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introduction

. Sullivan, Cotter and Associates, Inc. (SullivanCaotter) was retained by the management on behalf of the board of The MetroHealth
System (MHS) to review the competitiveness and reasonableness of the total compensation levels provided to 14 exacutive
positions, including the President and Chief Executive Officer (CED). )

- Qur analysis covers all elements of MHS's total compensation (TC defined as base salaries plus variable compensation and the
employer costs of standard and supplemental benefits and perquisites).

— Information provided by MHS serves as the basis for our assessment. Our assessment is based on the accuracy of the data
provided to us, which SullivanCotter has not independently validated. Any additional compensation provided to the coveraed
executives and not included or accurately described in this report, is not covered by our assessment.

+ Qur report provides
— A market analysis based on four distinct peer groups, as defined on the following page.
~ A prospective review of MHE's projected calendar year 2018 (CY2018) TC lavels,
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Introduction: Definitions Used

* The table below provides definitions of the compensation terms used in this report;

Custom executive compenzation peer graups from SullivanCotter's 2017 Manageiment and Executive
Compeansation i Hospitals and Health Systems database, as follows:

Health systems with revenues ranging from $5000 to $2B. Excludes for-profit health system and pediatric
hospitals (median net revenue of $1.08).

Custom Peer Groups Health systems with revenues ranging from $1B to $3B. Excludes for-profit health system and pediatric
hospitals (median net revenue of $1.68; peer group recommended by SullivanCaotter in 2017).

Public health systems with revenues ranging from $500M to $28 (median net revenue of 8580
Public health systems with revenues ranging fram 518 to $3B (median net revenue of $1.58).
A listing of @ach of the peer group organizations can be found in Appendix A

Fied amount of compensation paid to an individual for a specified position. Data in this report reflects curant
Base Salary hase salary.

Thrashold/targetimaximum award opportunities (as a percent of base salary) basad on he level of achievemant of
defined organizational performance goals.

Annual Incentive CEO: 17.5%:; 35.0%: 52.5%
g L EVPs/SVPs: 12.5%; 25.0%: 37.5%
WPs: 7.5%; 15.0%; 22.5%

Total Cash Threshold'target/maximum TCC includes base salary plus comesponding annual Incentive award.
Compensation (TCC) TCC is capped at the 30" percentile of market,

#nnual employer costs of each elemeant of compensation, including cash compensation, broad-based benefits
{medical, dental, vision, life insurance, paid time off, sick leave, disability, retirement) and supplemental benefits
{life, disability, refirement, severance and retiree medical). Data in the tally sheet reflects estimated 2018 costs for
purposes of the analysis. Tally sheets are provided In Appendix B.

LLLEIREL LB EENELNEEE R Threshold/targetmaximum TC includes corresponding TCGC plus annual cost of employer-providad benefits,

Tally Sheets
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Key Findings and Observations - Base Salary

— Overall base salary market positioning ranges from the 25" percentile to the 527 percentile depending on the peer group
referenced.
© Market positioning for the custom cut of not-for-profit health systems between 51B and $38 (peer group recommended by
SullivanCotter in 2017) approximates the 25" percentile which is comparable to last year's market positioning. Seven
executives fall below the 25 percentile.

Market positioning for the custom cut of not-for-profit health systems between $500M and $2B is more competitive
approximating the 42" percentile which is to expected given the net revenue scope is more closely aligned to MHS's net
revenue ($1.08). Two executives fall below the 25 percentile.

Market positioning for the custom cut peer groups of public health systems between $500M and $2B approximates the 52™
percentile and the 27 percentile for public health systems between $1B and $38.

We note that the public health system peer groups have smaller sample sizes and limited data. Market data based on smaller
sample sizes can be subject to greater volatility on a year-over-year basis,

— 20 organizations in the $500M - $2B custom cut,
& organizations in the $1B - $3B custom cut.
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The following findings are based on the methodology described in Appendix ©,

- Detailed salary market comparisons by executive are provided in Appendix D

- Base salary positioning by peer group for each exscutive is presented in the table below (peer group recommendad by

SullivanCotter in 2017 is highlighted);

Base Salary Marke Position by Peer Group

[FasE Stanbeng . NFF Health Systems = NFP Health Systems Pu‘;:;m"h Pu:; i;:lﬂizlth
e aiB- e $500M - $28 $1B- $38

President CEC (Boutros, M.L) X} k] Ba 7B
EVP Chiaf Cperating Qfficer [Slarm] & <25 -17%) 36 <Eh [-21%)
EWP Chief Clirical Oficor [Boukangar, 8.0 B 6 a6 51
SWP Population Heakh (Chehade, 4.00) 75 74 s Az
|EWP Chief Financial Céficer (Richmond) 45 <25 [-3%) 1] <2h [-3%)
SV Chief Legal Cificer (Fhillps) 20 <25 [-13%) <25 (-T%) <25 {-11%)
SNP Campus Transformation [Aones) 75 16 -

WP Externzl Affairs (Allen) kL 25 <25 (5%}

SWP Chicd Developroent Officer & President MH Foundation (Brown) s <25 [-1%) <25 [-13%)

SWP Chicf Strategy & Innovations Olficer (Roirms) 44 26 <25 [-2%) -
SWP Chicf Compliance & Ethics (lficer [(Wahl) 18 T > [+2%) -

W2 Chiof Quakty Oflicer {Wlls, ML) <25 [-21%} <25 (-23%) -

W Chied Sursing Cilicer (Kling] 28 <25 [9%]) i =20 [-15%)
Chibal CF St (Falten) <20 [-20%) <20 [-35%) -

Afgregale Market Fosition:
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Key Findings and Observations - Target TCC

« Owverall TCC market positioning ranges from the 338" percentile to the 68 percentile depending on the peer group referenced.

— Market positioning for the custom cut of not-for-profit health systems between $1B and $3B {peer group recommendad by
SullivanCotter in 2017) is comparable to last year's positioning. Four executives fall below the 25" percentile.

— TCC earnings are capped at the 90" percentile of market:
- Three executives have Target TCC that is capped at the 80" percentile, depending on the custom cut referenced.
Five executives have Maximum TCC that is capped at the 90" percentile, depending on the custom cut referenced.

— Detailed TCC market comparisons by peer group for each executive are provided in Appendix D.
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Key Findings and Observations - Target TCC

+ Annual incentive opportunities are competitive for the CED and EVP/SVP level executives and slightly less than competitive at the
WP levels. Health system incentive prevalence by level is presented in Appendix E.

« Targst Total Cash Compensation positioning by peer group for each executive is presented in the table below (peer group
recommended by SullivanCotter in 2017 is highlighted):

TCC Target Market Position by Peer Group'

Tl incumbent) NFP Health Systems  NFP Health Systems | F”ﬂ;:;:““ F“;';i:{:mm‘
$500M - 528 $1B- 5318 E.Ehl'-jlim .28 $1B . $3B

President CLO (Baulros, M2 73 51 an ab
AP Chiel Operating Cifficer (Starm) a0 <25 [-11%) 5 <25 {-26%)
EVP Chicf Clinical Officer (Boulkanger, W1 1 kT an [}
SV Fopulation Healih [Chahade, b0, 17 E1 - -
|EVT Chief Financial Officer (Richmond} 5B 13 a0 i
SV Chicf Logal Officer (Fhillls)’ ) 42 2fi 51 <25 (%)
SVP Campis Transformetion (fones) a0 B7 e

WP External Affairs (Allen) 55 44 5t

SWE Chief Develogment Olfices & President MH Foundation (Brown) 57 1 <25 [-2%)

SWF Chigf Strategy & Innovations Dfficer (Bolros) 51 24 50

SWP Chisf Complance & Ehics OFicer [Wahi) i a0 L

WP Chief Ouality Cfficar [Watts, M.0U) <25 {-15%) <25 [15%) -

W Chiel Mursing Officer (#lne) 44 <25 (-1%) 7 <25 [-27%)
Chief Of Staff (Flatan) <25 {-13%) <25 [-32%) -

Agoregate Market Position:
1TCC positioning ia capped &t the B0h percantile

SullivanCotter

AP AEFOCIATES, INC. "RIVATE AMO COMMIDEMTIAL



Key Findings and Observations - Benefits

- As part of the TC assessment, SullivanCotter compared MHS executive benefits and perquisites to market practices for similar
health care organizations. See Appendix F for a detailed benefits and perquisite assessment.

- Overall, executive benefits are reasonable and are generally consistent with typical market practices, although conservative with
respect to market practice in the benefit levels they offer. The table below summarizes the market position of benefits by major
program component:

Summary of Benefits in Relation to Market Practices

Lower End of Market Practice Middie of Market Practice Higher End of Market Practice

+ Long-term disability (coverage levels - Medical, dental, and vision.

are typical, but benefit is employee- * Flexible spending accounts.
paid).

Sick leave cash-out (cash out of
unused sick leave is atypical, though
the total accrual available for cash-out

« Life insurance {particularly for the

CEO and higher paid executives where
the $500,000 maximum limits the
benefit).

Bick leavefShort-term disability
(particularly for executives with low sick
leave banks, including those with
shorter service, that are not sufficient to
bridge to long-term disability eligibility).

SullivanCotter
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« Employee assistance program.

- Retires medical (while not a prevalent
benefit, it is typical for executives to be
eligible for broad-hased coverage).

+ Life insurancs.

* Paid time off (PTO).

+ Qualified Retirement.

© Mangualified Retirement.
« Severance benefits.

* Perguisites.

is limited).



Key Findings and Observations - Target TC | \. pi—y -

+ Owerall market positioning ranges from the 40" percentile to the 71% percentile depending on the peer group referenced.
* Detailed TC market comparisons by peer group for each executive are provided in Appendix D.

* Targst Total Compensation positioning by peer group for each executive is presented in the table below (peer group
recommended by SullivanCotter in 2017 is highlighted);

% in thousands
TC Target Market Position by Peer Group

Vitke fincambeni) NFP Heallh Systems. NFP Health Systems P":;i;x:"“ P“g;ift:ﬁf"h

il ikt S5O0 - $28 $18-538
President CEO (Baulros, b 7 56 >} (+5%) =B (+4%)
FWP Chigl Operaling Officer (Skam) 4 <25 {-9%) 57 <23 [-23%)
EVP Chief Clirical Cfficer (Boulanger, ML) 63 1 a1 71
SVP Population Health (Clesade, M0 78 83 - ==
FWP Chiel Financial Officer (Richmond) 511} 35 82 Gl
SWP Chief Legal Offices (Pwlllps]‘ - —
SWP Carmpus Traseslonmation {lones) =00 (+5%) =00 [+13%)
SWF Frlerns Aifairs (Allen) 58 50 5%
SWF Chief Development Officer & Fresident MH Foundation (Brown) & 44 25
SV Chied Shaley & Innovations Officar [Botros) 51 29 18
SV Chigf Campliance & Ethics Officer (Wahl) ] BB a0
WE Chied Quaity Olicer (Watls, B0 <25 (-20%) <25 [:21%) -
W[ Chigd Mursing Officer (Kling) 35 <25 [-6%) 33 <25 [-26%)
Chicf OF Saff (Platter) <25 [-18%) =25 (-35%) - =

Aggreqate Market Position:

1Phillips dees med receive benefits due fo contractor atsua,
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Conclusions

When selecting a peer group, the ohjective should be to reflect the executive talent market that MHS will maost likely compete within
as it continues to grow in size, complexity, and relevance. It is SullivanCotter's recommendation that health systems belween §1
Billion and $3 Billion revenue are the most appropriate set of peers as:

— MHS will continue to grow aggressively in the near-term.
~ MHS will source talent fram larger rather smaller health systems.

— MHS executives are more likely to be atiracted to employment opportunities in larger rather than smaller health systems. As
such, the need to pay competitively with organizations that are at least the size of MHS today is critical to MHS's executive talent
management strategy.

- While public health systems may be similar to MHS, we do not believe that they represeant the best set of comparators because
MHS compates for executive talent in broader markets, including private not-for-profit health systems.

« When considering the data comparisons to public health systems, it is important to note that the sample sizes are considerably
smaller than the not-for-profit health system daia cuts and may not fully reflect broader compensation practices in health systems.
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Appendix A

Custom Peer Groups
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The first peer group is composed of not-for-profit health systems with revenues between $500M and $2B and consists of 213
organizations with median net revenues of $1.0 billion.
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The second peer group is composed of not-for-profit health systems with revenues hetween $1B and $3B and consists of 159
organizations with median net revenues of $1.6 billion (peer group recommended by SullivanCotter in 2017).
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The third peer group is composed of public health systems with revenues between $500M and $2B and consists of 20
organizations with median net revenues of $868 million.
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The fourth peer group is composed of public health systems with revenues between $1B and $3B and consists of 8 organizations
with median net revenues of $1.5 billion.
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MHS Tally Sheet
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MHS Tally Sheet

- The tally sheet provided in this section displays CY2013 TC costs for the MHS executives included in this analysis.
— SullivanCotter worked with MHS's compensation professionals to develop the tally shest.

© The tally sheet reflects:

Current base salaries.

Bonuses paid in CY2017 for CY2016 performance.

CY2017 miscellansous cash payments, including top talent incentive paymenis, additional performance goals, and sign-on
bonuses.

Y2018 estimated benefits and perquisites costs.

© The tally sheet is provided for informational purposas and in support of governance best practices regarding the full disclosure of
TC.

- Vihile the goal is to show all elements of compensation, the tally sheet is not intended to be a precise representation of the exact
compeansation paid for a certain time period.
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Name: Boutros, M.D. Stern | Boutanger, M.D. I Chehade, M.D.

Richmond l Phillips Jones

Title:  Prasident CEQ

|Oparating Officer | Clinical Officer Heaith Financial Officer Officar Transformation

|

EVP Chiat EVP Chiat SVP Population ‘ EVP Chief SVP Chiaf Legal | SVP Campus

. Cash Compensahan
¢ Duse Salary §£330,010 $425.00C0 £489.980 $435011 $460,097 £330,000 §260010
4 Annual Incentve Award sNLNT §67.374 §56 650 $45.214 $100.574 S45.310 saveao
4 Oer $40000 $10,000 $10000 $70,000 £30,000 $0 $20 000
Tatal $1,206,327 $622,374 $606,648 $650,326 $£00,571 £446,310 $337,630
h | egady-Hoquind Henchrs
+ Medcara 18552 7,574 8,756 ¥ 8,824 0 4856
Tatal $18,652 $7,574 $2,736 $7,580 $8,824 $0 $4,896

¢ Health su@Enee
* Medicsl Prascdplion Diug
#* Denlal and Vigian

[

Liffe msurance
¢ Basicire
¢ Bsslc ADAD
# Group Veariable Universe Lifa (GVUL)

. RelirarnantDefared Campanaation
¢ CQuaified tefinec benafil pension plan contibutians
* Non-gualfied 457(F) SERP

3

Totad Benefit'Perquisite Cost | $116,551 $132,401 $124,361
Total Compensation Cost $1512,086 $638,925 $682,726 $732832
. Other informafion
4 Fad [me Off (valie paysbie an termination)
4 Sick Lagve (maximumn valle paysbss on reliremenl)
4 Polentyd severance payments
Additional Notes:
MadizalRx'DentslVision - 2018 amalayar coninbulion hased on plan ana ter of coversgn enciad
OPERS - Laasad on 2017 limilz a8 2016 limils are nol yed publzhed (3270,000 il hired al CPERS amployer aller 1984, 3400,000 ¥ hired & OPERS ampioysr belons 18864}
Faid Timz CFf - based on maxmum accumuaton of 1 5x anmual acoria
Slck laawe - based on Mex payaLs of 800 ar 240 baged on hirs dsts before o afler 317411 - NOTE, this = 3 corraction frem tha 2015 cals
Daniel Leais - assuming 35 hours biwestly (4375 status)
Frilips doas not recane nenafilts dues 1o coprachor siatus
MaliaHeslll does nol conlibuls lo Socigl Secunily.
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$160,563
107,308
1,284,330

SEH7 47
50,194
439001

§51 248
49,038
426,787

57,691
504,538




Name: ‘ All=n Brown Wahl Watts, M.D.

SVP Chied

‘ Development SVP Chisf
THie: A Officer & Compliance &

VP Chief Quality VP Chief Nursing
o Officer Chvial OF Staff

it President MH Ethics Officer

Foundation

A, Cash Compansafion

¢ Basa Salery 5747 570 §7725,04 $339 897 $300,018 $2H5,002 S2equ10 S2coaco
* Arnusl Incenlive Aveard $51385 §£50,144 51,481 $0 S 1] $33.080 50
& Ol £0 0 $10,000 17 {1 $10,a00 §5,000
Tatal $308,305 $275,158 $401,478 $300,018 $zu8,002 $328,070 $265,000
h Lagaly-Reguiad Aanafifts
¢ Madicara 4479 3,580 5E21 4,350 4,133 4,757 3,043
Total $4.479 $5.821 L350 $4,133 £4,757 §3,043

c. Heallf; Insurance
# Medical, Prascription Crug
¢ Donta and Vision

Taotal

. Lifa Insumsnce
# Dasic life
# Dazic ADAD
* Group Varsable Univevss Lile (GVUL)

Tatal

A RafimmantDsfared Comeansafion
¢ Cuaadned dafinad banafit asnsien plan contrihutions
& Nap-quaifiad 457N SERF

Total BenefitPerquisite Cast $76.211 $84 552 48 823
Total Compensation Cost £351.370 $488,030 $310,523
I Ofhar niannatian

¢ Paid Tiine OF [valus paysihks on termirsalion) 335700 §40,068 §32.3m3 $20an0

¢ Sick Leave (maximum value payable on retirsment) 28580 39,230 107 899 20,000

¢ Potenlial severarcs payments 249780 342,607 282363 281222
Additional Notes:

MedcalRe/Derzalizicn - 2016 emalayer contribution based on plan and tier of coverage slecled

(PERS - nazed on 2017 imis as 2018 imits are not yat puthshzd ($270.000 if hired at GPERS employer after 1864 $400,000 i hired 2t OPERS employer bedure 1934)
Pail Tima OfF - basad an maximum accumalalian af 1 Sx annual accnual

Sick leave - bazad o0 max payout of B0 ar 240 bazad on hirs dals balocs ar aftar 34011 - ROTE, NS |8 & corractiop fram the 2016 data

Darve Lever - gssuming 35 hours bi-weskly (4375 stalus)

“nilips doz=z nat receive benefits due 1o comtractor status.

MetreHealth doas not cantrinute to Social Szourity
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Appendix C

Study Methodology
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Study Methodology

- SullivanCotter used a market pricing approach to assess the competitiveness and reasonableness of MHS's executive total
compensation levels. Specifically, we:

— Collected background information regarding MHS's operations, structure, size, and scope.
Collected information on the covered executives’ current compensation.

Collected design information relative to the administration of the cash compensation programs.

Affirmed our understanding of each position’s functional responsibilities and role within the organization through MHS's
compensation professionals.

Selected the appropriate benchmark position match for each position.

- Created four distinct custom executive compensation peer groups from Sullivan Cotter and Associates Inc. - 2017 Survey of
Manager and Executive Compensalion in Hospitals and Health Systems databasea, as follows:

Health systems with revenues ranging from $500M to $2B. Excludes for-profit health system and pediatric hospitals,

Health systems with revenues ranging from $1B to $3B. Excludes for-profit health system and pediatric hospitals.
Public health systems with revenues ranging fram $500M to 52B.

Public health systems with revenues ranging from $18 to $3B.
- Comparad MHS's cash compensation levels to the custom peer group data.
© In this context, the cash compensation market data are:

Reflective of MHS's executive talent market, which is primarily based on not-for-profit health systems on a national basis,
Position-specific, based on our understanding of each role.

In some instances, we applied a market adjustment (i.e., premium or discount) to the market data to better reflect MHS's
position relative to the available benchmark match.

MHS's compensation professionals reviewed the benchmark matches and the application of market adjustments.
Reported at the 250, 50™, 75" and 20" percentiles.

Updated to July 1, 2018 at an annualized rate of 3.0%, which is consistent with projected 2018 merit increase budgets for
executives within the health care marketplace.

SullivanCotter
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Study Methodology

| Survey Position Match

| Survey Job Tite

Prasidan CEO Fresident and Chief Fxeculive Olfice
(#kram Boutras, M0V

Hespensibl for cstabishing and achisving shoet- sad long-term objectives and the guerall viabiliy of
the nrgparizatian, Devalops policies and proceoures and provides guidance with ther

implernantation. Typicaly repocts fo the boand or systen senlor management. This i= the most ssnice
awecUllvie, This pasition may have an M7,

EYP Chief Operating Cificer Chiel Qpsrating Ofice
IMichael Slem)

Fesponsinle for auerseaing meerall operations of (he organization in accardance with plans and
bugqels. Leads the operations f ensire the argarizafion’s shl- and long-iem goals and
abijeclives are aclievad, Reports b the president and chiel execitive ollicer. This is Ihe seeond-
highest senior sxerulive. Thiss positian vy e @ 0O,

FWF Chief Clinical Offices Chief Medical Qfficer +10%. premium for

{Mahil Chehare, M.

Respansilik: for planning, coordinating and guarsesing the sirategic medicad aifais of he
{Bemard Boularger, B4.0.) dyizel shiueiure responsibilites nrganizalion. Faablishes and implarmants standards and policies o align medical stafl goals with
those of the organization. Frsues medical stafl complies with all legal and requiatory requirements.
My b responsible for clinical imegration or accountahle cae aganiziation (GCO0. Typically reports
I Thet president and ehief cxecutive officer o chief operating nfficer. This pusition reguires an k0.
SVP Population Heallh ; Taop Population Health Executive Responsizle for devedaping, leading and aversesing the oganization's strategic direction and

coardination of population health and care managemend, Collabinales with leadership, physicians,
deparimerts and busess wils o implement and promete he papdation healb progran. Typicalty
reports b ihe President and Chiel Executive Officer. [hls posiion may have & MO,

LY Chief Financial Cificer Chigl Financiz Offlccs
[Craky Richmand)

Reesponsible for planming, wiganizng and dirccting all funcions relaled o inancial ragsonen,
budgating, accounting, rimberseirienl, ele. of e organizatan. Establizhes and implements policies
and procedures rekatad B accountng practices, May have resporsibility for infenmation systems.
Typically reparts b e president and chief executive officer or chisf aperaling officer.

SWP Chisl | egal Qe Tap Legal Services Execulive (Gereral Responsile far planning and leading =9 begal activilies o ihe organization. Cuersees n-house kgal
ihlichaed Fhillips) Couesal) +10% For cversight of human counsel and comrdinates aclivites of utside counsal, Ensures oroanizatinnal aclivities and strategle
TESOITELES matters mest leqal and requlatory reeuirements. [ypically repons b the president and chief
exacutive officer.
SullivanCotter
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Study

o

SWE Camgus Translomalion
(Wallar Junes)

Methodology

Survey Job Title

T Facilities Planning/Constnuctian Crocuthe

| Survey Position Match

Respasilde for facifty planning, new construction and rencvation projects. May also be esponsible
for Facililies operations and mantenance. [yplcally repons (o the chief nparating officar or chisf
firancial officer.

SWP External Albirs
[Elizabelh &lzn)

Top Matketing Crecubive + 100 premum for
qovemimznl relalions

Resprnsile far developing, directing and cxecuting a compeahansive marketing stratoy, This
ncluces marketing new ant exlsing proguisee and serdoss, conducting market research and
achvertizing Wi vativas media. bay hive respansibility for intemal end exbemal communiealions.
I'ypically repents 1o 1he president and chied executive officer or chief operating ollice:.

SV Chied Developinsn Officer &
President MH Faundaticn
{Katz Brown)

Top FoungationT und Covelspmenl bxecuive

Ressprnsible for planning and developmg pragrams and events desigred 10 echence charilahle
aiving, May serve @5 president of a separite chiitable organization farmed far he purpose of
supparting the organizition. Typicaly rmpoes sothe presicent and chief exccutivie affiocr

BVP Chiel Swalagy & Innovalions
Qlllicar {Karim Ratros)

Chiaf Strategy Cfficar

Respansibile for ceveloping and implemonting strategiss lor shin- and long-erm qgrowsh of te
organization. Cevelops and leads arganistion-wits sirategic plannng effans, dentifies and pursuos
2w business apponunities, ireestigales diversification inke new businesses or service lines and
ibarlilies and execules sirategc alliznces, jontventures and pannerships. May lead meges,
actuisifions and divestitures, This position |s typically respensibile o fires ar moce siatsoic
furstions and reports 1o 1he prosloem and chisl eseculies wlicer,

SWF Cheof Compfance & Ethics
Cifficer (Cherd Forinn Wahl)

Top Compliance Executee

Respansitde for develiping, implemanting and overseeing policles, progrens and pracices o
rsnre the arganization i in compliance with federsl, state o local regulatons and accreditatian
standards. Typlcally regonts 1o e bawd o o enal serdees sxecutive, This position may have a
A0 Thls ds @ seriorn el sxaclive,

WE Chief Ouallry Célicer
[Brazak Yaaies, B0

Top Cuality Executive (WD)

Respoesitile far planning, implementing and overseeing the quidalings fo clinical guafty, patient
safety and value initiatees. This pasitian requires an W0 0 proside physician leadership to quality
a1, May owersee quallty data cullection and repoeting, Typizaly raports to e chief medical officar
ai presidient and chief ezecutive afficer, This is not a ital quallly manasgement [TOM) o contirmms
euality imprenvemeant (001 job,
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Study Methodology

Titte/Exectitive

WP Chisf Mursing Officer
[Melissa Kling)

| Survey Job Title

Chied Mursing Olficer

Survey Position Malch

Fesponsible for organizing, planning, directing and esaluating narsing sendces. Becommends and
impements policies and procedures w improve officiency and celivery of quaity mrsing services. This

prtion is responsible o mesing lunctions only, Dyplealy sepons to te president and chief executive
afficar or chief operating afficsr, This position requires an M.

Chigl (4 Stalf
{Jame Platter)

Chif Administrative Officer

Responsiblks lon oversaeng eae or mone of e organzation's mor admmistratve functions 2.0,
Auman resources, planning, el ssoicss, public eelions s misketing). Plans, develops and
establishizs policies irvclving administrative funcions in accordance with the chjecives of the

aryarization. [ypicaly reports b the president and chief executive officer ar chiel nperating célicer. This
pasilion may kave an MO,

SullivanCotter
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Study Methodology

€

* The assesament of standard and supplemental benefils and perquisites is based on:

— Information from published and praprietary benefit surveys (including those used in the cash compensation analysis to the extent
information was available).

— Our experience and knowledge regarding the use of benefits and perquisites for executives in not-for-profit health care
arganizations.

SullivanCotter compared the current benefits and perquisites provided to the covered executives with the market data to assess
general competitiveness.

— SullivanCotter has included the broad-based benefits in the review to understand what the executives receive from thesze
programs, and has not compared the broad-based benefits to broad-based market practices.

— SullivanCotter has not reviewed the cost structure for any of the benefits to determine whether pricing is competitive,
- SullivanCotter conducted a quantitative assessment of MHS's TC using our proprietary CompPlus380° valuation tool.

— This methodology combines the cash compensation market data with typical market benefit and perquisites costs, from
SullivanCotter's proprietary CompPlus360° database, to create TC markat data.

- We then compared MHS's TC levels to the TC market data at the 250 50" 75% and 90" percentiles,

SullivanCotter
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~Appendix D

Custom Peer Group Comparison Tables

SullivanCotter

AND ASSOCIATES, INC. ARIVATE AHD CONFIDENTIA



$ in thousands
{Incumbent)

Preskient CE (dairas, M%)

NEP Hiadh Syshors 35

NEP Heslin Systeqns $18 - $38

Fublc Health Sysiems a0 - $28

Fulbik: Healh Systems $18 - $38

VP Chief Gperatng Hilier [y

4750

NI P Heslh Sysicns S5000 - $20

NEE Healh Systems $18 - 38

Fublc Hedlh Sysiems $50004 -

Fulti: Heath Sysems $18 -

EVI" Chief Cinical Officer [Boulanner, M.D)

s500.0

HEP Heslth Sysiems 5000

NET Healh Systems $18 - §

Fultic Hedth Sysioms $5000 -

Pl Healt Sysdens §10

SVP Populetion Health (Chatada, 14,00

350

NFP Health Sysiems $h0004 - $28

WP Healh Systems $18 -

Puliie sl Sysicms $5000 -

Publl: Heakh Systems $15

EVF Chiul Fnancial OMcer (Richmend)

MEP Hazlh Systems $500M -

NFP Heabh Systems $18 - $3

Fulei: sty Syt $500M - 32

Fuclie Healh Syslens $18

90th percentile not reported; dats extrapolated for compsrison purposes.
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$ b thausands

SNP Crief Lugal DIfuee {Fhifps)

ESUHI

NFP Hezlh Systems $2008 -

Salary
Eflective Juby 1, 2018
P25 P | P pop | Positon | pag

$28

MFP Hualth Systums STB -

|
e

Pubife Huidh Sysiemns 35008 -

Pubiz HesIh Systems $16 -

SVP Campus Transformadun {Junzs)

$280.0

NFP Heath Systems $500M - &

NFP Health Systems $1B - §

Punli; Healh Systu

Pubde Vieadh Sysieme 18

$50M - 32

Sl Extenal Affars [Alken)

$2475

I Healin Syslpms S200M -

NFP Heabh Sysems $13 -

Fulsiz Hualth Systune; $3000 -

Fuldic Hesti Spslevs $18

SWP Chief Development Officer & Pressidum MH Faungatun {Brcwn)

2500

MEP Heath Sysiems $S004) - $:

MFP Healin Systems $16 -

Publc Healh Syskems $500M -

Pubif: Huglth Systems S16 - S35

SVP Chief Strategy & Innovations Oficer (Boveos)

$3400

NP Healh Syslems $500M - §

NEF Healh Sysems $18 - 54

Puttic Healhy Syslems SO0 - §2

H
%

Public Healh Systems $18 -

L

90t percantile not reporied: data exfrapaialed for companzon purposes.
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M P 1l Sysjens $500M - £

NFF Hedlth Systems $1B - &

Puci Heall Sysins $500M - $26

B

Public Hezlin Systems $1B - §3

V2 Cried Qualty Officer [Wans, MO

$emd

NEF Healh Sysems $E0IN ’ <25 [21%)

NFF Healih Systams $76 -

i'ucke Heglih Sysems $500M - §2

Pulidc Heabh Syt $1B -

P Chicd Nursing Ofizer [Kline)

$2800

NFI Healih Systems SH00M - §

NEP sl Systimes $10 - §3

Putlc Hedlih Systems SS00% - $23

Pubik: Heahh Syslens S18

Lt O S1aT (Platleny

$70.0

NFP Hezdth Syscms $500M -

NFE Haath Systers $18 - 338

Polife:Hialih Sysaunrs $500% -

Sath percentile not re,

SullivanCotter

Fublic Heabh Systems $16 - $34
INFP [k1ih Sys(ems $50004 - $28
NFP Health Systems $18- 318
Public Healih Systams S50 - 28
Pubfic Health Systems $18 - $38



$ in Miousands

Fyes tenl CEO (Boumos, W1

L3 )

QRS

$1AIRE

NEF Hesdh Sypstenns $50IM - $2B)

WP Hzebh Syshems $16 - 516

Fulrx: gl Spunre $S00N - 528

Pt llesdh Sysiens §16 - 33

EVP Cli Daerardng Ofteer (Siemi

s

T

§5313

el

PP Prealt Sesnes $5000) - §

NI lstls Systens $16 - 535

Auzhz Hhezhh Syshers $5000 - 23]

Pulsic el Spsens $18 - $33)

EYT Criel Civfcal O%har (Rokvener, WD

$50200

SIS0

5 T

KEP [lzbh Syztens $5004 - 528

NP2 Dheshh Spasans 478 - 338

Pl Hedh Spstears SS0IN - 528

Publc Heell Syshents $18 - 518

S Fopilatan Haalh (Charade, M0 )

IS0

$ins

$5eH

EK1

NP gl Spalene 350TM - 528

NP el Sysiens $16 - 536

Pul: Baelln Sysrs 45000 - 523

EVP et Fnarchal Dtbeer (Richmons)

o

Puliic Fealn Spatens 5§18 - 533

Stlb

$idi2

KPP Heebh Syskens $300' - S78

NP Healh Sysies $18 - S38

Puldc Headd Syshens S04 - 578

Puth: Heehhi Syzen: 318 - S18

ST Chiel Leqal [rieer (Fhikes]

§3500

50

s

pLL BN

NTF s Sipstenrs SSOIM - 526

WP Headh Sysieess S 1B - 53

Pulsh: | heglh S $5000) - 52

Pulic llssis Sptene $15- 8

17CC positioning is capped at the BOth percentils.

Posifions highlioMed in peach refiect those that are impacted by the 90 percentile cap,

90th parcentile nol reporled. dats extrapolated for compansan purposes.
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k| 38 5] M
<25 (5% 15 ] )
17 " m 9
13 3 m an
<25 2% 2 N 18
<26 (29%] | <250 | 2SENR) | D5EN)
o Bl 56 [ ]
25 %) | <BSENIN) | <2SLIRRI | RS (TEN)
2 % £l I
25 ) | <5 i 51
2% 36 ] P
<25 (%) 15 L a0
0 £ kel i
1] 75 a 8
3 M 13 n
25 LU | <5 (3R 13
L1 §l 1] 91
<25 7% 5n ] a0
<25 % o ] 55
< C19R] | <25 10%) » EL}
<5 (A% | <25(E%) i 74
B 21 | <BER | 250 (]




$ N Soussds

Total Cash Compensativn

Data Etactive Juy 1, 2018

SVP Campus Trznswmabon (Joors) HES Haohh Syslems SS0IN - 526

NFP Feall Syskens $10 - $3 57 an w “

Puls’ic | kezbh Syzieme: SAEN - $24 - -

Fehir Hresath Sysnns $18 - $3) - - = -

SVH Faeired 4o (Ao 2405 2084 funs $103 NEP Hoain Syskms S500M - $26) <25 [-5%) 3 15 6
WP Hesdis Sgsasns $10 - $20) <25 |-TH) 3 1] ]

Puld: Faeadn Sysioms SUNM - $7H) <25 [-¥5) a2 i 1%

Butlr Healn Sesoms 38 - $IB

SN2 Cheel Uizwrdzpena) CPcer & Prag dard MAH Foundaion (Biown 250 s b=l ] $ins NP Fegin SysmRas 55004 - 320 o a 57 T
' WP Hestfs Spaiens $10 - 10 s | @ T 5

Peblx st Sysuems S50 - $24) <26 (2% | <B5(1i%) 28 2% Sh

N Spems $1R - 13 - -

raleaqy % Rreeaageees OFoar {Bates] $340.0 1Y LEPIN] ey NP Hea i Sysnems $500' - 425} <25 4% k' 51 30

HIP Heelh Spdennes $13 - $31 S -16%) | <25(-5%) L] ®

Pubc Hesth Spdvms $5004 - 3281 QA5 [16%] | <286 50 &0

Fuk: Heabh Systems 318 - 135 - -

SUP Cone Lamelanon & HRvs D0 cee (W] 000 $1805 000 S KEF Heotd) Spstenns $32004 - §25) n L " W

HTP ekl Sysheans $16 . §35) 56 n a2 9%
Hs ¥ n “ L] L

Fulk: Haabh Sysiems §16 - 336 - - -

<25 |I6%) | <AS120N | <25 015%) | <250
<25 420%) | QB (TE) | c2SEN) | @SNy

U G Doghey Ocar JAlls. KDY sansn i A §30 HFP Hashh Systene $5000

NIP Preadh Sysiens S1K - 53

Pt Hagbh Syslems S500M - 521

Pibis Feadh Systens 516 - $30)

17¢C positlening is capped at the 90th porcentils.
Pagitions highlighted in peach reflect those that are impacted by the 90" percantile cap
9oth parcentile nat reported; dala exlrapolated for companson purposes.
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Total Cash Compensation Tables

§ in tubsads
o lrcert: 0
2 Clied Pt g Oficer (Kine) 20 30t Q0 1)) HEP Heah Syems SO - 2
W Heath Sysizms $18 - $3B)
b bealn Sustes SN - $2B
Pulis Hessl Syslems S18- 1B
ied O SIal (Pl 3600 2004 00 $1IR5 NP Hsith Sysems $3000- $28)

AP Feealh Spstems $15 - 528

Fuble Hesth Syslems 500 - 5

* TCC pasitioning Is capped at the $0th percentile,

Pusilions hightighted in peach reflect those thal are impacted by the 90 percentile cap.

S0Xh pergentite not reportad: data exfrapalatad for connanson puposes.
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Pt Hagh Sysians $18 - 3

<& 4% % a 5
s sy | aseimg | s m
<2519 L 1 4@
<S[A% | SR | A5(E | <62
<IS(EW) | <25 CEN | AN | <2SLER)
<549 | SEN | 5N | 2542




| WO FYSY) Dt Anards a2
Romonres | Tussta | Toiget | Masama

Frasidarn CE0 Daszs N2 §1419)

$1LH0

REE Krai Spshars 465700 - 422

NIP llzath Spmhans S10- §32

P Heath Spspnes $5U0M - 128

Ptz Havh Sy ST - 450

VP Chird Upesatg Lt (rm) 415 HLN SIE

smns

WP Hagd) Sysmans $500M - 20

M- F Habh Sywees £

Pl st h Sygens 5,

bR Habh Sy 315 - 410

FUP Cet T O Pageeger MO NS MO0 e

R0

NP st Sy $9004.- 7R

TP Hiedh Sysdzee S10 - 510
Suble Hralh Sasdere $300) - 526

Abi Ml Sedere SI0 - 528

SUP Pepuked 9 lieat [Cashade AL s el ik

T Fs D S 4500 - 25

KIP Feal Sedore S1E - 51 |

Fith Fesd) Spdars 15000 - $25

_——

Pade brath szyees $18 - 3

LA Chaed bl Ueer (Revrnedd R | st sma

KT Hed W Spshans $50ON - $20

n-vu:mwm'.nn.w

Pz Hagh Syzans SLieM M!

TVhgs Hash Syeens § 1B M

S0 red gl CPcer P By $3E0 400 4500

g

NEP Hadh Syorns S520U - 70

NP el Sydeens 595 - 4300

Fubbs Haskh Sy 53004 - 428

Pubhcthsdh yp:ms‘a.jgu

' Phillips does not receive benefits due to contractor status,

Positiens highlighted in peach refloct those that are impacied by lhe 90" percentile cap.

80th peveeniile naf reported: dafs exfrapolated for comparnison purposes,
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-] (& SN [e4%) | 00 1)

® 1 th L]
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n 51 7] a
AR | 5NN | @k | s e

n 51 a3 I
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n @ ] w
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i " ] 5]

14 ™ L L]

B L] w n
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SN Car s IResmrdon | rers)

A

pLLEN

Hilz

NP el Scbars $500N - 428

NP He Sgae e $18 -$33

Tubé: Hadh Syaem S5O0 - 5

Tubks Haah Sysdems 18- 53

-
SeP bdoal (s [e)

e

smi

e

L)

HFP Hagh Sywens S¥3I0 - 524

NEP Havh Sywrms 576 5

Pivie Keath Sysams U 2

Fate Heath Spases $16 - 3

T Dearepennt (195 & Prsreel W Foundd 22 (o

X 0

51905

S

K| aehs Spdars 4500 - 42

KT el Sskais $18 - 43

Pul: theh Sesdars 350N - 472

TUE b Sydear S1H - £3

SUP Lve! Shdrey & laasadinee 000 v

sS40

€c3
S

HEP Hadth Sydems S0 - 62

WeP Hadh Sydrees 515 5

Prz Hzath Syvrees SE0EM - 83

Padclizath Spaans 516 - §1

AP Chid Compharea & Fhics Deves Mot

§3mae

WIES

s

54M1

KFP ezl Spbans $500M - §2

IIT ey Spspare 18- 43

Fulb: kel Sebane $300N - §

—

Pubhc bk Syshare S1H - 83

8 Chied Cueley Oy [N NEY)

S

sy

50

317 ]

HEP Hagh SAsEms S5O0 - 52

WEP Hagh Sywrms 512 52

PAre Heah Sysras S04 521

Pz Heth Sysres 516 43

Positions highlighted in peach reflect these that are impacted by the 90 percentile cap,

90th percentile not reported; data extrapolated for comparison purposes.
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Fenbal Cammameabicare Tobyloe
lotal Compensation Tables

Total Carpeasaton

Faprwone Rk Position

wih FYI0T) ecertive Ards ot ala Scuece Effection July 1, 2018

Tt Compansation Gefa \

I
Robeaslve  Thresh | Jarget “umn § 0 7S P8 | Mo Incestine Inmsn:u‘ Tagel

P e Wsing Chcer M) HEF Hedt Sstars SN - 8 G | SHY % 5
KIP ezl Spsbars $18- 434 ALY | SN | SR | B
Py Feeh Syshas $§0CH - §2D) S it 1 4

Pt e keath Symmns 315 418 ASEMR | BN | AN | S
IRERHIE BT Sg'lt\i i | jiiH a5 KPP Heath Ssieres S50 mi Q% | <2 | Al | 25

NP Heath Syoems 316 - S160 BT | BN | SR | S
Puthz ez Sysenes 500 53 >|
;e s 18-

L ST ) TR
KEP Heakh Spstens $18-510

Puthe Hdt Syshers S50 528
Putti: Heakh Spstems $18+ 538

Positions highlighted In peach reflect those thal are impacted by the 90" percentie cap

90th percentile not reported; data extrapafafed for companson purposes.
SullivanCotter

AND ASSNOATES, INT



Appendix E

Incentive Compensation Data
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Chief Executive Officer 35.0% 52.5%
Chief Financial Officer 25.0% 37.5%
Chief Medical Officer 25.0% 37.5%
Chief QOperating Officer 25.0% 37.5%
Senior Vice Presidents 25.0% 37.5%
Vice Presidents 15.0% 22 5%

(1) Source: SulllvanCalter's 2017 Manoger and Executive Compevisotion in Hospitols and Health Systems Survey Report

MHS does not have a long-term incentive plan for its executives.

SullivanCotter
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Benefits and Perquisite Assessment
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Medical, dental,
prescription drugs,
vision, Flexible
Spending Accounts
{FSA)

MetroHealth
Two plans to choose from: MetroHealth Select
Employee Plan and MetroHealth Select
Employee Plus Plan.
Cost-sharing applies.
No spacial provisions for executives.

Program (EAP)

Dental Twa plan to cheose from: MeiraHealth Dental
Plan and Cigna PPO Plan
Cast-sharing applies.
No special provisions for executives.

Vision One opfion: Eyemed Vision Care Plan.
Cost-shanng applies {included in dental rate).
No spacial provisions for execulives.

Employee Employer-paid.

Assistance S

Mo special provisions for exacutives.

Flexible Spanding
Accounts

Employee-paid.

Haalth care ($2,650 maximum for 2018) and
dependent care ($5,000 maximum for 2018)
accounts.

* Ma special provisions for executives,

Extending coverage to

executives through broad-
basad programs is consistent

with market practice.

Source of markel practces: SullivanCotter's 2017 Benefits Praciicss in Haspitals and Health Systems Survay Rapart supplemented by our extensive

knowledge and experience with benefits in the not-for-profit health care market.
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Benefit

Long-term
care

Health Benefits

MetroHealth

No coverage pravided.

Retiree
medical

Coverage provided via OPERS ratirament plans.
For Traditional Plan and Combined Plan, OPERS
offers medical caverage to retirees and dependents
with the monthly cost depending an Medicare slatus,
years of service credit and date of retirement
Must be at least 60 years old with 20 years of
service cradit or any age with at least 30 years of
service credit to be eligible
For the Member-Diracted Plan, a portion of the
employer contribution {4.0%:) is made o a Retiree
Medical Account (RMA), which can be usad after
retirement to pay gqualifying medical expenses,
Interest rate will be fied ta the annual invastment
raturn of OPERS' pension assets:
If retums are greater than zera, the RMA will be
cradited with 4% interest the following vear.
If returns are zero ar negativa, no interest vall be
credited to the RMA the following year,
Graded vesting schedule at 10% per year starting
at year 6 (100% vested after 15 years of senvice).

SullivanCotter
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Market Practices

Mot providing lang-term care is
consistent with market practica.

While retiree medical coverage is
not a prevalent benefit for
executives, axtending coverage to
executives through broad-based
programs is consistent with
market practice for organizations
that provide such coverage.




-

Lifa insuranca
and AD&D

Executive life
mnsurance

Employer-paid
Basle Coverage of $50,000 for
axecutives and physicians, 1.5x salary
for others
$500,000 ADED coverage for executives
1.5x salary up to $300,000 for
physicians.
Executives provided $450,000 coveragea
(employer-pad).

Additional amounts employee-paid.
Provided through GVUL palicies

Supplamental
lifa insurance

Dependent life
insurance

Employee-paid coverage of 1x to 6x
base pay, up to a maximum of
$3,050,000 {including basic and
supplemental coverage)

May require health questionnaire or
blcod test for amaounts in excess of
guarantaed issue amount,

Employee-paid opticns for spouse and
unmarried chiidren at least 14 days of
age to 26
Option 1: $5,000 spouse; $2,000
children.
Option 2: $10,000 spouse; $4 000
children.
Option 3: $20,000 spouse; 58 000
children
Option 4: $50,000 spouse; $20,000
children

SullivanCotter

Total empleyer-paid
coverage of $500,000
provides 0.54x% basa pay
coverage (for the CEQ)
to 2.22x base pay
coverage.

— Higher paid
executives receiva
below-median
beneafits

— Total availabie
caverage (amployer
plus employee paid) i3
at the upper end of the
typical market range
due o the high
supplemental levels
and maximum

Cambining spousal and
child coverage is not
common.




Long-term
disability

No employer-paid
coverage provided
Two employes-paid
options
Option &: 0% of
base salary up ta
maximum rmonthly
banefit of $10,000
(effectively caps pay
at $200,000)
Option B. B0% of
base salary up to
maximum manthly
benefit of $15,000
(affectively caps pay
at $300,000).

- All-source makimum
of 70% of base pay
far both optians
90 day elimination
period for both
options.

SullivanCotter
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Providing no employer

provided LTD coverage
is uncommon and below
median market practice,

The veluntary coverage
is conslstent with market
practica with respect 1o
total coverage offered
(i.e., employee plus
employar paid
coverage)

The §15,000 cap under
Option B is competitive,
even though it limits the
benafit for a number of
execufives (those with
base pay over
$300,000).




|

| Short-term

disability

No employer-paid coverage provided.

Two employee-paid opfions
Opfion 1: 60% of base salary up to
a maximum weekly benefit of
$2,500 (effectively caps pay at
$21€,667); 14 day elimination
penod: maximum benefit pariod of
11 weeks

- Option 2: 0% of base salary up o
a maximum weekly benefit of
$2,500 {effectively caps pay at
$216.667), 29 day elimination
periad;, maximum benefit period of &
weeks
Both options coordinate with the
sick bank (i.e. if someona is
recaiving 80% STD pay. they can
receive 40% sick pay from their sick
bank, if time is available).

Short-term disability
benefits are below
what is typically seen
in the market due to:
No employer-
provided banefits.
- Low maximum
benefit limits.

Hawever, the chance

to accrue significant

sick laave helps offsat
the limitad short-term
disability coverage,
particularly for those |
with longer service and
larger sick leava

acoruals

SullivanCotter



Paid time off
(FTO)

Holidays - 10 days

Vacation:
CEO: 6 weeks (30 days)
EVPs and SVPs: 5 weeks {25 days)
Others receive 20 days per year f
less than 23 years of service, 25
days after 23 years of service
Maximum accumulation of 1.5x
annual accrual,
Cash out of unusad vacation at
terminaticn anly.

Sick leave:
Sick hours are accrued at the rate
of 4.6 hours for each 80 hours
worled, up o a maximum of 15
days per calendar year.
Sick leave can only be cashed out
at retirement (need to immediately
go into retirernent status with
OPERS) at 50% of accrual up to a
max of 240 hours (800 hours if
hired bafore March 1, 2011)

SullivanCotter

Market Practices Insights

Annual vacation
accrual and holidays
are consistant with
market practica

The maximurm
accumulation is within
typical market
practices.
It is not typical to
provide a cash out of
unusad sick time at
refirement, though the
costis mitigated since:
Hours are cashed
out at a 50% rate.
- The tetal hours are
limited.
Cash outs are anly
available at
retirament (i.e., not
far any termination
event).




Qualified
retirement
plans

eUores

| Ohio Public Employees Retirement System (OPERS)
Broad-basad plan; MHS has opted out of Social Security
Contributions macle on base pay plus PBYC, subject to IRS pay limits
($275.000 in 2018 for those hired after January 1, 1994, $405.000in
2018 for those hired before January 1, 1994).
Employer confributions of 14% of eamable salary (generally base
plus bonus plus overtme).
- Mandatory employee contributions of 10% of eamable salary.
Choice of three plans for those hired after January 1, 2003 {Traditional
Plan for those hired pricr 1o that date).
Traditional Plan:
Defined benefit pension plan providing 2.2% of final average
earnable salary for each year of service up to 30 years and 2.5%
of final average salary for each year of service over 30 years.
Reduced for retirement prior to attaining 30 years of service or
age 65,
- Combined Plan
Definad benefit pension plan providing 1% of final average
eamabla salary for each year of service up to 30 years and 1.25%
of final average salary for each year of servica over 30 years.
PLUS

The accumulated balance of emplayee contributions and
earmings, with investment diracted by the member.
- Member-Directed:

The accumulated balanca of a portion of the 14% employer
contribution {in 2018, this is reduced by a plan-spacified mitigating
contribution of 2.0% and administrative expenses of 0,5%)

A partion of the employer contributions {cumrently 4.0%) Is set
aside in a separate Retires Medical Account, used to pay
qualifying medical, dantal, and vision expenses after retirement.
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sights

Itis consistent with
market practice for
axecufives to
participate in the
same program as
other employees,

Costs and benefits
are higher than what
is saen in the not-for-
profit market, but are
maore in-line with
public retirement
system costs.




Supplemental
retirement
plans

; 457(b) Plan

Broad-based dafined contribution plan

Employee deferrals up to annual deferral

limit {$18,500 in 2018), plus catch-up

cantribufions.

Section 457(f) SERP Plans

For CEO, EVPs and SVPs.

Annual confributions, based on total cash

compensation (base pay plus PEVCP

incentive):

— For the CEO: 20%.

— For EVPs/ISVPs. 10%.

Three-year *block” vesting

— Current cycle for the CEO bagan
January 1, 2016,

— Vesting far ariginal EVP/SVP
participants was December 31, 2017.

—  The intent is for thara to be a naw
three-year vesting periad after initial
vasting Is reached, though no final
decisions mada for EVP/SVP group.

Centributions also immediately vest upen

death, disability, termination without

cauge, or termination for good reasan.

VVested contributions are paid in cash as

$con as is practicable after amounts

pacome taxable.
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AND A5SOCIATES, INC

Providing a 457(b)
plan is consistent with
market practice.
Participation and
contribution levels in
the SERP plans are
within typical market
practica.

The use of block
vesting is less
comman than other
forms of vesting,




Insights

The severancs
penods and
xevisions are within
the range of typical
market practice

Saverance CEQ: 12 months
continuation of base
salary and annual
incentiva.

Other executives: 12
months continuation of
base salary.

After 6 months, paymeant
is discantinued upan
subsequent employment.
Medical benefits
continued for 6 manths via
employer payment of
employer share of
COBRA premium,
Outplacemant assistance
available for 6 manths
Subjecito a release of
claims by executive.

Splll.ivanCotter

NATES, INC



Perquisites Not provided.
SullivanCotter

Praviding na perquisites is
consistent with the trend in the
market.









