy Mono County 1/1/2001 12/31/2025 Payer Contracts No Dawn Van Winkle Mono County Funds Policy
Multi Plan PHCS-GEHA Multi-Plan PHCS-GEHA 2/1/2004 Payer Contracts Yes Dawn Van Winkle Insurance Payer
TriCare Contract TriCare Contract 12/4/2008 Payer Contracts Yes Dawn Van Winkle Insurance Payer
Triwest TriwWest 2/1/2013 Payer Contracts Yes Dawn Van Winkle Insurance Payer
Waste Connections Waste Connections 12/5/2000 Payer Contracts Yes Dawn Van Winkle Insurance Payer
HeaLthComp:‘n;\t::gz?n/:dm\n\stralor— HealthComp Holding Company, LLC 1/1/2022 Payer Contracts Yes Melia Anderson Third Party Administration Contract - Insurance
Bahiraei-Koehler-Sindell Fru Bahiraei/Richard Koehler 1/1/2024 12/31/2026 Physician Contract No Tabby Mannetter Physician Contract
Bissell, M. Mary Bissell, MD 1/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Bouvier, L. Bouvier, L. 1/1/2021 3/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Collins, K. Kristin Collins, DO 1/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Fakinos, L. Laurence Fakinos, MD 1/1/2022 3/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Hospitalist-Araya-Burrows-Park-Harrison- | - Craig Burrows, MD, Inc.; Araya 12112023 | 11/30/2026 Physician Contract No Tabby | Mannetter Physician Contract
Hammett Medicine, Inc.; KP1 and 2, Inc.
Jane Lyons, M.D. Jane Lyons, M.D. 12/1/2022 12/31/2025 Physician Contract No Tabby Mannetter Physician Contract
Mammoth Orthopedic Institute (MOI) Mammoth Orthopedic Institute (MOI) 1/1/2023 12/31/2027 Physician Contract No Tabby Mannetter Physician Contract
Polishuk, P. Paul Polishuk, MD 1/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Ruberman, S. Sarah Ruberman, MD 1/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Saldanha, C. Saldahna Charles 1/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Spady, L. Spady, L. 2/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Ward, C. Christopher Ward, DO 1/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract




Mammoth Hospital
List of New/Review of Contracts
Dec 2023-Feb 2024

Contract Start | Contract End Ey
Contract Name Vendor Name ontr: ontrs n Agreement Type vergreen Firstname Last name Contract Tags
Date Date Agreement
Williams, A. Austin Williams 1/1/2022 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Yaris, J. Jacqueline Yaris 2/1/2021 12/31/2024 Physician Contract No Tabby Mannetter Physician Contract
Mono-SME EMT Training signed contract Mono County 12/1/2015 8/30/2024 Professional Services No Jasmine Hutchinson EMT Agreement
Epoch/Robertson Stephens Wealth
P P Epoch Consulting Group 12/1/2007 Professional Services Yes Melia Anderson Human Resources Consulting
Management, LLC
Physician Background Check Service - Cost Per
Physician Background Check-PreCheck,Inc PreCheck, Inc. 12/11/2019 Professional Services Yes Melia Anderson v ke
Occurrence
Vision Service Plan Insurance . : : i :
VSP Contract 2014 Company 1/1/2014 Professional Services Yes Melia Anderson Vision Service Insurance Plan
Welldyne Pharmacy Services Agreement-
4 We)l/ldyne & WELLDYNE HOLDING CORP 1/1/2023 Professional Services Yes Melia Anderson Pharmacy Services Agreement
Neuro Monitoring Services-Specialty Care Specialty Care 1/31/2020 Professional Services Yes Phyllis Meneses Neuro Monitoring Service - Per Procedure Charge
Beta JPAA 2013 BETA 1/8/2014 Professional Services Yes Tabby Mannetter Joint Powers Agreement with BETA
Tahoe Forrest Peer Review Tahoe Forrest 2/7/2023 Professional Services Yes Zack Brown Tahoe Forrest Peer Review
SAP Enterprise Support Mammoth Hospital 2/23/2023 Rebate Yes Alasdair Simonds Crystal Server Support
APC Symmetra Back Up Solution Insight Enterprises Inc 12/22/2023 12/21/2024 Service Agreements No Alasdair Simonds APC Service Plan-Data Room Backup Solution
Annual Proficiency Testing American Proficiency Institue 1/1/2024 12/31/2024 Service Agreements No Jaime Rolewicz Proficiency Testing
UCLA Dept of Pathology and Laboratory Services Agreement - Charge per testin;
PathologyServicesAgreement-UCLA P igy 1/9/2021 Service Agreements Yes Jaime Rolewicz 4 @ gep J
Laboratory Medicine as needed
Vitalant Hospital Blood Services-Vitalant Vitalant 1/1/2024 Service Agreements Yes Jaime Rolewicz Reference Lab - Blood Products
Service Connect Agreement-Drager Drager medical, INC 2/25/2022 2/23/2026 Service Agreements No James Connolly Service Connect Agreement
R C tive Peer Review A t RENOWN REGIONAL MEDICAL
enown Cooperative Peer Review Agreemen 1/13/2014 Service Agreements Yes Lenna Monte Peer Review Agreement
1-13-14 signed GM CENTER
Arthrex 3YR Scope/TabletRepair/Synergy-
pArmrex P ynergy Arthrex 1/26/2022 1/25/2026 Service Agreements No Phyllis Meneses Arthroscope/Tablet /Light Guide/Optical Coupler
Caravan Health ACO Services Agreement Caravan Health 1/1/2022 Service Agreements Yes Tabby Mannetter ACO Services
Bishop Clinic Air Handler Service-Dean's Service and Maintenance Agreement + parts as
P N Dean's Plumbing & Heating, INC 2/10/2020 2/8/2026 Service Agreements No Ulysses McKeown a P
Plumbing needed
Secure Document Shredding Service - Charge per
Document Shredding Srvc-ShredPro ShredPro, Inc 1/18/2016 12/31/2025 Service Agreements No Ulysses McKeown weight ofib ge P
Medi Srve Agr Disposal, LLC 2/11/2015 12/31/2025 Service Agreements No Ulysses McKeown Biomedical Waste Service
. . Service Agreements |
HillRom 3yr Smart Care Protection Plus
v . HillRom 1/5/2022 1/4/2026 Equipment Maintenance No Connor Polcyn Service Agreement
Service Program-Hill Rom
) ) Service Agreements |
Alpha VA30 C-Arm Demo Unit Service-
P . . Siemens Medical Solutions 1/29/2022 1/28/2030 Equipment Maintenance No Kevin Larsen C-Arm Annual Service
Siemens Medical Systems
) . Service Agreements |
Canon 1.5 Titan MRI Service Agreement
& Canon Medical Systems USA Inc 1/12/2022 3/10/2029 Equipment Maintenance No Kevin Larsen 1.5T MRI Service Agreement
2.2.2019-Canon Medical Systems
. Service Agreements | ) )
Neptune Procare Service Agreement 12-26- Neptune Surgical Fluid Waste Procare Service
P e Stryker 12/1/2022 Equipment Maintenance Yes Phyllis Meneses P @
22 Agreement 12-26-22
Service Agreements |
System 8, F1, Sag Saw Pro-Care Service Plan . " :
4 e Stryker 12/1/2023 11/30/2025 Equipment Maintenance No Phyllis Meneses Product Service Agreement
Agreement-Stryker-
Colman McCarthy, Shook, Hardy and . :
Incident Management and Forensics Baco\r/v LLP. v 1/16/2024 1/15/2026 Statement of Work (SOW) No Mark Lind Forensics Services Cyber Attacks
IVDisposablesAgreement-Carefusion ALARIS 12/1/2019 11/29/2026 Supplies No Ashley Trafecanty IV Disposable Agreement
DyonicsPowerEquipAgreement2014-
4 ) QuipAg Smith and Nephew Endoscopy 12/20/2013 Supplies Yes Phyllis Meneses Equipment
SmithNephewEndo
Endoscopy Commitment Agreement-
Py Olympus g OLYMPUS AMERICAS INC 12/1/2020 11/29/2024 Supplies No Phyllis Meneses E Supply C 1t Agl
Flyte Helmet Product Placement Agreement-
y Stryker d Stryker 1/1/2020 12/30/2024 Supplies No Phyllis Meneses No Charge Product Placement Agreemernt
Neptune 3 Waste Mangement System-Stryker Stryker 12/1/2022 Supplies Yes Phyllis Meneses Fluid Waste Management
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Dec 2023-Feb 2024

Contract Start | Contract End Evergreen
Contract Name Vendor Name r " n Agreement Type vergr Firstname Last name Contract Tags
Date Date Agreement
Ambulance Agreement-MonoCounty Mono County 1/1/2001 12/31/2025 Transfer Agreements No Jasmine Hutchinson Ambulance/Transport Services
Carson Tahoe Reg HealthTransfer Agreement
e g Carson Tahoe Regional Healthcare 1/5/2011 Transfer Agreements Yes Lenna Monte Transfer Agreement

1-10-2011, executed
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AGREEMENT FOR PROVISION OF PHYSICIAN SERVICES

THIS AGREEMENT is made this 23 day of February 2024, by and between SOUTHERN
MONO HEALTHCARE DISTRICT ("DISTRICT"), and JOHN PAYTON, D.O. (hereinafter referred to as
"PHYSICIAN"), at the Town of Mammoth Lakes, County of Mono, State of California.

Recitals

A. The DISTRICT is a Local Health Care District duly organized and existing under the
laws of the State of California and more specifically the Local Health Care District Law, Health and Safety
Code 8832000, et seq.

B. The DISTRICT owns and operates Mammoth Hospital to provide acute care, full service
medical services to the community in which itserves.

C. PHYSICIAN is an independent practicing physician duly licensed by the State of
California and Board Certified in the practice area of pathology

D. The DISTRICT has determined that the making and entering into of this Agreement for
providing of physician services in pathology is necessary for the provision of adequate health care
services to the communities served by the DISTRICT.

E. It is further determined by the board of directors of the DISTRICT that this Agreement
allows the board of directors to ensure that fees and charges for these physician services rendered at
Mammoth Hospital are reasonable, fair, and consistent with the basic commitment of the DISTRICT to
provide adequate health care to all residents within the boundaries of the DISTRICT and visitors to the
area.

Agreement

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
CONDITIONS CONTAINED HEREIN, THE PARTIES AGREE AS FOLLOWS:

1. Term of Agreement. The DISTRICT hereby retains the services of PHYSICIAN for a
term commencing on March 1, 2024 and terminating on February 28, 2025. This Agreement shall be
renewed automatically for succeeding terms of one (1) year each, unless either party gives written notice
to the other at least ninety (90) days prior to the expiration of any term hereof of an intention not to renew
this Agreement. The total term of this Agreement shall not exceed three (3) years.

Notwithstanding the foregoing, either party may terminate this Agreement prior to the
expiration of any term hereof based on a finding of good cause. Good cause shall be limited to a default
by either party herein. In the event either party elects to terminate this Agreement prior to the expiration
of any term hereof based on cause or default, such party shall provide written notice to the other, setting
forth in sufficient detail, the nature, extent, and scope of the default. Thereafter, the alleged defaulting
party shall have thirty (30) days to remedy, cure, or otherwise correct the default. Should the alleged
defaulting party not so remedy or otherwise cure the default within the thirty (30) day-time period, the no
defaulting party may immediately terminate this Agreement
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The DISTRICT may elect to immediately terminate this Agreement without first
complying with the foregoing provisions regarding good cause and notice of default in the event of:
(1) suspension, revocation, or expiration (without renewal thereof) of PHYSICIAN's license to practice
medicine in the State of California; (2) suspension, revocation, or other termination of medical staff
privileges of PHYSICIAN at Mammoth Hospital; (3) PHYSICIAN is convicted of a felony (4) any
event of default which cannot be cured within the time periods set forth herein; (5) the reputation of
PHYSICIAN or DISTRICT is adversely affected by some intentional act of PHYSICIAN or (6) an
emergent situation requiring termination as determined by the DISTRICT in order to protect against
or avoid adverse impacts to patients, staff, DISTRICT personnel or facilities, or the health, safety
and welfare of the residents and communities served by the DISTRICT.

The DISTRICT has the express right to take action under its Bylaws and the Medical
Staff Bylaws to ensure patient safety; in the event Medical Staff fails to take appropriate action
against any physician who provides substandard care or who engages in professional misconduct
which within the reasonable and lawful discretion of the DISTRICT is jeopardizing public safety, this
Agreement may be terminated by the DISTRICT and the physician may be removed from the
Medical Staff pursuant to the Medical Staff Bylaws.

2. Description of Duties. PHYSICIAN shall personally render the services to Mammoth
Hospital during the term of this Agreement. PHYSICIAN shall obtain the approval of the Chief
Executive Officer ("CEO") or hospital administrator before retaining the services of additional
physician personnel to perform identical services as PHYSICIAN and while PHYSICIAN is
performing such services. This provision shall not apply to substitute temporary staffing, including
locum tenens. See Exhibit A for details of duties and expectations.

1) All physician services provided herein by PHYSICIAN shall be rendered by
PHYSICIAN in the exercise of the utmost degree of skill and care and within the sole and absolute
discretion and control of PHYSICIAN exercising independent professional judgment. The DISTRICT
shall not direct PHYSICIAN in the rendering of physician services hereby, and PHYSICIAN shall
not be considered an agent of the DISTRICT.

2) PHYSICIAN shall be a permanent or temporary member of the medical staff
of Mammoth Hospital and shall be in good standing.

3) Performance by PHYSICIAN of his/her obligations pursuant to this
Agreement shall be in compliance with all federal, state, and local laws, rules, regulations, and
ordinances, and in full compliance of any such applicable rules and regulations of any governmental or
accrediting agency or authorities relating to the licensure and regulations of physicians, medical
practitioners, and acute care hospitals.

4) PHYSICIAN shall comply with all rules and regulations established at Mammoth
Hospital, including without limitation, the Medical Staff Bylaws and the Bylaws of the Southern Mono
Healthcare District, and as all may be amended from time to time.

5) All services rendered by PHYSICIAN hereunder shall be in accordance with the
standards, rules, regulations, and recommendations of the DISTRICT's current and any future accrediting
agencies (e.g., DNV, The Joint Commission, and State of California, regardless of whether Mammoth
Hospital is so accredited) and of the Medicare Conditions of Participation.

6) PHYSICIAN shall comply with and maintain professional and ethical standards
of conduct with respect to the issue of patient confidentiality. PHYSICIAN shall not use or disclose any
protected health information or individually identifiable health information (as defined in the Health
Insurance Portability and Accountability Act ("HIPM"; 45 CFR Part 164), the Confidentiality of Medical
Information Act (:"CMIA", Civil Code §856.05, et seq.), or Health.& Safety .Code §1280.15) (collectively,
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"Protected Health Information” or "PHI") concerning any patient of Mammoth Hospital or its affiliated
clinics and facilities (whether or not PHYSICIAN renders services to such patient) other than as expressly
permitted by this Agreement and the requirements of State and Federal privacy regulations and security
standards. PHYSICIAN further agrees to comply with all policies, procedures, and directives of the
DISTRICT regarding the use and disclosure of Protected Health Information.

7 PHYSICIAN shall diligently and timely complete required reports in the EMR
with reasonable and customary turnaround times (not including weekends and holidays) and the referring
provider shall be notified of any delays.

3. Effect of Consideration. No consideration being afforded PHYSICIAN by the DISTRICT
pursuant to this Agreement is being made for the referral of patients to Mammoth Hospital. This
Agreement in no way restricts PHYSICIAN from establishing staff privileges at, referring patients to, or
generating business from another entity. PHYSICIAN retains sole and absolute professional discretion
regarding PHYSICIAN's patient matters and referral practices.

No consideration being afforded PHYSICIAN by the DISTRICT pursuant to this
Agreement is for any bonus, retention incentives, or otherwise. All such consideration being afforded
PHYSICIAN by the DISTRICT pursuant to this Agreement is as expressly set forth in this Agreement.

Notwithstanding coverage and staffing obligations of PHYSICIAN as provided for in this
Agreement, PHYSICIAN expressly acknowledges and agrees that the DISTRICT has not made, nor does
this Agreement provide for, any of the following for the benefit of PHYSICIAN: (i) income guarantees, (ii)
promises, representations, or guarantees of patient volumes or business volumes, (iii) exclusivity of
medical services provided, (iv) minimum or guaranteed hours or days of coverage or office hours.
The DISTRICT retains sole and absolute discretion regarding its business decisions and operations,
including facilities and clinics staffed by PHYSICIAN as provided for in this Agreement. This
discretion includes, without limitation, hours of operation, staffing, location, and whether to cease or
suspend operations. Coverage obligations of PHYSICIAN are subject to and limited by the matters
set forth in this paragraph. PHYSICIAN shall have no claims against the DISTRICT, including its
agents, representatives, officers, directors, and affiliates, for any damages, loss of income, or
otherwise resulting from decisions or actions by the DISTRICT as provided for in this paragraph.

4. Professional Fees to PHYSICIAN.

The DISTRICT shall pay to PHYSICIAN as and for professional services being rendered by PHYSICIAN
pursuant to this Agreement as specified in Exhibit B. PHYSICIAN and DISTRICT have reviewed the
compensation to be paid under this Agreement as outlined in Exhibit B to confirm it is consistent with fair
market value and does not violate of the federal Anti-kickback statute or Stark Act.

5. PHYSICIAN Billings for Patient Services and Care. The DISTRICT shall bill for all patient
services and care rendered by PHYSICIAN and any substitute physicians, including locum tenens,
pursuant to this Agreement. All such physician fees and billings shall remain the property of the
DISTRICT. It is expressly acknowledged and agreed to by and between the parties that the DISTRICT
will not be realizing a profit in connection with the services being rendered by PHYSICIAN hereby. All
fees and rates for all services rendered and charges shall be set by the DISTRICT and shall be
reasonable, fair, and consistent with the basic commitment of the DISTRICT to provide adequate health
care to all residents and visitors within the boundaries of the DISTRICT.

6. Professional Liability (Malpractice) Insurance. PHYSICIAN has two options for
Professional Liability Insurance: a) Obtain own professional liability coverage as outlined below or b)
request that the DISTRICT add PHYSICIAN to the DISTRICT professional liability policy (see EXHIBIT

B for option selected).
Ds
; &L
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a) PHYSICIAN shall maintain professional liability/medical malpractice insurance, which the
DISTRICT approves in advance, and which approval shall not be unreasonably withheld. The
DISTRICT shall be a named or additionally named insured under all such policies. All coverages
shall include a statement to the effect that "coverage afforded under this Policy will act as primary
insurance to that of the certificate holder and additional insured. PHYSICIAN shall provide to the
DISTRICT upon reasonable request a certificate or other proof that such insurance is in full force
and effect. The limits of any liability policy shall be not less than $1,000,000 per occurrence.
Insurance shall be maintained with an admitted carrier licensed by the State of California
Department of Insurance with a Best rating of not less than A minus, and coverage shall be in
conformance with the Medical Staff Bylaws (and as the same may be amended from time to time).
PHYSICIAN shall immediately notify the DISTRICT of any change or cancellation of any insurance
policy in effect pursuant to this Agreement. In the event of any notice of cancellation given to
PHYSICIAN, PHYSICIAN shall reinstate all such insurance within thirty (30) days of such notice.

b) As of the date of this Agreement, PHYSICIAN has been able to be insured under the current
DISTRICT policy with BETA Healthcare Group (BETA) with the DISTRICT paying all
premiums related thereto. The DISTRICT shall continue to maintain professional
liability/medical malpractice insurance for PHYSICIAN as provided for herein through the
current policy of the DISTRICT provided by BETA. In the event such coverage through BETA
is no longer available or the DISTRICT procures other coverage for the DISTRICT where the
physicians cannot be included as determined by the DISTRICT, within its sole and absolute
discretion, the parties shall meet and confer and modify this Agreement accordingly in order
to ensure that PHYSICIAN can reasonably meet the obligation to have such insurance in
place during the then remaining term of this Agreement.

7. Records. All books, records, patient medical records, and other documents pertaining
to or relating to the care and treatment of patients at Mammoth Hospital and the services rendered by
PHYSICIAN pursuant to this Agreement shall be and remain the property of the District. Upon termination,
PHYSICIAN shall make entries in or to, and file as necessary medical records and billings and charges
in accordance with subsection 8 of section 2 of this Agreement, and shall return any and all such property
in PHYSICIAN’s possession to District by the date of termination.

8. Warranties of PHYSICIAN. In addition to all other warranties or representations made
by PHYSICIAN in connection with the making and entering into of this Agreement, whether oral or written,
PHYSICIAN hereby represents and warrants to the DISTRICT the following:

1) PHYSICIAN is a duly licensed physician in good standing in the State of
California. PHYSICIAN is registered with the DEA to prescribe controlled substances without restriction
or limitation. Neither PHYSICIAN's medical license nor PHYSICIAN's DEA registration has ever been
suspended, revoked, restricted, limited, or terminated. PHYSICIAN has never been the subject of any
type of disciplinary or corrective action taken by any medical licensing or certification authority, or any
reprimand monetary fine or penalty relating to the rendering of medical services by PHYSICIAN. There
exists no actual, pending, or threatened disciplinary proceedings against PHYSICIAN that could result in
the suspension or revocation of PHYSICIAN's license topractice medicine in the State of California.

2) PHYSICIAN is under no obligation, restriction or limitation, contractual or
otherwise, to any other individual or entity that would prohibit or impede PHYSICIAN from undertaking
and performing the duties, responsibilities, and obligations of PHYSICIAN pursuant to this Agreement.
The terms and provisions of this Agreement do not affect or violate any agreement or obligation of
PHYSICIAN with respect to the ability of PHYSICIAN to practice medicine.
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3) PHYSICIAN is an independent physician, i.e., not an employee of the
DISTRICT.

4) PHYSICIAN has never been removed for cause from any provider panel of any
managed care organization, indemnity insurer or other third-party payer, or independent practice
association, physician organization, physician-hospital organization, or other provider network.

5) PHYSICIAN is not a party to any pending malpractice or other patient-related
litigation, nor have any such claims been threatened, including any proceedings against PHYSICIAN
before any professional licensing board.

6) To PHYSICIAN's best knowledge, he/she is not a party to any pending
investigation or proceeding the basis of which implicates his/her professional competence or that could
lead to a suspension, revocation, restriction, limitation or termination of his/her medical license or medical
staff privileges at any hospital. PHYSICIAN has not been involved in a violation of the Stark Law or the
Anti-Kickback Statute.

PHYSICIAN shall immediately notify the DISTRICT in the event any of the foregoing
representations are or become untrue for any reason. PHYSICIAN’s failure to immediately notify the
DISTRICT in this event shall amount to a material breach of this Agreement for which the DISTRICT may
immediately terminate this Agreement.

9. Effect of Relationship. This Agreement is not intended to nor shall it create any
relationship of partnership, joint venture, employer/employee, master/servant, employment, agency or
otherwise. PHYSICIAN is not receiving from the DISTRICT any monetary compensation in the nature of
income guarantees, subsidies, referral fees, or otherwise. All compensation provided for herein is for
services rendered for professional services of PHYSICIAN as has been expressly set forth herein.
PHYSICIAN is at all times acting and performing under this Agreement as an independent contractor and
as a medical practitioner and licensed physician in the State of California, with PHYSICIAN specializing
in the area of medicine delineated herein. It is the intention of the DISTRICT to obtain the services of
PHYSICIAN to ensure that the specialty services of PHYSICIAN are available to carry out health care
services for the benefit of the communities served by the DISTRICT and that such services be performed
in a competent, professional, appropriate, and efficient manner as set forth in this Agreement.

The DISTRICT shall not direct or supervise the way services are rendered by
PHYSICIAN. PHYSICIAN shall render services pursuant to this Agreement within the sole, reasonable,
and independent professional discretion of PHYSICIAN.

Unless otherwise required, PHYSICIAN shall have all compensation paid pursuant to
this Agreement subject to Form 1099 reporting. PHYSICIAN shall be fully responsible for the payment of
all income taxes and the payment of all appropriate withholding of all payroll taxes and deductions for
PHYSICIAN. In connection herewith, PHYSICIAN shall have no claims under this Agreement or
otherwise, against the DISTRICT for vacation pay, sick leave or other paid leave, pension or retirement
benefits, social security or FICA, worker's compensation, disability, unemployment insurance benefits, or
any other benefits afforded to full-time benefitted employees at Mammoth Hospital.

10. Survival of Warranties and Representations. All warranties and representations of
PHYSICIAN shall survive both the date of this Agreement and any eventual termination of this
Agreement.

11. Working Space. The DISTRICT shall provide PHYSICIAN with sufficient working space,
staffing of personnel (including support and clerical staff), and hospital facilities while PHYSICIAN is
performing services at Mammoth Hospital, with the intent to enable PHYSICIAN to perform and render

services as provided for herein.
Ds
i L
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12. No Assignment by PHYSICIAN. Due to the uniqueness of services being rendered by
PHYSICIAN to the DISTRICT and the specific professional skill, competence, and experience of
PHYSICIAN, PHYSICIAN shall not assign, sublet, delegate, or otherwise convey PHYSICIAN's rights
and obligations pursuant to this Agreement. Any attempt to so assign by PHYSICIAN shall be deemed
null and void and shall entitle the DISTRICT to immediately terminate this Agreement without first having
to comply with any notice of default provisions (including those provided for in paragraph 1 above),
termination provisions of any DISTRICT Bylaws or Medical Staff Bylaws, or otherwise. In the event
PHYSICIAN forms or becomes part of a medical or other professional corporation, partnership, limited
liability company, limited liability partnership, or other such entity, PHYSICIAN shall unconditionally
guaranty any and all obligations, promises, covenants, and warranties of any such entity as provided for
in this Agreement. Any and all liability of PHYSICIAN hereunder shall be joint and several with that of
any such entity. In such event, PHYSICIAN shall notify the DISTRICT within thirty (30) days.

13. Remedies. Any and all remedies provided by this Agreement, operation of law, or
otherwise, shall be deemed to be cumulative, and the choice or implementation of any particular remedy
shall not be deemed to be an election of remedies to the mutual exclusion of any other remedy provided
for herein, by operation of law, or otherwise. Enforcement of any provision of this Agreement shall be by
proceedings at law or in equity against any persons or entities violating or attempting to violate any
promise, covenant, or condition contained herein, either to restrain violation, compel action, or to recover
damages.

14. Attorney's Fees. In the event any action at law or in equity is initiated to enforce or
interpret the terms of this Agreement, or arises out of or pertains to this Agreement, the prevailing party
shall be entitled to reasonable attorney's fees, costs, and necessary disbursements in addition to any
other relief to which that party may be entitled.

15. Notices. Any notices to be given by either party to the other shall be in writing and shall
be transmitted either by (1) personal delivery, (2) mail, registered or certified, postage prepaid with return
receipt requested, (3) by an overnight delivery service (e.g., Federal Express), or (4) by facsimile or email
service with a confirmation copy by regular mail, first class postage prepaid. Personal delivery or mailed
notices shall be addressed to the parties at the addresses listed below. Notices shall be transmitted via
the contact information listed below. Each party may change that address and facsimile telephone
number by giving written notice in accordance with this paragraph. In the event of any mailing, notice
shall be deemed given on the 3rd day after deposit. The addresses and facsimile telephone numbers of
the parties are as follows:

SOUTHERN MONO HEALTH CARE DISTRICT
Attn: Chief Executive Officer

P.O. Box 660

Mammoth Lakes, CA 93546

Facsimile Telephone No.: (760) 924-4104
Email: tom.parker@mammothhospital.com

John Payton, D.O.

368 Solano Bay Court
Oceanside, CA 92057

Email: mammothpath@gmail.com
Cell Phone: 619-847-4042

16. Integration. It is intended by the parties that this Agreement be the final expression of the
intentions and agreements of the parties. This Agreement supersedes all prior or contemporaneous
agreements, either oral or in writing, between the parties hereto and contains all of the covenants and
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agreements between the parties. No other agreements, representations, inducements, or promises, not
contained in this Agreement shall be valid or binding. Any modification of this Agreement shall be effective
only if it is in writing and signed by both parties.

17. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
heirs, executors, administrators, personal representatives, successors, and assigns of each of the parties
hereto.

18. Severance. In the event any term or provision of this Agreement is deemed to be in
violation of law, null and void, or otherwise of no force or effect, the remaining terms and provisions of
this Agreement shall remain in full force and effect.

19. Governing Law. Venue. This Agreement shall be interpreted under the laws of the State
of California. Exclusive venue for any legal action shall be Mono County, California.

20. Effect of Waiver. No waiver of any breach of any term, covenant, agreement, restriction,
or condition of this Agreement shall be construed as a waiver of any succeeding breach of the same or
any other covenant, agreement, term, restriction, or condition of this Agreement. The consent or approval
of either party to or of any action or matter requiring consent or approval shall not be deemed to waive
or render unnecessary any consent to or approval of any subsequent or similar act or matter.

21. Joint Preparation. This Agreement shall be deemed to be jointly prepared by all parties
hereto. In connection therewith, the provisions of Civil Code 81654 shall not be deemed applicable in the
event of any interpretation of this Agreement.

22. Access to Records Clause. If this Agreement is for the provision of services with a value
of $10,000 or more over a twelve (12) month period, then until the expiration of four (4) years after the
furnishing of the services provided under this Agreement, PHYSICIAN will make available to the
Secretary, U.S. Department of Health and Human Services, the U.S. Comptroller General, and their
representatives, this Agreement and all books, documents, and records necessary to certify the nature
and extent of the costs of those services. If PHYSICIAN carries out the duties of this Agreement through
a subcontract worth $10,000 or more over a twelve (12) month period with a related organization, the
subcontract will also contain an access clause to permit access by the Secretary, Comptroller General,
and their representatives to the related organization's books and records. This paragraph shall be in effect
only to the extent required by law.

23. Time. Time is expressly declared to be of the essence of this Agreement.

24. Public Document; No Confidentiality. The parties agree and acknowledge hereby that
upon full execution of this Agreement and the filing hereof in the official records and files of the DISTRICT,
this Agreement becomes a public document pursuant to the California Public Records Act.

25. Final Authority. The DISTRICT shall have final authority over all hospital matters,
controls, functions, employment of personnel not employed by PHYSICIAN, and administration. Any
interpretation of these matters shall be determined within the sole and absolute discretion of the
DISTRICT. It is expressly acknowledged and agreed to by and between the parties that this provision
shall in no way be construed as a usurpation, interference, or exercise of any control whatsoever of the
right, duty, and obligation of PHYSICIAN to render independent medical opinions and care as provided
for herein.

26. Counterparts. Facsimile, scanned via email, and DocuSign signature pages shall be
deemed original signature pages and shall be admissible as the same in a court or other tribunal as
though such were originals. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original but all of which shall constitute one and the same instrument. All of such
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counterpart signature pages shall read as though one, and they shall have the same force and effect as
though all the signers had signed a single signature page.

* ** End of Text***

IN WITNESS WHEREOF, this Agreement is executed as of the day and year first above written.

SOUTHERN MONO HEALTHCARE DISTRICT

BY:

THOMAS S. PARKER, Chief Executive Officer

[ o P, D0

E92A699F4416468... 2/26/2024
JOHN PAYTON, D.O.
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EXHIBIT A
DESCRIPTION OF DUTIES

PHYSICIAN duties are:
1. Serve as Laboratory Medical Director and provide anatomic and clinical pathology services
for Mammoth Hospital and Clinics.
2. No hospital on-call services are required.

3. Full-time pathologist — available Monday — Friday (normal business hours) either on site or
remote for clinical pathology services.

a. The DISTRICT will arrange for other pathology services when PHYSICIAN is

unavailable. DISTRICT will be responsible for payment of these services directly to
the other provider.
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EXHIBIT B
COMPENSATION

1. Base Pay — DISTRICT will compensate PHYSICIAN five hundred and sixty dollars ($560.00) per
day Monday — Friday that physician is available to provide pathology services to the DISTRICT.

2. Production — PHYSICIAN will be compensated at a rate of one hundred and ten dollars
($110.00) per wRVU generated each month from professional fee billings.

The wRVU’s are subject to change each January 15t as regulated by the Centers for Medicare &
Medicaid ("CMS") for procedures that are coded with certain defined modifiers, as is set forth on
the list of modifiers and applicable adjustments (EXHIBIT C). Pursuant thereto, the DISTRICT
will modify the wRVU’s by the CMS adjustment as set forth on the EXHIBIT C.

Actual amounts collected by the DISTRICT shall remain the property of the DISTRICT as provided
for in Section 5 of the Agreement.

3. Professional Liability Insurance Coverage Reimbursement — As of the date of this
Agreement, PHYSICIAN is covered through the DISTRICT’s BETA Healthcare Group (BETA) and
this would continue through this contract with the DISTRICT paying all premiums related thereto,
in accordance with Section 6b. of the Agreement.

4. Medical Staff Dues Deduction - The Medical Executive Committee of the Mammoth Hospital
Medical Staff have directed the DISTRICT to annually deduct medical staff dues from the above
compensation the first month of each calendar year (or the first available month when PHYSICIAN
has compensation pursuant to this Agreement).

5. Chart Delinquency Fines by Medical Staff - Fines for delinquent charting will be assessed in
accordance with the Medical Staff Fine Policy for Chart Delinquencies. The Medical Executive
Committee has directed the DISTRICT to deduct any such fines from PHYSICIAN’s compensation
resulting from this Agreement.

6. Meal Deduction - The Medical Executive Committee of the Mammoth Hospital Medical Staff
have directed the DISTRICT to deduct the cost of the GROUP’s meals purchased, using the
PHYSICIAN’s hospital identification badge, in the hospital café. The monthly cost will be taken
from the above compensation in arrears.

10 @
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EXHIBIT C

Mammoth Hospital
Modifier Charge Adjustment for Physician Compensation
Effective 9-1-10 (updated 11-30-18)

CMS %

Reimbursement

Modifiers and Definitions

modifier = 22 = more complicated, complex, technically difficult, or needing significantly
more time than usual

Adjustments

50% increase

modifier = 50 = Bilateral Procedure

50% increase

Modifier 51 = Multiple Procedures

50% reduction

Modifier 52 = Reduced Services

30% reduction

Modifier 54 = Surgical Care Only

21% reduction

Modifier 55 = Post Operative Management Only

79% reduction

modifier = 56 = Preoperative Management Only

90% reduction

modifier = 62 = Two Surgeons

40% reduction

modifier=63 = Procedure performed on infants less than 4 kgs

50% increase

Modifier 80 = Assistant Surgeon

80% reduction

modifier=81 = Minimum Assistant Surgeon

80% reduction

modifier=82 = Assistant Surgeon (when qualified resident surgeon not available)

80% reduction

modifier = AS = non-MD surgical assist

85% reduction

11
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SOUTHERN MONO HEALTHCARE DISTRICT
JANUARY 2024 MONTHLY BOARD MEETING MINUTES

Date: January 18, 2024

Place: Mammoth Hospital Administration Conference Rooms A & B and Microsoft Teams
85 Sierra Park Road
Mammoth Lakes, CA 93546

Attendance of Board Members: Laurey Carlson, Chair; Joanne Hunt, Vice Chair; Yuri Parisky, M.D.,
Secretary, Alec Clowes, Treasurer; Ryan Wood, Esq., Member at Large.

Attendance of Staff Members: Tom Parker, Chief Executive Officer; Melanie Van Winkle, Chief
Financial Officer; Caitlin Crunk, Chief Nursing Officer; Mark Lind, Chief
Operating Officer; Lindsey Sarullo, Esq., In-House Counsel; Marina Zila,
Recording Secretary.
l. CALL TO ORDER

The meeting was called to order at 8:05 a.m.

1. PLEDGE ALLEGIANCE TO THE FLAG AND READING OF THE SMHD VISION, MISSION AND
VALUES

The meeting opened with the Pledge of Allegiance to the Flag led by Laurey Carlson and the reading of the
SMHD Mission, Vision & Values.

1l. PUBLIC COMMENTS
There were no public comments.

Iv. ADJOURN TO CLOSED SESSION
The Board adjourned to closed session at 8:06 a.m.

V. REPORT ON CLOSED SESSION

Mammoth Hospital
P.O. Box 660 | 85 Sierra Park Road | Mammoth Lakes, CA 93546 | 760.924.4114 | Fax 760.924.4104
www.mammothhospital.com
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January 18, 2024

Lindsey Sarullo reported that Chief of Staff, Sarah Sindell requested permission to join the closed session.
Permission was granted and Sarah Sindell joined closed session at 8:06 a.m.

CREDENTIALING
Initial Appointment to Provisional Staff
Erin Giles, DO, Anesthesia

Initial Appointment to Provisional Staff/Allied Health
Rita Klabacha, PA, Orthopedics

Re-Appointment to Affiliate Staff
Karly Dawson, PA, Orthopedics

Re-appointment to Telemedicine Staff
Daniel Baker, MD, Radiology

Courtney Carter, MD, Radiology
Dishant Shah, MD, Radiology

Lindsey Sarullo reported that there was discussion on credentialing, no action taken.
QUALITY ASSURANCE — (Health and Safety Code §32155)

Lindsey Sarullo reported that the Chief of Staff Dr. Sindell provided her report. There was discussion, no
action was taken. Lindsey Sarullo reported that the Chief of Staff Dr. Sindell left closed session at 8:10 a.m.

Lindsey Sarullo reported CNO provided a report, no discussion or action taken.

Lindsey Sarullo reported COO provided a report, no discussion or action taken.
No other quality assurance reports were provided.

QUALITY ASSURANCE QUARTERLY SUMMARIES - (Health and Safety Code §32155)
Lindsey Sarullo reported that there was nothing to discuss, no action was taken.

CONFERENCE WITH LEGAL COUNSEL — PENDING AND THREATENED LITIGATION Existing
Litigation and Significant exposure to litigation pursuant to Government Code §54956.9.

Lindsey Sarullo reported that there was nothing to discuss, no action was taken.
CONFERENCE WITH REAL PROPERTY NEGOTIATORS (Government Code § 54956.8).

Lindsey Sarullo reported that there was nothing to discuss, no action was taken.

Mammoth Hospital
P.O. Box 660 | 85 Sierra Park Road | Mammoth Lakes, CA 93546 | 760.924.4114 | Fax 760.924.4104
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HEALTH CARE FACILTY TRADE SECRETS (Health and Safety Code §32106)
Lindsey Sarullo reported that there was nothing to discuss, no action was taken.

PERSONNEL MATTERS (Government Code §54957)
1. Tom Parker, CEO.

Lindsey Sarullo reported all regular closed session attendees except CEO Tom Parker and the Board then
left the closed session at 8:26 a.m. No action was taken.

Closed Session ended at 8:52 a.m.
Open session reconvened at 9:01 a.m.
VL. PUBLIC COMMENTS
There were no public comments.
VIl.  OLD BUSINESS

There was no old business to discuss.

Vill. NEW BUSINESS
1. Q4 Summit Award Winner Brian Kimball
Tom Parker, CEO, read Brian Kimball’s Summit Award nomination and congratulated him on his award.
2. Billing Vendor Privacy Incident Update

Lindsey Sarullo gave an overview of the Billing Vendor Privacy Incident. There was discussion, no action was
taken.

3. Review and Approval of the Facilities Steering Committee Charter.

Yuri Parisky, MD moved, seconded by Alec Clowes, to approve the Facilities Steering Committee Charter. A
vote was taken, the motion passed unanimously. Yes, 5, No, O.

4. Declaration of Surplus District Property, Equipment and Supplies.

Mammoth Hospital
P.O. Box 660 | 85 Sierra Park Road | Mammoth Lakes, CA 93546 | 760.924.4114 | Fax 760.924.4104
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Laurey Carlson moved, seconded by Joanne Hunt, to approve Declaration of Surplus District Property,
Equipment and Supplies. A vote was taken, the motion passed unanimously. Yes, 5, No, 0.

IX. ANNUAL BUSINESS
1. Appointment of Board Officers for 2024

Joanne Hunt moved, seconded by Alec Clowes, to nominate and appoint Laurey Carlson as Chair; Joanne
Hunt as Vice Chair; Alec Clowes as Treasurer; Yuri Parisky, M.D. as Secretary and Ryan Wood as Member at
Large. A roll call vote was taken, the motion passed unanimously. Laurey Carlson, Yes; Joanne Hunt, Yes;
Yuri Parisky, M.D., Yes; Alec Clowes, Yes; Ryan Wood, Yes, 5; No, 0.

2. Create Board Committees as Needed and Make Committee Appointments for 2024

Chair Carlson appointed committees as noted below.

1. Finance Committee Laurey Carlson, Alec Clowes
2. Physician Compensation, Recruitment and Retention Committee
Ryan Wood, Joanne Hunt
3. Employee Relations Committee Yuri Parisky, M.D., Joanne Hunt
4. Quality Committee Alec Clowes, Joanne Hunt
5. CEO Annual Review Committee Laurey Carlson, Ryan Wood
6. IT Steering Committee Alec Clowes, Yuri Parisky, M.D.
7. Facilities Committee Yuri Parisky, M.D., Laurey Carlson
8. Board Recruitment Committee Laurey Carlson, Ryan Wood
9. Women’s Health Committee Joanne Hunt, Ryan Wood

3. Resolution 24-01: 2024 Board Meeting Calendar

Alec Clowes moved, seconded by Joanne Hunt, to approve Resolution 24-01: 2024 Board Meeting Calendar
provided that two typo corrections are made as discussed before Recording Secretary posts the final version.
The two typo corrections were to move up the meeting date for the December meeting and to correct the
year listed. A vote was taken, the motion passed unanimously. Yes, 5, No, O.

X. CONSENT AGENDA

(All matters on the consent agenda to be approved on one motion unless a Board
Member requests separate action on a specific item)

1. Previous Minutes to be approved:

December 14, 2023 Special Board Meeting

December 15, 2023 Special Board Meeting

December 21, 2023 Regular Board Meeting

2. Chief Financial Officer Report

Mammoth Hospital
P.O. Box 660 | 85 Sierra Park Road | Mammoth Lakes, CA 93546 | 760.924.4114 | Fax 760.924.4104
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3. Chief Nursing Officer Report
4. Chief Medical Officer Report
5. Chief Operating Officer Report
6. Human Resources Report

Ryan Wood moved, seconded Joanne Hunt, to approve the consent agenda provided that one edit is made
as requested by Alec Clowes to the December 21, 2023, Regular Board Meeting Minutes before Recording
Secretary posts the final version. A vote was taken, the motion passed unanimously. Yes, 4, No, O.

Xl. COMMITTEE REPORTS

1. Finance Committee:
Laurey Carlson, Alec Clowes

There was a Finance Committee meeting on January 15, 2024. Minutes will be included in the March 2024
Board packet.
2. Physician Compensation, Recruitment and Retention Committee
Laurey Carlson, Joanne Hunt

There was a Physician Compensation, Relations, and Retention Committee meeting on January 3,2024.
Minutes were included in the Board packet.

3. Employee Relations Committee:
Yuri Parisky, M.D., Joanne Hunt

There was no Employee Relations Committee meeting this month; no report.

4. Quality Assurance Committee:
Alec Clowes, Joanne Hunt

There was a Quality Assurance Committee meeting on December 19, 2023. Minutes will be included in the
March 2024 Board packet.

5. CEO Annual Review Committee:
Laurey Carlson, Ryan Wood

There was no CEO Annual Review Committee meeting this month; no report.

6. IT Steering Committee:
Alec Clowes, Yuri Parisky, M.D.

There was an IT Steering Committee meeting on December 20, 2023. Minutes were included in the Board
packet.
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7. Facilities Committee:
Yuri Parisky, M.D., Laurey Carlson

There was a Facilities Committee meeting on January 11, 2024. Minutes were included in the Board
packet.

8. Board Member Recruitment Committee:
Laurey Carlson, Ryan Wood

There was no Board Member Recruitment Committee meeting this month; no report.
9. Special, or Other (as needed) Committees: Women’s Health
There was a Women’s Health Committee on January 9, 2024. Minutes were included in the Board packet.
XIl.  CHIEF EXECUTIVE OFFICER’S REPORT

Tom Parker, CEO, reported on some of the items in his report including the shout-outs. He asked if there
were any questions regarding his report. There were none.

Xill.  FINANCE REPORT

1. December 2023 Financial Package.
2. Capital Expenditure Review

The financial package was included in the Board packet. Melanie Van Winkle, CFO asked if there were any
guestions. There were some questions from Yuri Parisky, MD. No action needed.

XIV. BOARD EDUCATION

No Board Education for January.

CREDENTIALING

Initial Appointment to Provisional Staff
Erin Giles, DO, Anesthesia

Initial Appointment to Provisional Staff/Allied Health
Rita Klabacha, PA, Orthopedics

Re-Appointment to Affiliate Staff
Karly Dawson, PA, Orthopedics
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Re-appointment to Telemedicine Staff
Daniel Baker, MD, Radiology

Courtney Carter, MD, Radiology
Dishant Shah, MD, Radiology

Ryan Wood moved, seconded by Joanne Hunt, to approve all credentialing. A vote was taken, the motion
passed unanimously. Yes, 5, No, 0.

XV. PUBLIC COMMENTS

There were no additional public comments.

XVI. FUTURE BUSINESS

The Annual Strategic Planning Conference will take place on Thursday, February 15, 2024, at 8:00 a.m. at
The Village at Mammoth, Palisades Room.

The next Regular meeting will take place on Thursday, March 21, 2024, at 8:00 a.m. in Conference Rooms
A&B at Mammoth Hospital and on Teams.

ADJOURN

There being no further business, the meeting adjourned at 10:05 a.m.
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SOUTHERN MONO HEALTHCARE DISTRICT
FEBRUARY 2024 STRATEGIC PLANNING CONFERENCE MINUTES

Date: February 15, 2024

Location: The Village Lodge, Emerald Room
1111 Forest Trail, Mammoth Lakes, CA 93546
Teams

Attendance of Board Members: Laurey Carlson, Chair; Joanne Hunt, Vice Chair; Alec Clowes, Treasurer;
Yuri Parisky, M.D., Secretary; Ryan Wood, Member at Large.

Attendance of Staff Members: Tom Parker, Chief Executive Officer; Melanie Van Winkle, Chief
Financial Officer; Caitlin Crunk, Chief Nursing Officer; Mark Lind, Chief
Operating Officer; Lindsey Sarullo, Legal Counsel; Marina Zila,
Recording Secretary; Gardiner Miller, Mammoth Hospital Foundation
Director; Sarah Sindell, Chief of Staff; Chris Hummel, M.D.; Christopher
Ward, M.D.; Kyle Howell, M.D.; Jacob Eide, Psy.D.; Gardiner Miller,
Lenna Monte, Zack Brown.

Attendance of Guests: Rebecca Limestall, Sg2 Consulting; Janelle Kwan, Sg2 Consulting.
l. CALL TO ORDER
The meeting was called to order at 8:12 a.m.

1. PLEDGE ALLEGIANCE TO THE FLAG AND READING OF THE SMHD VISION, MISSION AND
VALUES

The meeting opened with the Pledge of Allegiance to the Flag led by Laurey Carlson and the reading of the
SMHD Mission, Vision & Values.

1l. PUBLIC COMMENTS

There were no public comments.

V. STRATEGIC PLANNING CONFERENCE, FACILITATED BY JEFFREY MOSER AND CORY
JONES, SG2 CONSULTANTS
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8:00-8:15 Welcome/Introduction — Tom Parker, CEO

Tom Parker, Chief Executive Officer, welcomed the group and gave an overview of the schedule. No action
needed.

8:15-10:00 Industry Overview [Part 1], Rebecca Limestall,, Sg2
Key Focus- Strategic Focus Areas Part 1

Rebecca Limestall, Principal, Sg2, and Janelle Kwan, Senior Director, Sg2, gave an industry overview with a
focus on trends and implications for 2024. No action needed.

10:15- 10:30 Break
10:15-12:00 SWOT Exercise

Rebecca Limestall and Janelle Kwan, Sg2, led the attendees through a SWOT exercise and discussed as a
group. No action needed.

12:00-12:30 Lunch
12:30-2:00 Break Out Groups for Draft Strategy Development

Based on Mammoth Hospital experience, local needs, and information presented today, the six groups
were asked to discuss, determine, and report out:
A) Up to three strategies specific to the focus area assigned to your group.
B) Optionally, one additional strategy in a focus area other than that assigned to your group.
Q) A recommended order of priority for the strategies in your Strategic Focus Area.
1) High reliability and quality outcome
2) Growth and capacity
3) Financial viability
4) Customer experience and relationships
5) Population health and wellness
6) Physician and staff retention

The conference attendees broke into six groups: 1. High Reliability and Quality Outcomes; 2. Growth and
Capacity; 3. Financial Viability; 4. Customer Experience and Relationships; 5. Population Health and
Wellness; 6. Physician and Staff Retention. The attendees reported out on the proposed strategies that
their groups identified. No action taken.

2:00-2:15: Break
2:15-3:45: Break Out Session #2: The Measures

Groups were asked to come up with metrics to measure success of strategies and metric goals for
monitoring progress. The groups reported out on the metrics their groups developed. No action taken.

3:45-4:00: Final Thoughts/Closing Comments, Tom Parker, CEO and Laurey Carlson,
SMHD BOD Chair
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Tom Parker and Laurey Carlson thanked the attendees for their participation in the conference. The draft
Strategic Plan will be discussed at the April Board of Directors meeting to finalize the plan.

V. PUBLIC COMMENTS
There were no additional public comments.

VI.  FUTURE BUSINESS

The next Regular meeting will take place on March 21, 2024, in Conference Rooms A&B at Mammoth
Hospital and on Teams.

ADJOURN

There being no further business, the meeting adjourned at 4:05 p.m.
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DATE: March 21, 2024

TO: Board of Directors

FROM: Melanie Van Winkle, Chief Financial Officer

RE: CFO Report, Regular Meeting of the Board of Directors

Strategic Updates

Title

Description

Update

Financial Viability:

Overall meet Budget

FY24 Operating
EBIDA is budgeted at
6.2%.

FY24 Cash Flow is
budgeted to end at
470 days cash on

YTD February 2024 resulted in an
Operating EBIDA (Earnings Before
Interest Depreciation & Amortization) of
$980 thousand (1.6%). Total Net Income
(after non-operating Income) was $6.3
million (10%) compared to the budget of
$6 million (9.3%).

hand.
e Total Cash is $116.3 million as of
February 29, 2024 (456 days). Budget for
the February month end was $118.6
million.
Increase Cash Annual increase in cash e As of February 29, 2024, cash decreased

Reserves to Fund
50% of the North
Wing Project

reserve excluding payments
for North Wing Project
disbursed during the year.

by $6.8 million since June 30, 2023. In
February there was $3.2 million in funds
transferred to DHCS for Medi-Cal
matching funds to come back from the
federal government. These funds are
expected to be returned in April or May.
In addition, cash dropped from both the
coding delay and now the inability to
transmit claims due to a data breach by
the vendor. See below for further
discussion of both issues. YTD payments
for the NWP have been $1.4 million.
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Mammoth Hospital

Report to the Board of Directors
CFO Report

March 21, 2024

Select Operational Updates
YTD February Financial Results:

For the eight months ended February, Total Operating Revenue has an unfavorable budget variance
of $1.4M. Total IP & Observation days are 3.1% under budget and surgeries are 3.7% under budget.
Most of the revenue variance is due to Medi-Cal Supplemental income that is budgeted evenly
throughout the year (approximately $3.4M budgeted so far), but the funds are not expected to be
received until the last half of the year. This resulted in an Operating EBIDA $980 thousand (1.6%)
compared to the budget of $3.6 million thousand (5.6%). The YTD Net Income is $6.3 million
compared to the $6.0 million budgeted.

ED Hospital Charge rates:

In January, it was discovered that an error was made in mid-August that caused the hospital charges
to be significantly lower than they should have been. On 1/23/24 the charge rates were fixed for new
encounters. Over the next ~¥2 months Dawn and her team revised each ED visit claim and re-
submitted a corrected claim to the payers. Payments for the revised claims have started to come in
and we hope to have all rebilled accounts resolved by fiscal year end.

Patient Accounts Receivable:

Waiting for Coding backlog:

On December 4, 2023, we transitioned all the coding services to a new external company, Comforce
Health. The first two months we experience a significant increase in accounts waiting to be coded.
Comforce added several staff in January and February and by the end of February the uncoded
accounts stabilized. Significant progress has been made in March to reduce the backlog. Atthe
beginning of January there were over 4,000 accounts needing to be coded, as of 3/13/24 that has
been reduced to 1,675 accounts, and we are seeing a drop in the backlog by about 400 per week.

Claim Submission Software:

On February 21, 2024, we were notified that a cybersecurity incident occurred with Change
Healthcare/Optum, which is a subsidiary of United Healthcare. This incident caused the inability to
send patient subscriptions to Vons and the loss of connection to submit claims to the insurance
payers. This incident has impacted healthcare organizations across the country. After a week of
continual promises to get the claim submission software back up, Dawn, Mark and their teams
worked with Cerner to connect to a different vendor to get the claims submitted. As of 3/13/24 we
have been able to submit 10K claims through the new vendor Trizetto but unfortunately 6K of those
claims were rejected. So, there are still processes being worked out.
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Feb 23 Oct 23 Nov 23 Dec 2023 Jan 2024 Feb 2024

Gross charges generated $13,594,851 $12,139,194 S 12,448,229 $14,567,377 $16,158,893 $17,467,504
Disch not final billed (DNFB):

Standard Delay S 1,553,279 $ 1,427,290 $ 2,206,535 S 2,058,252 $ 1,843,295 S 1,958,328

Waiting for Coding (DNFC) $ 1,839,827 S 835817 S 867,858 S 3,653,687 S 5,924,023 S 5,961,529

Held in billing scrubber $ 915987 S 670,733 S 813,173 $§ 970,650 S 1,319,006 S 6,194,024

Correction required S 322,920 $§ 175917 S 121,142 S 117,649 S 135,780 S 306,099

Suppression $ 491,282 S 117,987 S 28658 S 841,874 S 212,233 S 573,644

Readyto bill § 441,476 S 439,924 § 852,301 S 384,381 $ 1,530,051 S 1,025,642

Discharged Not Final Billed S 5,564,772 S 3,667,669 S 4,889,667 S 8,026,492 $10,964,388 $16,019,265

DNFB Days 11.17 8.87 12.42 18.81 23.34 30.11

Revenue billed $19,752,328 $19,596,000 $ 17,392,596 $19,362,195 $18,313,883 $23,227,123

Clean Claims % 83.6% 80.0% 79% 79.5% 82.1% 61.5%

Pt Acct Collections S 8,013,847 S 7,349,262 S 7,336,048 S 5,661,043 S 6,564,496 S 6,406,282

AR balance $31,480,098 $29,894,495 S 28,246,027 $32,597,120 $37,423,814 $44,182,038

Gross AR days 63.70 72.28 71.74 76.40 79.65 83.06

AR > 120 days 23.2% 30.6% 32.6% 28.5% 25.6% 21.8%

AR $S > 120 days

$ 7,312,755 $ 9,158,218 $ 9,207,739 $ 9,280,604 S 9,583,482 S 9,627,503

The January and February gross revenue increased which helped to improve the financial results. The
DNFB is significantly higher at $16 million at the end of February compared to $5.5 million in February
last year. The growth is due to two issues: 1) $4.1 million is due to the transition to a new coding
company on December 4", which is reflected in “Waiting for coding” above, and 2) $6.1 million is due
to the inability to submit claims to insurance companies starting on February 215" as reflected in
“Held in billing scrubber” above. See above for further discussion on both issues. The collections
were low for January & February based on this time of year, usually around S8 million. It is expected
that March collections will be significantly less. These issues also caused the AR balance to increase to

$32.6 million ($4.4 million increase).
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DATE: March 21%, 2024

TO: Board of Directors

FROM: Caitlin Crunk, RN, BSN, Chief Nursing Officer

RE: Chief Nursing Officer Report, Regular Meeting of the Board of Directors

Strategic Plan Updates

e Know more
about what is
happening with
scheduling of
appointment
after discharge.

e Move from
sampling to
looking at all
patients
discharged
from inpatient
and ED.

recommended for follow up
that are seen within the
recommended time frame.

Title Description Update
Post-discharge Percent increase in the e Zack Brown is working with Connor Polcyn
performance: number of patients to establish an effective workflow and

metric for monitoring.

Create NIH Shared
Resources
(collaboration,
workforce pool, supply
pool)

Creation of Collaboration
Groups that meet regularly:
three times a year for
Nursing, Finance and
Administration. Metric is
number of collaboration
meetings.

Caitlin Crunk continues to meet with the
Chief Nursing Officer of NIH monthly and
as needed.

Provide opportunities
for nursing career
development.

Number of nurses in float
role that can work in three
or more departments.

We have opened the position to onboard
at least one more nurse into our resource
pool. We have three strong candidates
that we will be interviewing in the next
several weeks.

Select Operational Updates

METICULOUS CARE *
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Emergency Department:

Our ED educator Candace Kasulka has been helping host a winter trauma series at the bowling alley. This
has been a 3-part series including local physicians, ski patrol and EMS. Several of our staff got the
opportunity to attend a similar series in Tahoe and we are excited to bring this opportunity to
Mammoth.

Jamie Morries and Lana Hansen-Murphy both recently passed their MICN allowing them to operate as
liaisons with local EMS. The majority of our nursing staff carry this licensure which is incredibly beneficial
for communication with front line EMS workers outside of the hospital.

Inpatient (Medical Surgical/ ICU):

We want to commend all the staff on Med/Surg for going above and beyond during the recent storms to
ensure they had housing to make their shifts.

Volumes have seemed relatively consistent compared to last year with average patient days being 6.5 in
February 2024 and 6.6 in 2023.

Steven Wells and Ashley Trafecanty are still operating in the duel supervisor role which has been going
well.

Respiratory:

Heather Anderson held another NRP class on March 13, These have been incredibly valuable classes
that help staff in a variety of departments gain the skills and education required to run neonatal
resuscitation events.

Infusion:

City of Hope cancer center paid a visit to our organization on March 8™. We have been working with this
organization for the last several years to help support our cancer patients. A few months back Lisa
Marusicz and Craig Burrows got a tour of their facility and we were able to return the favor. We are
hoping to grow this relationship to help better support a workflow that is conducive to our population
suffering from cancer.

Mammoth Hospital
P.O. Box 660 | 85 Sierra Park Road | Mammoth Lakes, CA 93546 | 760.924.3311 | Fax 760.934.1832
www.mammothhospital.com
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Perioperative:

The OR has one traveler RN that will finish his contract in March. There are currently three scrub tech
travelers. Two of these travelers will complete their assignments by the end of April. Evan Meneses,
one of the scrub tech trainees is ready to start taking call on his own within the month. Jonathan Lopez
is in the middle of his training. Morgan Theis just began his training and we hope he will complete his
training by the end of calendar year.

PACU has lost two full time nurses. One of the per diem nurses is moving to full-time and we have an
opening with many applications for the second position. We have hired a per diem scheduler to cover in
PACU and PASS.

Phyllis Meneses attended The OR Business Conference in the beginning of February. There was a heavy
focus on efficiency and Phyllis is working on putting together plans to help institute within the
organization.

OR Wheels in at 0800 for February was 51.6%. January was 68.8%. The main trend for delay was due to
late surgeons.

Mario Rios has passed his certification exam for sterile processing leaving us with just one remaining
employee requiring certification. She is brand new in the role, but we are looking to get her certified
within the year.
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We are onboarding a new General Surgeon in the fall. He plans to broaden our current scope of general
surgery cases.

Radiology:

We currently have an employee out on leave, but were able to fill with a per diem from Northern Inyo
Hospital. Kevin Larsen has been in correspondence with their radiology lead to ensure we are mindful of
their scheduling needs as well.

We are still working on the replacement of our DEXA machine, that is currently being held up due to
HCAI approval.

We plan to return to offering Echo imaging services on April 19"". We are contracting with a company
from Las Vegas that will be coming to Mammoth once a month to perform non-urgent services. All stat,
urgent or emergent cases will continue to be referred to Northern Inyo Hospital.

Facilities committee approved Medical Imaging Remodel plan and we are currently awaiting board
approval.

Hospital Wide:

We are implementing a universal scheduling system amongst all the nursing units within the hospital.
This will help streamline staffing and support the use of our resource nurse pool, while providing a larger
view of overall needs.

The resource pool has proven to be incredibly helpful in covering interventional radiology cases and
short staffing. We are excited to open the position for additional nursing staff. We currently have three
excellent candidates and are also exploring the option of utilizing per diems in this role.
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DATE: March 21, 2024

TO: Board of Directors

FROM: Mark Lind, Chief Operating Officer

RE: Chief Operating Officer Report; Regular Meeting of the Board of Directors

Strategic Plan Updates

Strategy

Metric

Update

Keep North Wing project
on schedule (value
engineering, the less we
borrow the better)

Design-Build
timeline. Will be
finalized upon
the awarding of
the design-build
agreement.

SB James/Clark Sullivan/HMC Architects
continue to progress through the validation
process developing and refining their single
building design concept. Design feedback
meetings are scheduled for early March for the
providers, stakeholders, managers, and general
staff. The architects will be on site to present
the design and to solicit ideas for cost cutting,
department layout, and other improvement
ideas. The goal is to deliver a design concept
that meets the construction cost goal by the
June board meeting. Please note that the due
date for the board review has been moved out
four weeks to allow for the feedback from the
provider and staff sessions to be incorporated in
the designs. The overall timeline for the project
remains on track for calendar 2028 completion.

Select Operational Updates

Biomedical Engineering

Total preventative maintenance work (PM) orders for February were 134, up significantly from
the January total of 56. The 134 work orders consisted of 112 non-life support PMs and 22 life-
support. Both categories of PM were completed on time at a rate of 100%. Six medical devices
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were retired, and one added to the medical equipment inventory. There were no relevant
recalls from the FDA or manufacturers for the month.

Facilities, Housing, Safety and EVS:

As discussed in the above strategic planning report, the SB James/Clark Sullivan/MHC Architect
team continue to develop the design. The planned design “charrette” sessions the first full
week of March. All feedback from the sessions will be used to further refine the design and to
“value engineer” the solution such that it meets the budgetary goal of S105M for construction.

Great news on the Dental Clinic remodel with the Town of Mammoth Lakes providing the
occupancy permit for the second phase of the project. The clinic staff have moved into this
“Phase 2” area now, which is the original clinic space. It was necessary to refloor the first phase
of the clinic remodel due to quality issues with the installation. That work is complete now with
the dental equipment vendor, Henry Schein, wrapping up the final dental chair and panorama
(Panarex) x-ray installation details the week of March 4. The Laboratory break room and
manager’s office will move into Phase 2 space the week of March 4. Demolition and
construction of the Phase 3 (Pathology Lab) will start the week of March 8. The pathology lab
is scheduled to take two months to complete.

The Family Medicine remodel start date has been set for March 20t™. The initial phase will take
is a rework of the waiting room and front office space, see Phase 1 in blue in the image below.

Construction Sequence Plan

Sequence 1 =
Sequence 2 »
Sequence 3 =
Sequence 4 =
Sequence S =
Sequence 6 =
Sequence 7 »
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The Family Medicine front office will move over to the old Women’s Health check-in space and
the main waiting room in the Medical Office Building will be used during this phase. Following
this will be a two-stage rework of the old clinic space, converting all available space to clinic
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exam rooms and reworking the central nurses space. Phase 4 will be a rework of the physician’s
office area and will be rapid. Phases 5 through 7 will remodel the existing exam room areas,
updating the floors, cabinets, exam chairs, and miscellaneous equipment.

The total time scheduled for Phases 1 through 7 is eighteen months given the need to reduce
the impact on the clinic to as little as possible.

The request to take the Medical Imaging Remodel and new CT Scanner installation to public
bidding is in the board packet. The project plan has been reviewed and the operational aspects
of the plan revised this past month. The image below outlines the scope of the project with the
move and expansion of space for the Radiologist’s reading room, the addition of a code
required staff toilet, addition of an additional changing room, and moving the department
manager office to the old reading area. The new CT scanner will be in the old Labor and
Delivery area with the adjoining offices being used for needed clinic office space. In addition, a
new code-required lactation room will be added to the area.

us TorEr

A0

CORRIDOR CORRIDOR STORAGE oerice
e

The Medical Imaging Remodel public bidding process is scheduled to take place from the end of
March through June. The winning bid will be presented to the Facilities Steering Committee and
at the board meeting for approval in July. Construction is estimated to start in
August/September and run through March of 2025.

The Security/Safety department has had a number of challenges this past month. They continue
to be involved in challenging patient violence incidents and continue to collaborate with clinical
staff to best manage those patients when they arrive for care, through chart alerts and other
means. Trapper Felt continues to work through the IAHSS security credentialing program and
expects to obtain certification in the next couple of months. The security guards will also work
on this certification this coming year. Currently, they are working to complete the “Guard
Card,” California State Bureau of Security and Investigative Services (BSIS) certification program
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as initial training in the field. The Guard Card is a requirement for the security guards,
demonstrating core knowledge in the requirements of the program.

The long-term housing program continues to see progress as we see existing tenants at the
SnowPines condominiums move out and employees move in. 13 of the total 20 units now have
hospital staff living in them. At the South Gateway Apartments, adjacent to Cerro Coso, work
continues to replace the carpets on the first floor (student floor). Most of the first-floor units
still have the carpet from the original construction.

IT and Informatics/HIS:

Work continuous to optimize the Mitel Revolution annunciation solution with the Mitel support
group Global CTI. The Emergency Preparedness group is working with IT to refine the solution
so that it can be used to call codes, instead of the old overhead system in use today. There
were initial issues with the Fire Alarm Panels that caused too many alerts to be generated, and
those are now fixed. In addition, modifying the code message had to be refined with key items
like location and other details added. Once the technical side is resolved, the team will work to
re-train the hospital staff in the use of the solution. As a note, code blue will not be addressed
by this solution but are instead announced from nurse call pull stations throughout the hospital
or by overhead page, depending on the location.

Oracle is setting up Dragon Medical One for the Physical Therapists this month. This promises
to provide therapists with a more rapid and natural way to document their patient encounters.
The Oracle/Cerner EMR workflow for the PT group is based on an inefficient set of templates
that are tedious and time consuming to fill out. Dragon voice recognition should speed this
process up.

The Informatics team continues to roll out Pyxis (medication management cabinets) profiling
for the clinics. This solution integrates the clinic medication formulary with Pharmacy
management allowing the Pharmacy team to do quarterly updates to the pricing. In addition, it
structures medication administration in the clinics requiring a medication order to be in place
for nurse administration. This new process ensures we have both accurate medication
administration as well as accurate tracking for billing. The new process was piloted in Family
Medicine, with Orthopedics and General Surgery now using the new module. Specialty will be
implemented mid-March and Pediatrics following in early April. Given some variation in the
workflow process, it takes some time to implement the changes.

Laboratory:
Total Lab tests for February were 6,880 on a forecasted volume of 6,524 tests. Volume is down
11.6% on the January volume of 7,677 tests.

The lab is working to install an upgraded Cepheid GeneXpert instrument in March. The
upgraded instrument has a total of 16 bays, allowing for a higher capacity of test to be run. The
instrument provides PCR testing and covers COVID, Flu-A/B, RSV, and other viruses.
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Pharmacy:
The Pharmacy had a busy month in February with 7,677 units dispensed on a budget forecast of
6,655. The volume is up 4.1% from the January number of 7,358.

Work on the 340B program continues with the internal auditing program finding issues with
some eligible medications not being processed through the program. Andrew Khodaverdian,
pharmacy manager, has been working with MacroHelix (the contracted 3™ party split billing
company) and the hospital IT department to ensure the transmission of proper data. Accurate
data crossover is crucial to maximize accumulations in drug discounts.

As a note, the 340B program is a federal program to provides outpatient drugs to covered
entities and eligible health care organizations at a significantly reduced cost. The net result is a
reduction in cost for many higher priced drugs.
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DATE: March 21, 2024

TO: Board of Directors

FROM: Melia Anderson, Human Resources Director

RE: Human Resources Report, Regular Meeting of the Board of Directors

Strategic Plan Updates

Title Description

Update

Improve
understanding
of burnout and

Roll out new survey
with new questions on
burnout and work/life

Received a quote from Press Ganey to roll
out a new survey next fall.
Received quote from Safe and Reliable

development.

work/life balance. for SCORE survey.
balance. e Evaluating requirement for surveyors.
e Determined to continue with Safe and
Reliable SCORE survey to keep year over
year data trends. Survey timing will
change and be rolled out in fall/October
2024.
Provide Train at least five e We had 13 applicants for this position.
opportunities nurses in float role that First round of interviews were completed
for nursing can work in three or by 11/2, and second round of interviews
career more departments. took place on 11/29 with a wrap

up/decision process after.

12/12 — met with selected individuals to
cover expectations of position.

One RN withdrew from program.
Employees began in new role 1/7/2024
and have worked with Nurse Managers to
schedule shifts in other departments to
start training.

February 2024 — reopened position to
add at minimum one additional nurse for
pool. Have received three applicants
through 3/11/2024.
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Select Operational Updates

Human Resources Updates

Currently, there have been no critical staffing concerns in any department. We have seven
travelers currently. These are Clinical Laboratory Scientists in the Lab, Surgical Technicians
in the OR, Radiologic Technologist in Medical Imaging, and Physical Therapist in Bishop.
Benefits: The cost of claims on our health plan continues to be a challenge for the hospital
and the team are working closely with the brokers (HUB) to problem solve ways to save
costs on the plan in the future. New Marquee Wellness plan for 2024 has been rolled out
with an end date of November 27, 2024 to determine eligibility for the wellness discount.
Emphasis on this year’s wellness plan is on Elevate.

Onboarding: The hospital onboarded seven employees in the two orientations in January
and ten employees in two orientations in February.

Offboarding: The hospital had nine full-time and six per diem employees separate in January
and only two per diem employees separate in February.

Internal Training Programs: we previously had two employees, and have added a third
employee, going through the Surgical Technician training program to address recruitment
challenges.

Students: The hospital had 13 students in January, three primary care Camp Pendleton
fellows in Sports Medicine, two fourth year UNR medical students in Orthopedics and
General Surgery, four EMT students in the ED from Cerro Coso, one Physical Therapy
student in Mammoth, two undergraduate students in Women’s Health and ED, and one
CMA student/employee shadowing Dr. Rodriguez in Neurology. The hospital had three
students in February, two medical students from UNR and University of New England and
one fellow from Camp Pendleton.

Staff Development: Annual assignments were given to all hospital staff on January 1, 2024
with a due date of June 30, 2024 to allow departments additional time in the second half of
the year to focus on department education. In addition, we rolled out a customer service
training to all Patient Access Representatives in January with a due date of February 29,
2024. This will continue to be assigned to all new employees hired into these roles.
Employee Health: The hospital purchased and handed out 379 pairs of Yaktrax’s for
employees and physicians through a grant received from Beta to promote employee safety,
in an effort to reduce the slip and falls in the hospital parking lot in the winter.

Employee Recognition: The annual Summit Award recipient dinner will be hosted in March
2024 to celebrate the winners from 2023.

Physician Recognition: The hospital will be hosting a Doctor of the Year celebration dinner
at the Warming Hut on April 3, 2024 for physicians and administration.

Childcare Updates

In February, Little Lupins hosted a Dr. Suess week to promote their love of reading. Each
day, the children dressed up to celebrate.
We had 20 children enrolled in Little Lupins in February 2024.
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SOUTHERN MONO HEALTHCARE DISTRICT BOARD OF DIRECTORS
QUALITY ASSURANCE COMMITTEE MEETING MINUTES

Date: December 19, 2023

Place: Microsoft Teams

Time: 12:00 p.m.

Attendance of Board Members: Joanne Hunt, Vice Chair; Alec Clowes, Treasurer.
Attendance of Staff Members: Tom Parker, CEO; Caitlin Crunk, CNO; Lenna Monte,

Quality Director; Staci Brock, Infection Prevention
Coordinator; Jaime Rolewicz, Lab Manager.

l. CALL TO ORDER
The meeting was called to order at 12:01 p.m.

1. NEW BUSINESS

1. Review of Minutes
There were no follow-ups from the last meeting.

Lenna Monte provided the committee with updates on the following:

QAPI Dashboard - we are holding off on publishing a new QAPI dashboard until Maxine Williams
returns from her leave of absence.

Master list of Quality Metrics — there was a request for a master list of quality metrics. The
Quality Department is working on this list.

Alec Clowes requested to see a list of the process improvement projects currently underway in
the organization. Lenna Monte will email this to the group.

2. The Joint Commission Lab Survey
Jaime Rolewicz provided a high-level overview of the findings from the Joint Commission Lab
survey. Joanne Hunt asked for clarification on cytology for pap smears. Jaime Rolewicz
provided this clarification. Joanne Hunt had questions regarding critical results. Jaime Rolewicz
addressed the questions. Alec Clowes stated that it seems that labeling has been an ongoing
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issue. Lenna Monte mentioned that at the last Pl meeting, Jasmine Hutchinson, ED Manager
shared that there have not been any lab labeling errors in the ED in five months.

3. DNV Survey Follow-Ups
Lenna Monte shared that the DNV had accepted our objective evidence submission for the NC-
1 findings. There are no more reports due to the DNV until our next annual survey. No
guestions from the group on this topic.

4. Dashboards/Reports

a. QIP Dashboard
Lenna Monte reviewed the QIP dashboard. As of earlier this week, we are meeting 13
measures. We are required to meet 12. Lenna Monte and Sophia Schuldt, Population Health
Project Manager will go through a data validation process with i2i before the numbers are
finalized for 2023. Joanne Hunt asked for clarification on one of the measures. Tom Parker and
Lenna Monte provided clarification. Kudos to Sophia Schuldt and the clinic staff for their work
in this area.

b. Incident Reporting (Verge)
Lenna Monte reviewed the incident reporting dashboard in Stephanie Stanton’s absence.
There have not been any significant harm events in the current reporting period. There were
no questions from the committee.

c. Infection Prevention Dashboard
Staci Brock reviewed the Infection Prevention dashboard and provided updates on
Antimicrobial Stewardship. There were no questions from the committee.

5. Review Pl Committee Meeting Minutes
September through December PI Committee meeting minutes were reviewed. Alec Clowes
asked for clarification on the Press Ganey scores for ambulatory surgery. Lenna Monte
explained that Mammoth Hospital is grouped with standalone ambulatory surgery centers.
Tom Parker explained that board members have asked about this in the past. It was
determined that we should look at the raw/mean percent score rather than the rank.

Tom Parker asked our board members if there was anything they would like to see from this
committee in the future. Alec Clowes mentioned a list of Pl initiatives. Lenna Monte will email
the list. Joanne Hunt thanked Lenna Monte and the entire Quality team.

1l. FUTURE BUSINESS

The next Quality Assurance Committee Meeting will be held in 2024 once committee
membership is determined.
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V. ADJOURN

There being no further business, the meeting was adjourned at 12:47 p.m.
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SOUTHERN MONO HEALTH CARE DISTRICT BOARD OF DIRECTORS
FACILITIES STEERING COMMITTEE MEETING MINUTES

Attendees: Tom Parker, Mark Lind, Zack Brown, Kevin Larson, Melanie Van Winkle, Lindsey
Sarullo, Richard Kasa, Joseph O’Toole, Yuri Parisky, M.D., Ulysses McKeown

Began at 12:05 p.m.

Date:

Time:

Place:

February 20, 2024

12:00 p.m.

Teams
o CALL TO ORDER
o MINUTES REVIEW

e Follow up on Charter discussion for location, using Teams this time but
will transition to Conference Rooms A/B with a Teams option for future

meetings.
° OLD BUSINESS
. NEW BUSINESS

a. Dental/Laboratory Remodel

e Phase 2 Occupancy received from the Town. Dental will be moving this
week and weekend.

e Once Dental moves into remodeled space, flooring company will come
in and replace the Phase 1 flooring, which was installed poorly and
does not meet infection control standards.

e Phase 3, the Pathology Lab build out will start the first full week of
March once the Lab moves its break room and lab manager office
into the new space.

b. Family Medicine Remodel
e KHI, their general contractor, and subs to do a walkthrough of the clinic
today. Once that is complete, KHI to provide overall project schedule.
Estimated as a late March construction start. Will need Dental out of
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f.

old Women’s clinic space to move in Family Medicine front office
remodel.

Phase 1 of the Family Medicine remodel is the rework of the front
office and waiting room.

The overall project timeline is 18 months to allow for the six phases of
construction.

c.South Parking Lot Project

Project construction is on hold until spring.
Revised permit received for the excavation phases.
Final permit for construction about a week away from completion.

d. North Wing Project

In Validation phase, running for 16 weeks. May completion.
Hospital Board to review guaranteed maximum pricing at the end of
validation for approval.

Remain on track for Q1 2029 construction completion.

e. Ml Remodel

Reviewed layout diagram. Dr. Parisky had questions on the Mammo
Tech and Unit Clerk offices. Kevin stated that the Mammo Tech will stay
in the existing office. Dr. Parisky asked that the construction diagram be
updated to reflect the correct office designation. Mark to follow up with
Greenbough Design.

Noted that the design has been approved by HCAI and the building
permit issued.

Discussion on timeline. Construction is tentatively starting in June and
will run through April of 2025.

Reviewed Kevin Larsen’s work on registration workflow and
communication of the layout to all rad techs on staff. | was noted that
we will be replacing the old furniture in the Periop waiting room shortly.
Dr. Parisky asked that research be done to help keep patient privacy
when processing patients through the waiting area. Mark and Zack
Brown to research solutions.

Dr. Parisky OK’d our taking the project to the board for public bid
approval.

Future Business

Next Facilities Meeting to be scheduled for May. It will be in Conference
Rooms A/B.

ADJOURN
The meeting ended at 12:39 p.m.
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DATE: March 21, 2024

TO: The Board of Directors

FROM: Melanie Van Winkle, CFO & Slavka Crouthamel, Controller
SUBJECT: Financial Statements for eight months ending February 2024

This memorandum presents an overview of Mammoth Hospital financial operations.

BALANCE SHEET

e The February month end Cash balance was $116 million, $4.1 million lower than last month mostly

due to payment of $3.2M of funds to DHCS (in April/May we expect to get more than double for our

performance in QIP and other Medi-Cal supplements) and S1M in capital cost paid.

Net Patient Accounts Receivable were $20.8 million, which is $3.5 million higher than last month
due to coding delays and claim submission system issues (see CFO report for more details).

Due from 3™ party payers increased $3 million due to procession of two IGT’s (Rate Range & QIP)
that we will be receiving matched contribution in late spring.

Construction in Progress increased by $1.1 million mainly due to Fluoroscopy room project.

FINANCIAL INDICATORS
Patient Cash Collections in February were approximately $8.1 million — $1.7 million higher than the

prior month. YTD collections are $57.7 million, compared to the same period last year of $61.2
million.

Days Cash on Hand was 456 compared to 480 in January.

Gross AR days were —97.9 in February compared to 84.6 in the prior month.

AR over 120 days decreased to 21.8% in February from 25.6% in January

Gross revenue was $17.3 million in February — $2.7 million higher than budget and $3.8 million
higher than February 2023 (a large portion of this increase is due to an ED charge issue that was
corrected in February for claims back to August — see CFO report for more details).

Payer mix was more favorable —Medicare/Medi-Cal/Self Pay contributed to overall 39.8% of gross
revenue in February — compared to 40.5% in January.

VOLUMES

Month of February summary:

e Total patient days including observation days were 171 compared to 169 in January and 156

budgeted.
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e The Case Mix Index (CMI) was 1.436 compared to January at 1.436
e Total surgeries were 126 in February compared to 117 in January and 120 budgeted.
o Inpatient surgeries were 26 (budget 20) and Outpatient surgeries were 100 (budget 101).
o Endoscopies & Colonoscopies were 53 in February — versus 39 in January and 46 in the prior
year.
e The Emergency Department had 1,119 visits compared to the budget of 1,070 and 1,091 in February
of the prior year.
e C(linic visits totaled 3,884 in February and were lower than the budget by 180.
o YTD clinic volumes are higher than budget by 726 visits and higher than YTD last year by
1,096 visits. The Specialty Clinic has the highest favorable budget variance of 933 or
20%.

INCOME STATEMENT

Month of February
Revenue:

e Total Gross Revenue was $17.3 million versus $16 million in January and was $2.7 million higher
than the budget.

February 2024 Expenses:

%

OPERATING EXPENSES Current Budget Variance . Brief Comments
Variance
Salaries $2,823  $2,804 ($19) -1%
Benefits 1,689 1,435 ($254) -18% Higher employee claims
Professional services 1,704 1,606 (598) -6% Higher Physician comp due to volume increases
Contract services 217 73 (5143)  -196% Travellers in OR, Lab, PT, Radiology and high legal fees

OR supplies increase, maintenance materials and supply

Supplies 964 887 S77) 9% :
waste/spoilage

Services 960 970 $10 1%

Total Expenses $8,357 $7,775 ($582)

Operating EBIDA (Earnings Before Interest, Depreciation, & Amortization) — February reflects an
Operating EBIDA gain of $1.6 million or 16.1% compared to a budgeted gain of $635 thousand or 7.6%.
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