HEALTHTRUST, INC.
GOVERNANCE & NOMINATING COMMITTEE
Minutes of June 11, 2020
COMMITTEE MEMBERS PRESENT & PARTICIPATING VIA PHONE:
Dean, Russell, Town Mgr, Exeter, Chair
Sheing, Jill, HR/Payroll Coord, Strafford Cnty
Fenn, James, CFO SAU #60
Stacey, Cathy Ann, Reg of Deeds, Rockingham Cnty
Rapp, Brian, Lieutenant, Claremont Fire Dept
STAFF PRESENT & PARTICIPATING VIA PHONE:
Frydman, David, General Counsel
Simmons, Darlene, Engagement Manager
Olson, Barbara, Executive Assistant
Thompson, Jennifer, Risk & Control Officer
Parker, Wendy, Executive Director
Tsiopras, George, Chief Financial Officer
Russell Dean, Chair of the Governance & Nominating Committee, opened the meeting with the following
statement:
I, Russell Dean, am hereby convening the June 11, 2020 meeting of the HealthTrust Governance &
Nominating Committee at: 9:02 a.m.
As Chair of the Committee, I find that due to the State of Emergency declared by the Governor as a result
of the COVID-19 pandemic and in accordance with the Governor’s Emergency Order #12 pursuant to
Executive Order 2020-04, this public body is authorized to meet electronically.
On June 4, 2020, public notice of this meeting was posted on the organization’s website and on the front
door to HealthTrust’s offices. As provided in that public notice, the public may observe and listen
contemporaneously to this meeting at 25 Triangle Park Drive, Concord, NH.
In order to comply with Executive Order #16, prohibiting scheduled gatherings of ten or more, if more
than nine individuals attend the meeting at the noticed location, separate conference rooms will be made
available for gatherings of no more than nine individuals and the public may observe and listen
contemporaneously in each such conference room.
In the event the public is unable to access the meeting at the noticed location, the meeting will be adjourned
and rescheduled.
Please note that all votes taken during this meeting shall be done by roll call vote.
Let’s start the meeting by taking a roll call attendance. When each member states their presence, please also
state whether there is anyone in the room with you during this meeting and who that person is (son, daughter,
spouse, etc.), which is required under the Right-to-Know law.
Roll Call Attendance
Name
Dean, Russell
Fenn, James
Rapp, Brian

Present

Anyone in the
Room with You

Y
Y
Y

N
N
N

Name
Sheing, Jill
Stacey, Cathy Ann

Present

Anyone in the
Room with You

Y
Y

N
N
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All those who attended the meeting did so electronically with the exception of Ms. Parker and Mr. Tsiopras
who were present at the noticed location of the meeting. Committee members and all other attendees were
able to simultaneously hear each other and speak to each other during the meeting; and were audible at the
meeting's noticed location.
Meeting Minutes of June 4, 2019
Chair Dean asked if committee members had reviewed the minutes and if there were any suggested revisions.
None were made.
MOTION by Cathy Ann Stacey, seconded by James Fenn, to accept the minutes of the June 4, 2020
HealthTrust, Inc. Governance & Nominating Committee meeting.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

Stacey, Cathy Ann Y

MOTION passed unanimously.
Annual Meeting Timeline, Materials, Nominating Process
Wendy Parker briefly reviewed the materials sent to the Committee. She talked about the possibility that the
Annual Meeting may need to be held virtually because of the Coronavirus situation. She noted that the
Committee needed to plan for an in-person annual meeting as well as other options if there are circumstances
preventing an in-person meeting. Discussion ensued regarding what would need to happen for Board
elections to occur if the annual meeting were held virtually and what Bylaw changes would need to be enacted
to ensure voting could occur in a format other than in person. Discussion ensued regarding remote voting,
proxy voting, and how to ensure the person voting is the authorized official, among other issues, ideas and
concerns. Wendy Parker asked if the Committee would consider meeting in July to take up these issues as
well as any other Bylaw changes that may be proposed. There was further discussion about how efficient
virtual meetings are as it eliminates the need for Board members to travel from across the state to participate
and that most people like meeting remotely via programs such as GoToMeeting. Committee members
expressed their hope that HealthTrust would be able to conduct Board meetings and other meetings in this
way including the Public Hearings on Rates even after the Coronavirus State of Emergency had passed.
Discussion ensued about RSA 91-A requiring a quorum to be present at the meeting location except in an
emergency and that absent a change in the law, the Board cannot continue to meet entirely virtually after the
Governor’s Order is lifted.
Review of Conflict of Interest & Pecuniary Benefit Transactions Policy
David Frydman shared with the Committee that he asked HealthTrust’s Risk and Control Officer to review the
organization’s current Conflict of Interest and Pecuniary Benefit Transactions Policy and to make
recommendations to ensure HealthTrust maintains a strong conflict of interest policy which reflects current
best practices. In completing this review, the Risk and Control Officer examined sample Conflict of Interest
policies from sources such as the IRS, KnowledgeLeader, New Hampshire Center for Non Profits, New
Hampshire Department of Justice Charitable Trusts Unit, and BoardEffect and compared them to the current
HealthTrust policy. Based on that comparison, a proposed revised policy was drafted. The proposed revised
policy was included in the Committee packet for consideration together with the current Policy and a memo
explaining the proposed changes. Attorney Frydman asked if there were any questions. None were raised.
MOTION by Brian Rapp, seconded by James Fenn, to recommend the full Board adopt the proposed
revised Conflict of Interest and Pecuniary Benefit Transactions Policy, as presented and included in the
meeting materials.
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Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

Stacey, Cathy Ann Y

MOTION passed unanimously.
Other Business – HealthTrust Bylaws
Wendy Parker and Russell Dean will work on an email to Board members requesting input for suggested
Bylaw changes and set a response deadline of July 9 so that information could be worked on by staff for
consideration by the Governance & Nominating Committee at its meeting on either July 15 or 16. Any Bylaw
changes would need to be ready for consideration by the full Board at their meeting on August 7. Enacting
changes to the Bylaws that would materially affect the rights and responsibilities of any Member requires a
public hearing for the Members at least ten days prior to the adoption of the amendment by the Board. Any
amendment necessary to allow for a change to the Bylaws regarding Board elections, such as by virtual
meetings, would need to occur prior to December 1, 2020, the date of the HealthTrust Annual Meeting.
MOTION by Cathy Ann Stacey, seconded by Brian Rapp, to adjourn the meeting.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

Stacey, Cathy Ann Y

MOTION passed unanimously.
The meeting adjourned at 9:35 a.m.
Respectfully submitted,
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