HEALTHTRUST, INC.
GOVERNANCE & NOMINATING COMMITTEE
Minutes of July 16, 2020
COMMITTEE MEMBERS PARTICIPATING:
Dean, Russell, Town Mgr, Exeter, Chair
Fenn, James, CFO SAU #60

Rapp, Brian, Lieutenant, Claremont Fire Dept
Sheing, Jill, HR/Payroll Coord, Strafford Cnty

COMMITTEE MEMBERS UNABLE TO PARTICIPATE:
Stacey, Cathy Ann, Reg of Deeds, Rockingham Cnty
STAFF MEMBERS PARTICIPATING:
Frydman, David, General Counsel
Law, David, Benefits & Coverage Counsel
Olson, Barbara, Executive Assistant

Parker, Wendy, Executive Director
Thompson, Jennifer, Risk & Control Officer

Russell Dean, Chair of the Governance & Nominating Committee, opened the meeting with the following
statement:
I, Russell Dean, am hereby convening the July 16, 2020 meeting of the HealthTrust Governance &
Nominating Committee at 9:04 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 July 9, 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 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

Present

Anyone in the
Room with You

Y
Y

N
N

Name
Rapp, Brian
Sheing, Jill

Present

Anyone in the
Room with You

Y
Y

N
N

All those who attended the meeting did so electronically with the exception of Ms. Parker who was 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 11, 2020
Chair Dean asked if committee members had reviewed the minutes and if there were any suggested revisions.
None were made.
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MOTION by Brian Rapp, seconded by James Fenn, to accept the minutes of the June 11, 2020 HealthTrust,
Inc. Governance & Nominating Committee meeting.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

MOTION passed unanimously.
Proposed Changes to HealthTrust Bylaws
Chair Dean explained the process for today’s review of the HealthTrust Bylaws. A number of suggested
changes were shared with the Committee in a memo from the Executive Director. Mr. Dean would like to
review and consider each suggested change on an individual basis and vote accordingly for whether to move
the proposed change forward to the full board, or not. Chair Dean invited David Frydman to begin the review.
Mr. Frydman did so, in detail.


Voting by Members at the Annual Meeting to Elect Directors Section 6.3(b) – David Frydman noted
that the Bylaws currently require that voting to elect directors at the annual meeting must be done in
person. He explained that due to COVID-19 risk, it may need to be done remotely and as such the
Bylaws would need to be amended. He suggested that the committee could consider an amendment to
revamp the election process in total or to add a provision that would permit the Board to utilize an
alternative election process if needed due to a pandemic, natural disaster or other emergency situation.
Significant discussion ensued regarding the specific voting procedures could be used to accommodate
remote elections. Staff noted that while an amendment could include the specific proceedures to be
used, it could also provide the board flexibility to determine the specific process to be used when it
voted to utilize remote voting due to the situation at hand. Attorney Frydman informed the Committee
that any amendments to the HealthTrust Bylaws that would materially affect the rights and
responsibilities of any Member may be adopted by the Board of Directors only after a hearing with
regard to such proposed amendment is held by the Board of Directors and at which any Member may
participate. An amendment to the Member’s voting process would require a public hearing of the Board
and Members. Attorney Frydman noted a typo in the proposed amendment in the Committee packet
regarding. The proposed amendment was meant to require 20 days advance notice to the Members of
the alternative voting process, not 10 days as stated in the Memo.

MOTION by James Fenn, seconded by Brian Rapp, to recommend to the full board, the following proposed
amendment to the HealthTrust Bylaws: “(b) Each Member shall be entitled to cast one vote for each Director position on
the ballot. All votes must be cast in-person at the Annual Meeting, except that in the event of an emergency, pandemic, natural
disaster or other situation that the Board determines may threaten the health or safety of individuals gathering in person, the Board
of Directors may utilize an alternative, not-in-person voting process (including changing the previously noticed date and time),
provided HealthTrust gives written notice, which may include email notification or online posting, of the alternative voting process
to the Members at least twenty (20) days prior to the vote. All the other requirements in Section 6.3 regarding Member voting for
Directors shall apply to the alternative voting process, except that the original sixty (60) day notice pursuant to Sections 6.3(f) and
(g) need not be reissued with the updated information.”
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

Wendy Parker stated that staff will work on possible voting procedures for the Committee’s consideration as
well as a timeline for when events would need to occur in order to be ready for remote voting at the
December 2020 Annual Meeting regarding Board Elections.
MOTION passed unanimously.
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Termination – Section 4.1(b) – David Frydman shared a suggested edit to this section received from a
board member to clarify the timing for terminating a Member for non-payment of Contributions. It
was suggested that Termination of a Member for non-payment should not take effect for failure to
pay “when due and owing” as currently stated in the Bylaws, but rather when invoices are a specified
number of days past due, such as 45 or 60 days. Staff recommended 60 days past due as well as
changing the process for terminating a Member for nonpayment by providing the Executive Director
the authority to terminate a Member for Contributions being 60 days or more overdue without having
to bring the matter to the Board, provided the Member is given at least 15 days advance written notice
before the termination takes effect. A sample amendment to accomplish this proposed change was
shared with the Committee. Discussion ensued. Wendy Parker noted that this item would also need
to go to a Public Hearing with Members.

MOTION by James Fenn, seconded by Jill Sheing, to recommend to the full board, the amendment as
proposed regarding Section 4.1(b) of the HealthTrust Bylaws.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

MOTION passed unanimously.


Termination – Section 4.4 – David Frydman shared a suggested edit to this section received from a
board member which would clarify that the “Effect of Termination” provision applies upon
termination or withdrawal pursuant to Sections 4.1, 4.2 or 4.3, rather than pursuant to all three as it
currently uses the term “and” (i.e. “Sections 4.1, 4.2 and 4.3”). Discussion ensued. Committee
members felt this was a reasonable change. Attorney Frydman noted that this type of change does
not need to go to a Public Hearing but if there are to a number or proposed amendments, perhaps
everything should be shared at a Public Hearing, for the sake of transparency.

MOTION by James Fenn, seconded by Jill Sheing, to recommend the full board approve changes to Section
4.4 of the HealthTrust Bylaws as outlined above.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

MOTION passed unanimously.


Qualifications of Directors – Section 6.2(b) – David Frydman shared a suggested edit to this section
received from a board member to delete, if possible, this provision (6.2(b)) that makes a Property
Liability Trust, Inc. (PLT) board member ineligible to serve on the HealthTrust board, as PLT is in
receivership and there is no longer a PLT Board of Directors. Attorney Frydman cautioned against
removing this language until such time as the Secretary of State indicates on their website that PLT
has been administratively dissolved. Committee members concurred with this approach.



Qualifications of Directors – Section 6.4(a) – David Frydman shared a suggested edit to this
section received from a board member to make this provision clearer, as follows. “Each
Director must accept the office of Director by submitting a signed Board Commitment
Letter to the Executive Director.” Discussion ensued. Committee members agreed with
this language change.
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MOTION by Brian Rapp, seconded by James Fenn, to recommend the full board approve changes
to the language in Section 6.4(a) as outlined above.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

MOTION passed unanimously.


Qualifications of Directors – Section 6.5(b) – David Frydman shared a suggested edit to
this section received from a board member to eliminate Board of Director term limits or
increase the current limit of 3 consecutive three-year terms to 5 consecutive three-year
terms. Discussion ensued. Committee members agreed to table this proposed change for
now.



Term of Office – Section 7.2(a): David Frydman shared a suggested edit to this section
received from a board member to clarify that the list of three events that trigger the end of
an Officer’s term are alternatives, by adding the word “or” after 7.2(a).

MOTION by Brian Rapp, seconded by James Fenn, to recommend the full board approve changes
to the language in Section 7.2(a) as outlined above.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

MOTION passed unanimously.
Other Business
Russell Dean asked if there was other business for the Committee to consider. Nothing additional was
brought forward.
MOTION by Brian Rapp, seconded by James Fenn, to adjourn the meeting.
Roll Call Vote
Dean, Russell
Fenn, James

Y
Y

Rapp, Brian
Sheing, Jill

Y
Y

MOTION passed unanimously.
The meeting adjourned at 10:01 a.m.
Respectfully submitted,
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