HEALTHTRUST, INC.
GOVERNANCE/NOMINATING COMMITTEE MEETING
Minutes of October 5, 2016
COMMITTEE MEMBERS PRESENT:
Dean, Russell, Town Manager, Exeter, Chair
Enright, Thomas, Budget Comm, SAU #41
Krans, Allan, Exec Dir, Dover Housing Authority
STAFF PRESENT:
Frydman, David, General Counsel
Law, David, Benefits & Coverage Counsel
Olson, Barbara, Executive Assistant

Rapp, Brian, Lt., Claremont Fire Department
Stacey, Cathy Ann, Reg of Deeds, Rockingham County

Parker, Wendy, Executive Director
Pascetta, Kerry, Communications Manager
Tsiopras, George, Chief Financial Officer

Russell Dean opened the meeting at 9:04 a.m.
Minutes of November 5, 2015
MOTION by Allan Krans, seconded by Thomas Enright, to accept the minutes of the November 5, 2015
HealthTrust Governance/Nominating Committee meeting.
MOTION passed unanimously.
Minutes of August 26, 2016
MOTION by Thomas Enright, seconded by Russell Dean, to accept the minutes of the August 26, 2016
HealthTrust Governance/Nominating Committee meeting.
MOTION passed unanimously
Brian Rapp in attendance at 9:06 a.m.
HealthTrust Annual Meeting Timeframe
Wendy Parker reviewed the draft member letter that is slated to be sent to members on Friday, October 7.
The letter announces the date for the annual meeting and encourages eligible public officials to apply for a
position on the HealthTrust Board of Directors. Discussion ensued. A few changes to the letter were
suggested as well as minor edits to the board application materials. Staff will update the letter and forms in
preparation for mailing on Friday, October 7, 2016.
Cathy Ann Stacey in attendance at 9:15 a.m.
Wendy Parker stated that she’d like to invite Lisa Guertin, President of Anthem New Hampshire and Tom
Raffio, CEO of Northeast Delta Dental to present at the annual meeting regarding provider payment reforms
as well as other new developments. Discussion ensued. The committee agreed that having Anthem and
Delta Dental presenting at the annual meeting would be of value to members and agreed to bring the
suggestion to the full board. Ms. Parker will contact both Ms. Guertin and Mr. Raffio.
Conflict of Interest and Ethics Policy
David Frydman shared the current board commitment letter. Discussion ensued. The committee is
comfortable with the commitment letter content in its current form.
Attorney Frydman reviewed the current Conflict of Interest Policy and Form, as well as suggested revisions.
Discussion ensued. A further edit was discussed, specifically moving the current note after section 2 to the
end of the policy, to make it clear that the note applies to the entire policy. Staff will incorporate the revisions
and prepare the documents for review and consideration by the full board.
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MOTION by Thomas Enright, seconded by Brian Rapp, to accept the recommended changes to the
Conflict of Interest Policy and Form, as amended, and bring them to the full board for review and
consideration at their next meeting.

MOTION passed unanimously.
Bylaw Change Recommendations
David Frydman reviewed proposed amendments to the bylaws regarding Sections 4.7, 5.1 and 5.2 as well as
updating the name of the "Application and Participation Agreement" to the "Application and Membership
Agreement." He explained that the primary purpose of the proposed amendment to Section 5.1 is to
eliminate the requirement that a Member must continue to be a member through the date of distribution to
be eligible to participate in a return of surplus. Instead, the new language merely requires that the Member
had been in good standing and participating during the year for which the surplus is declared. Significant
discussion ensued.

MOTION by Brian Rapp, seconded by Allan Krans, to accept the proposed bylaw revisions and to bring
them to the full board for review and consideration at their meeting on October 18.
Discussion ensued. Additional changes were suggested.
Russell Dean offered a friendly amendment to the MOTION that the term "Coverage Program" be replaced
with the term "Coverage Line" throughout the bylaws and to propose that there be a public hearing on
amendments to the HealthTrust Bylaws at the Annual Meeting on December 8.
Significant discussion ensued. It was suggested that an in-depth rewriting of Section 5.2 of the bylaws
regarding the permissible methodologies of distributing surplus between eligible Members, be considered.
However, it was acknowledged that such a project was too big to take on at today's meeting and should come
before the committee for a full discussion at a future date; but that the proposed changes being suggested
today should proceed as they make positive improvements to the bylaws. It was agreed that the committee
needs to fully review Section 5.2 of the HealthTrust Bylaws and will do so, next year.
Brian Rapp withdrew his first to the MOTION and Allan Krans withdrew his second to the MOTION.

MOTION by Allan Krans, seconded by Thomas Enright, to accept the recommended changes to the
HealthTrust Bylaws, as discussed, including changing the term Coverage Program to Coverage Line
throughout the bylaws and to bring them to the full board for review and consideration at their meeting on
October 18; and also, to recommend that Section 5.2 be further studied by the Committee.

MOTION carried. 4:1 Brian Rapp voted against the motion.
MOTION by Thomas Enright, seconded by Brian Rapp, to adjourn the meeting.
MOTION passed unanimously.
The meeting adjourned at 10:20 a.m.
Respectfully submitted,

Barbara Olson, Executive Assistant
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