HealthTrust, Inc.
Board of Directors Meeting
Whitefield, NH
Minutes of August 7, 2020
BOARD OF DIRECTORS PRESENT:
Stacey, Cathy Ann, Reg of Deeds, Rockingham Cnty, Chair

Rossner, Daniel, Bus Admin, SAU #48, Vice Chair
Beaudin, K. Jeanne, Town Admin, Belmont
Dean, Russell, Town Manager, Exeter
Dunn, Scott, Town Admin, Gilford

Fenn, James, Chief Financial Officer, SAU #60
Sheing, Jill, HR/Payroll Coord, Strafford Cnty
Steel, Adam, Superintendent, SAU #39
Trahan, Sarah, Teacher, Winnacunnet H. School

BOARD MEMBERS PARTICIPATING REMOTELY:
Hilchey, Susan, Director of HR, SAU #25
BOARD MEMBERS UNABLE TO PARTICIPATE
Rapp, Brian, Lt., Claremont Fire Department
STAFF PRESENT:
DeRoche, Scott, Member & Enrollee Services Mgr
Kalgren, Jason, Reporting & Data Manager
Law, David, Benefits & Coverage Counsel
Olson, Barbara, Executive Assistant
Parker, Wendy, Executive Director

Simmons, Darlene, Engagement Manager
Thompson, Jennifer, Risk & Control Officer
Tsiopras, George, Chief Financial Officer
Weden, Scott, Wellness Manager

STAFF PARTICIPATING REMOTELY:
Frydman, David, General Counsel
The Chair of the Board opened the meeting with the following statement:
I, Cathy Ann Stacey, am hereby convening the August 7, 2020 meeting of the HealthTrust Board of
Directors at 8:32 a.m.
While a quorum of the Board is present, some board members are participating remotely as permitted
pursuant to RSA 91-A, III. For those Members participating remotely please indicate whether it was not
reasonably practicable for you to attend in person and identify any other individuals in the room with
you.
Please note that all votes taken while any Board members are participating remotely during this meeting
shall be done by roll call vote.
Chair Stacey recognized Susan Hilchey who is participating via phone as it was not reasonably practicable
for her to attend in person. When asked if there was anyone in the room with her, Ms. Hilchey
responded, no.
Cathy Ann Stacey and Adam Steel welcomed everyone.
Review & Approval of Minutes – June 4, 2020
Chair Stacey asked if board members had reviewed the minutes.
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MOTION by Sarah Trahan, seconded by James Fenn, to accept the minutes of the June 4, 2020
HealthTrust, Inc. Board of Directors meeting.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Fenn, James
Y
Hilchey, Susan
Ab

Y
Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION carried.
Daniel Rossner in attendance at 8:35 a.m.
Financials – May & June 2020
George Tsiopras reviewed the year end FY2020 Financials, in detail. He pointed out the investment
portfolio position in Occidental Petroleum is on the watch list and expected to improve based on
conversations with the Investment Manager and Advisor. Discussion ensued.
MOTION by Daniel Rossner, seconded by Scott Dunn, to accept the Year-to-Date FY2020 financials, as
presented, with gratitude.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Governance Committee Items
Chair Stacey invited Governance & Nominating Committee Chair, Russell Dean to address the items
brought forward by his Committee.
Recommended Amendments to the HealthTrust Bylaws
Section 6.3(b) Voting by the Members at the Annual Meeting to Elect Directors Mr. Dean reviewed the
Governance & Nominating Committee recommended amendment to Section 6.3(b) of the HealthTrust
Bylaws which permits the Board to utilize a non-in-person voting process by which the Members could
elect directors should that be needed due to the COVID-19 pandemic or another situation that puts the
health and safety of the individuals present at an in-person annual meeting at risk. The Committee
recommended amending the Bylaws to add the italicized language noted below to the existing language so
that Section 6.3 (b) reads as follows:
“(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 of the other requirements in Section 6.3 regarding Member voting for Directors shall apply to the
alternative voting process, except that the original 60 day notice pursuant to Sections 6.3(f) and (g) need not be
reissued with the updated information.”
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The board discussed the process for amending the Bylaws and David Frydman reviewed the steps
involved including the requirement to have a public hearing at which any Member may participate, for any
Bylaw changes which may materially affect the rights and responsibilities of any Member. Discussion
ensued.
MOTION by Daniel Rossner, seconded by Adam Steel, to move the proposed Bylaw amendment to
Section 6.3(b), as outlined above, to a public hearing of the Members at a time to be determined by staff.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Sections 4.1 and 4.2 Termination of Member including for Non-Payment. Russell Dean reviewed the proposed
amendments to Sections 4.1 and 4.2 of the HealthTrust Bylaws that are recommended by the Governance
& Nominating Committee. He invited Wendy Parker to give further details on the proposed amendment.
Discussion ensued.
Recommended Amendment Regarding Termination of a Member for Non-Payment
Text in red to be added if underlined, deleted if stricken. Text in green to be moved as indicated.
SECTION 4.1. Termination. Status as a Member in HealthTrust or participation in any of its Coverage Lines shall be
continuous unless terminated for:
(a) Conduct that is determined by the Board of Directors in their sole absolute discretion pursuant
to Section 4.2(a) to warrant termination for cause.
(b) Failure to pay any Contributions that are 60 days or more overdue. when due and owing. The
Executive Director shall have the authority and discretion to work out alternative payment
arrangements in lieu of termination for non-payment issues before the Board.
(c) Failure to continue to meet the criteria required by HealthTrust or any Insurer including without
limitation underwriting criteria.
(d) Failure to comply or continue to comply with any material provisions of the applicable Operative
Documents.
Termination pursuant to this Sections 4.1(a), (c) or (d) shall be accomplished by action resolution of the Board of
Directors as provided in Section 4.2(a). Termination pursuant to Section 4.1(b) shall be accomplished by action of
the Executive Director pursuant to Section 4.2(b). The Board of Directors in such resolution may set forth the date
of termination and any conditions precedent to such termination that the Board of Directors deem reasonable in their
sole, absolute discretion. Except in the case of termination for non-payment of Contributions pursuant to Section
4.1(b), any termination shall be preceded by a written notice to the Member from the Board of Directors or Executive
Director.
SECTION 4.2. Member Review and Process for Termination.
(a) Prior to termination pursuant to Sections 4.1(a), (c) or (d):
(a) (i) When in the determination of the Executive Director a Member has engaged in conduct
that warrants termination, the Executive Director shall file a written report with the
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Board of Directors. Such report shall contain a summary of the facts and the Executive
Director’s recommendations regarding termination.
(b) (ii) A copy of the Executive Director’s report shall be mailed to the Member along with a
notice of hearing of the Board of Directors at least ten (10) days prior to such hearing.
Such notice of hearing shall include the place, date and time of the hearing and a request
for attendance at the hearing. A Member objecting to the report and recommendations
of the Executive Director shall submit a written statement to the Board of Directors
setting out in detail the basis of the objection and any other information the Member
desires to submit. Said statement must be mailed to the Executive Director no later than
five (5) calendar days prior to the hearing.
(c) (iii) The Board of Directors shall meet at the time and place designated in the notice of
hearing. The Member shall be entitled to be represented at the hearing and present an
oral statement and other information.
(d) (iv) Following the hearing, the Board of Directors shall affirm, modify, or reject the
recommendation of the Executive Director. The Board of Directors shall have the
authority to place a Member on probation, the terms and duration of which it shall
determine and shall also have the authority to terminate a Member. The Board of
Directors in its decision may set forth the date of termination and any conditions
precedent to such termination that the Board of Directors deem reasonable in their sole,
absolute discretion. A copy of the decision of the Board of Directors shall be mailed to
the Member.
(e) (v) The action of the Board of Directors shall be final and binding.
(b) Prior to termination pursuant to Section 4.1(b):
(i)

The Executive Director shall provide at least 15 day advance written notice of such
termination to the Member.

(ii)

The Executive Director shall have the authority and discretion to work out alternative
payment arrangements in lieu of terminating a Member for non-payment.

(iii)

The action of the Executive Director shall be final and binding.

MOTION by Daniel Rossner, seconded by Adam Steel, to move the proposed Bylaw amendments to
Sections 4.1 and 4.2, as outlined above, to a public hearing of the Members at a time to be determined by
staff.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Section 4.4 Effect of Termination. Russell Dean gave a brief overview of the proposed changes to Section 4.4
of the HealthTrust Bylaws, changing the word “and” to “or” between 4.2 and 4.3. He noted that the
proposed amendment is being recommended by the Governance & Nominating Committee.
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MOTION by Russell Dean, seconded by Sarah Trahan, to move the proposed Bylaw amendment to
Section 4.4, as outlined in the memo sent to the board, to a public hearing of the Members at a time to be
determined by staff.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Section 6.4(a) Acceptance of Office of Director. Russell Dean gave an overview of the proposed change to Section
6.4(a) of the HealthTrust Bylaws regarding the process by which a person elected (or in the case of a midterm vacancy, appointed) to the Board formally accepts the position. The Governance & Nominating
Committee recommend that the existing language in Section 6.4(a) be replaced by the more concise language
as follows: “Each Director must accept the office of Director by submitting a signed Board Commitment Letter to the
Executive Director.” He explained that this proposed change does not need to go to Public Hearing for
approval by the Members as it does not materially affect the rights and responsibilities of any Members.
MOTION by Daniel Rossner, seconded by James Fenn, to adopt the proposed Bylaw amendment to
Section 6.4(a), as recommended by the Governance & Nominating Committee and as outlined above.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Section 7.2(a) Term of Office. Russell Dean reviewed the Committee recommended amendment to Section
7.2(a) of the HealthTrust Bylaws, which added the word “or” after the existing language to make it clear
that 7.2(a), (b) and (c) were alternatives.
MOTION by Adam Steel, seconded by Sarah Trahan, to adopt the proposed Bylaw amendment to
Section 7.2(a), as recommended by the Governance & Nominating Committee and outlined in the memo
sent to the board.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Russell Dean then reviewed two other suggested amendments that were received and reviewed by the
Governance and Nominating Committee but not advanced by the Committee.
Section 6.2(b) Qualification of Director. It was suggested that Section 6.2(b) be removed from the Bylaws.
Section 6.2 (b) provides that “a person serving on the board of Property-Liability Trust, Inc. (PLT) is
ineligible to serve as a Director of HealthTrust.” Attorney David Frydman cautioned against removing
this provision until such time as PLT is no longer an existing legal entity.
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Section 6.5(b) Tenure of Directors. Mr. Dean addressed the last suggested Bylaw amendment that was received
but not moved forward by the Committee. Chair Dean expressed reluctance to move forward with this
recommendation which would expand director term limits from 3 consecutive three-year terms to 5
consecutive three-year terms. He stated his interest that there be further discussions to fully vet this
proposal. Discussion ensued regarding the proposed amendment and the process for moving forward.
MOTION by Adam Steel, seconded by Sarah Trahan, to move the proposal amending the term limits in
Section 6.5(b) of the HealthTrust Bylaws from 3 consecutive three-year terms to 5 consecutive three-year
terms, to a public hearing of the Members at a time to be determined by staff.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
N

Fenn, James
N
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION carried 8:2.
Conflict of Interest and Pecuniary Benefit Transaction Policy
The Governance & Nominating Committee met on June 11, 2020 where staff presented a proposed
update to the organization’s Conflict of Interest Policy. Both the current and recommended policies were
sent to the board for review and consideration. Russell Dean invited David Frydman to share the process
undertaken in drafting an updated policy and he explained that the recommended changes were the result
of the organization’s Risk and Control Officer’s review of current best practices regarding conflict of
interest policies in general. Discussion ensued.
MOTION by Russell Dean, seconded by Adam Steel, to adopt the recommended Conflict of Interest and
Pecuniary Benefit Transaction Policy as outlined in the materials sent to the board.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Fiscal Year Audit, Return of Surplus, and Preliminary Rate Review
Cathy Ann Stacey asked Wendy Lee Parker to present the discussion points to be considered by the Board
regarding the above-noted topics. The board began their discussion with the topic of setting the Capital
Adequacy Reserve target. Catherine Murphy-Barron, HealthTrust’s independent consulting actuary with
Milliman, presented her report entitled “Recommended Capital Adequacy Reserve Target for HealthTrust,
Inc. as of June 30, 2020.” The report recommended that HealthTrust target a Capital Adequacy Reserve
of between $90 and $140 million (in addition to any other required reserves) for the protection of its
beneficiaries. She explained that in preparing the report she relied upon generally accepted actuarial
methodologies and that she used the assumptions she believed, based on her professional judgement, were
most appropriate and reasonable based on her actuarial training and experience. She further explained that
the range in the recommendation is based on how much flexibility HealthTrust would have in raising rates
in response to adverse claims experience. Discussion ensued.
MOTION by Daniel Rossner, seconded by Adam Steel, to set a Capital Adequacy Reserve target as of
June 30, 2020 at $90 million, the lowest amount in the recommended range, consistent with the actuary’s
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recommendation, and to ensure HealthTrust’s beneficiaries are protected over the next 5 years with a 95%
confidence level.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Premium Deficiency Reserve (PDR)
The board reviewed and discussed Catherine Murphy-Barron’s (Milliman) recommendation that
HealthTrust record a Premium Deficiency Reserve (PDR) of $10.1 million based on preliminary
calculations and subject to final conversations with the auditor. Discussion ensued.
MOTION by Daniel Rossner to accept the Milliman recommended PDR of $10.1 million, subject to
review and discussion with the auditors.
Discussion ensued. Staff noted that a final decision on the PDR does not need to be made today; rather, it
can be further discussed in October as part of the annual audit presentation from Johnson Lambert. The
board concurred that they would prefer to wait until then to review the financials. There was no second to
the motion and no action taken regarding it.
Return of Surplus
Daniel Rossner distributed copies of two potential board resolutions drafted by staff regarding providing
notice to Members about an expected or a guaranteed return of surplus for FY 2020. Discussion ensued
about whether, at this time and prior to having the final FY 2020 audited financial statements, the board
preferred to provide Members with notice of an expected amount of surplus to be returned or notice of a
guaranteed amount of surplus to be returned. Board members expressed a preference for a Notice of
Intent about an expected amount of surplus to be returned. Further discussion ensued regarding specific
language in the draft resolution and the amount of expected return of FY 2020 surplus to identify in the
resolution.
MOTION by Adam Steel, seconded by James Fenn, to adopt the following Resolution:
Resolution to Notify Members of the Expected Distribution of Surplus:
WHEREAS, the COVID-19 pandemic and the related Stay at Home Emergency Orders have resulted in a
significant reduction in HealthTrust’s coverage claims during the last four months of FY2020;
WHEREAS, this reduction in claims has resulted in a projected but as of now, unaudited FY2020 total net
position of approximately $108.8 million;
WHEREAS, HealthTrust’s independent consulting actuary, Milliman, using a sound actuarial methodology
has recommended that as of June 30, 2020, HealthTrust set its Capital Adequacy Reserve Target at between
$90 million and $140 million (depending on how much flexibility it has to raise rates in the future);
WHEREAS, based on the Milliman recommendation, the Board of Directors voted to set HealthTrust’s
Capital Adequacy Reserve Target as of June 30, 2020 at $90 million, which results in a projected, but
unaudited excess surplus for FY2020 of $18.8 million;
WHEREAS, pursuant to RSA 5-B:5(I)(c) HealthTrust is required to “return all earnings and surplus in
excess of any amounts required for administration, claims, reserves, and purchase of excess insurance to
the participating political subdivisions”;
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WHEREAS, the amount of excess surplus that must be so returned is to be based on the year-end audited
financial statement;
WHEREAS, HealthTrust’s FY2020 audited financial statement will not be available prior to October 6,
2020 and once available, the audited financial statement may indicate an amount of excess surplus for
FY2020 that differs from the amount of excess surplus projected at this time;
WHEREAS, HealthTrust’s Member political subdivisions are experiencing significant financial pressures
due to the impacts of the COVID-19 pandemic and the resulting recession;
WHEREAS, HealthTrust’s distribution of its FY2020 excess surplus distribution could assist its Member
political subdivisions with these financial pressures,
WHEREAS, many of HealthTrust’s Member political subdivisions will only be able to maximize the
positive impact of HealthTrust’s distribution of FY2020 excess surplus if they are able to account for such
funds by September 1, 2020 in time for their annual filing with the Department of Revenue Administration
(DRA);
WHEREAS, HealthTrust may inform Members of the expected FY2020 return of surplus prior to the
availability of HealthTrust’s FY2020 audited financial statement and in time for its Member political
subdivisions to include the expected FY2020 return of surplus in their September 1, 2020 filing with the
DRA; and
WHEREAS, HealthTrust will determine the exact amount of the FY2020 distribution of excess surplus
after it receives its FY2020 audited financial statement which is anticipated to be on October 6, 2020:
NOW, THEREFORE, on August 7, 2020, the Board of Directors of HealthTrust, Inc. (the “Board”) hereby
adopts the following resolutions:
I.

RESOLVED, the Board, hereby declares that it expects the amount of FY2020 surplus it will
distribute to Members pursuant to Section 5.1 and 5.2 of the Bylaws after it receives the audited
financial statement on October 6, 2020 to be approximately $18.8 million which it expects to distribute
amongst its Members who participated in HealthTrust’s medical, dental and/or short-term disability
coverage lines during FY2020 in proportion to each Members’ respective contributions for such
coverages; and

II. FURTHER RESOLVED, that prior to September 1, 2020, HealthTrust staff shall notify each Member
of the amount of FY2020 surplus it is expected to receive as part the expected return of surplus
together with a statement that the final amount of FY2020 surplus to distributed will be determined
after the audited financial statement is accepted by the Board on October 6, 2020 and that the final
amount of FY2020 surplus to be distributed may be more or less than the amount expected (subject to
final audit adjustment).

Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously.
Coverage Simplification – Portfolio or Benefit Option Changes
Discussion ensued regarding this topic and the presentation made by staff on Thursday, August 6. The
board asked staff to bring this item to the Strategic Planning Committee for further review and
consideration.
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Specialty RX PrudentRX
The board did not wish to take any action on this option.
Pharmacogenomics
Cathy Ann Stacey and other board members shared their thoughts that pharmacogenomics is a very
exciting opportunity and the wave of the future. Significant discussion ensued on how to proceed. Board
members recommended that a pilot program to start off would be beneficial, and that they would like to
see the program rolled out fully by July 1, 2021. Wendy Parker asked if she should move forward with
Coriell Life Sciences, or go out to bid. Board members instructed Wendy Parker to enter into contract
negotiation with Coriell Life Sciences.
Board Meeting Schedule for CY2021
Cathy Ann Stacey asked if board members had reviewed the schedule and if they had any suggested
changes. None were made.
Retirement Committee Action Review
Cathy Ann Stacey noted her appreciation for receiving the summary of actions taken by the Retirement
Committee over the last four years. Daniel Rossner asked staff to review the status of conversations with
the Plan’s attorney, John Rich, regarding the possibility of an amendment to the Plan which would allow
each of the participating employers to independently set their own employee contribution rate. David
Frydman stated that both the Plan attorney and the Plan actuary have reviewed the suggestion and noted
that it would be permissible but that any changes to the Defined Benefit Pension Plan would need an
amendment approved by both of the employer boards. Board members asked Wendy Parker to approach
Margaret Byrnes, NHMA Executive Director, to discuss the proposal, and if NHMA is amenable to such
an amendment, to move forward with having a draft amendment prepared for both boards’ consideration.
Cathy Ann Stacey thanked staff and asked for a motion to go into non-public session to discuss the
performance evaluation of the Executive Director.

MOTION by Adam Steel, seconded by K. Jeanne Beaudin, to enter non-public session relative to RSA
91-A:3, II (a) the dismissal, promotion, or compensation of any public employee..
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Dunn, Scott

Y
Y
Y

Fenn, James
Y
Hilchey, Susan Y
Rossner, Daniel Y

Sheing, Jill
Y
Stacey, Cathy Ann Y

Steel, Adam
Trahan, Sarah

Y
Y

MOTION passed unanimously at 9:57 a.m.
Board members remained in the room for the discussion. All other staff left the meeting.

~NON-PUBLIC SESSION~
MOTION by Adam Steel, seconded by K. Jeanne Beaudin, to exit non-public session.
Roll Call Vote
Beaudin, K. Jeanne

Y

Fenn, James

Y

Sheing, Jill

Y

Steel, Adam

Y
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Dean, Russell
Dunn, Scott

Y
Y

Hilchey, Susan Y
Rossner, Daniel Y

Stacey, Cathy Ann Y

Trahan, Sarah

Y

MOTION passed unanimously at 10:20 a.m. and the meeting was adjourned.
Respectfully submitted,
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