HEALTHTRUST, INC.
BOARD OF DIRECTORS
VIRTUAL MEETING
Minutes of October 6, 2020
BOARD OF DIRECTORS PARTICIPATRING:
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
Fenn, James, Chief Financial Officer, SAU #60
BOARD MEMBERS UNABLE TO PARTICIPATE
Dunn, Scott, Town Admin, Gilford
STAFF PRESENT & PARTICIPATING:
DeRoche, Scott, Member & Enrollee Services Mgr
Frydman, David, General Counsel
Olson, Barbara, Executive Assistant
Parker, Wendy, Executive Director
CONSULTANTS PARTICIPATING:
Gifford, Katy, CPA, Sr Partner, Johnson Lambert

Hilchey, Susan, Director of HR, SAU #25
Sheing, Jill, HR/Payroll Coord, Strafford Cnty
Steel, Adam, Superintendent, SAU #39
Trahan, Sarah, Teacher, Winnacunnet H. School

Rapp, Brian, Lt., Claremont Fire Department
Simmons, Darlene, Engagement Manager
Thompson, Jennifer, Risk & Control Officer
Tsiopras, George, Chief Financial Officer

Murphy-Barron, Catherine, Actuary Milliman

I, Cathy Ann Stacey, am hereby convening the October 6, 2020 meeting of the HealthTrust Board of
Directors at 9:23 a.m.
As Chair of the HealthTrust Board of Directors, 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.
Please note that there is no physical location to observe and listen concurrently to this meeting, which was
authorized pursuant to the Governor’s Emergency Order. However, in accordance with the Emergency Order,
I am confirming that we are:
a) Providing public access to the meeting by telephone, with additional access possibilities by video or other electronic means:
We are utilizing Zoom Webinar for this electronic meeting. All members of the Board have the ability to
communicate concurrently during this meeting through this platform, and the public has access to
concurrently listen to and observe this meeting.
b) Providing public notice of the necessary information for accessing the meeting:
We previously gave notice to the public of the necessary information for accessing this meeting by
registering for the meeting and obtaining the information on how to access the meeting using Zoom
Webinar or telephonically. Notice of the meeting and instructions on how to register for and thereby
access the meeting have also been provided on the HealthTrust website.
c) Providing a mechanism for the public to alert the public body during the meeting if there are problems with access:
If anyone encounters technical difficulties, please contact Darlene Simmons at 603-230-3327 or via email
at: dsimmons@healthtrustnh.org.
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d) Adjourning the meeting if the public is unable to access the meeting:
In the event the public is unable to access the meeting, the meeting will be adjourned and rescheduled.
Please note that all votes that are 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 of the HealthTrust Board of
Directors states their presence, please also state whether there is anyone in the room with you during this
meeting, which is required under the Right-to-Know law.
Roll Call Attendance
Name
Beaudin, K. Jeanne
Dean, Russell
Fenn, James
Hilchey, Susan
Rossner, Daniel

Present

Anyone in the
Room with You
N

Y
Y
Y
Y
Y

Son in next room

N
N
N

Name

Present

Sheing, Jill
Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y
Y

Anyone in the
Room with You
N
N
N
N

All those who attended the meeting did so electronically.
Minutes of August 5, 6, & 7, 2020 HealthTrust Board of Director Meetings
MOTION by K. Jeanne Beaudin, seconded by Cathy Ann Stacey, to accept the minutes of the August 5, 6,
& 7, 2020 HealthTrust, Inc. Board of Directors meetings.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously.
Executive Director’s Report
Wendy Parker shared an update on recent activities of the organization including: status of the Benefits and
Coverage Counsel recruitment; a message of gratitude from a Member; Wellness Coordinator activities; core
system update; plans for a virtual coffee with the Board on January 21, 2021 with Adam Steel, Scott Dunn
and Cathy Ann Stacey; and results of the HVAC assessment and analysis. She asked if the Board had any
questions. Russell Dean encouraged Board members to appeal to their legislators regarding continuance of
the option for remote meetings after the state of emergency ends. The Board thanked Ms. Parker for her
updates which are very helpful.
HealthTrust Financials YTD FY2021 (July and August 2020)
Chair Stacey invited George Tsiopras to present on the financials. Mr. Tsiopras did so, in detail. He noted
that there is one security on the watch list, Occidental Petroleum which has been downgraded to a BB risk.
This security is rebounding. He invited any questions. Board members wished to know if there have been
cost savings due to the current work at home process. Mr. Tsiopras expressed that, yes, some savings have
been realized.
MOTION by Daniel Rossner, seconded by James Fenn, to accept the July and August 2020 Financials, as
presented, with gratitude.
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Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously.

Finance & Personnel Committee Report

Daniel Rossner, Chair of the Finance & Personnel Committee was invited to review the next agenda items
that were taken up in his Committee. Mr. Rossner stated that the Committee fully vetted all of the items
presented at his Committee and stated that he had suggested that since the Committee had a full and in-depth
presentation and exchange with the auditors and since all the auditor’s materials were in the Board packet, he
did not see a need to repeat the presentation in full at this meeting, unless any Board members felt differently.
He offered that if anyone has questions or concerns or wishes to ask questions of Katy Gifford, Auditor with
Johnson Lambert, she is in attendance and willing to respond to any queries posed. No one objected to this
plan. Mr. Rossner informed the Board that it is a clean audit and that the auditors did not identify any
noncompliance during the audit period.
 Johnson Lambert Audited Financial Statements – June 30, 2020
Daniel Rossner asked if Board members had reviewed the draft June 30, 2020 Audited Financial Statements
and if there were any questions.
MOTION by Russell Dean, seconded by James Fenn, to adopt the HealthTrust, Inc. FY2020 Audited
Financial Statements.
Katy Gifford expressed her thanks to everyone for their input and work on the audit.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously.
Katy Gifford left the meeting at 9:52 a.m.
 FY2020 Return of Surplus
Daniel Rossner asked if Board members had reviewed the materials regarding the proposed return of surplus
and noted that this was also discussed and considered at the HealthTrust Board meeting on August 7, 2020.
MOTION by Russell Dean, seconded by James Fenn, to declare a return of surplus in the amount of
$18,786,984 to be distributed to Member Groups that participated in HealthTrust’s self-insured coverage lines
(medical, dental and/or short-term disability) during the 2020 Fiscal Year in proportion to their respective
contributions for such coverages.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously.
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 Hearing on Rates and Capital Adequacy Reserve
Daniel Rossner invited Wendy Parker to report out on the Public Hearings on Rates and Reserves. She did
so and noted that there are further details in the memo that was sent to the Committee. She stated that staff
received a letter from the Regulator requesting further information and staff is in the process of responding
to that letter. Mr. Rossner asked if Board members had any questions. None were raised.
 Proposed 2021 Rates
Daniel Rossner reviewed the rates as outlined in the memo that was sent to the Board. He stated that the
Finance & Personnel Committee reviewed, in-depth, the components for setting the rates, specifically for the
January 2021 renewal and the July 2021 GMR. The Committee entered into significant discussions and made
the decision to reduce the GMR by 1%, eliminate the capital risk charge, and remove the proposed deferred
COVID-19 claims charge for any such claims after June 30, 2021. Those actions, taken by the Committee,
essentially would bring the rates down by 1.1-1.2%. He asked if Board members had any questions about the
proposed rates and noted that Catherine Murphy-Barron with Milliman is in attendance and willing to answer
any questions the Board may have. Board members expressed appreciation for the due diligence put forth by
the Committee and the solid analysis that has been presented to the Board. No questions were asked. Mr.
Rossner invited a motion on the Committee-recommended rates for: July Medical GMR (FY2022) of +6.2%;
January Medical (CY2021) of +6.8%; Dental (CY2021 and FY2022) of +0.0%; and Short-Term Disability
(CY2021 and FY2022) of +4.0%.
MOTION by Daniel Rossner, seconded by K. Jeanne Beaudin, to adopt the rates as proposed by the
Finance & Personnel Committee, as outlined above for the January & July Medical, Dental, and Short-Term
Disability.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously.
 FSA & HRA Administrative Fee
Daniel Rossner asked if Board Members had reviewed the memo that was included in the mailing with the
Committee’s recommendation that for CY2021 and FY2022 there be no change in the FSA & HRA
administrative fee.
Sarah Trahan left the meeting at 10:05 a.m.
MOTION by Russell Dean, seconded by Adam Steel, that there be no change in the Administrative Fee for
FSA and HRA for CY2021 and FY2022.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam

Y
Y

MOTION passed unanimously.
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 Coverage for Insulin
Daniel Rossner reviewed details of the memo that was sent to the Board regarding recommendations that
HealthTrust voluntarily implement the new state requirement on insurance companies (HB1280) to limit cost
shares for insulin to a maximum copay of $30 per 30 day supply (and that no deductible can apply for insulin
coverage). The Committee recommended doing so for all HealthTrust medical plans with CVS Caremark
prescription coverage effective January 1, 2021 (for both January and July renewals), and for HealthTrust’s
HDHP options with IngenioRx coverage effective January 1, 2021 (for January renewals) and July 1, 2021
(for July renewals). Wendy Parker explained that currently, as a maintenance medication, the CVS Caremark
plans require the use of the CVS mail-order service or use of a Maintenance Choice pharmacy in order to fill
insulin prescriptions. HealthTrust has 945 distinct insulin utilizers through CVS Caremark, comprising 4,093
prescriptions through mail order and 671 prescriptions through retail during the last fiscal year. For all
current CVS plans, the copayment structure for these mail order and Maintenance Choice prescriptions is less
than the maximum $30 copayment per 30 day supply. As such, there would be minimal benefit changes and
cost impact to voluntarily comply with this mandate. CVS estimates that the total annual claims impact
would be $9,000, comprised primarily of copayment adjustments on HealthTrust plan designs for certain
brand name insulin coverages during the first three fills of insulin at a retail pharmacy, before utilizing either
mail order or a Maintenance Choice retail pharmacy, as is required. Anthem has estimated that adding this
coverage to the HDHP options they administer would potentially increase overall claims expense by $1 Per
Member (Covered Individual) Per Month (PMPM) for the HDHP population. This equates to just over
$31,000 per year in increased claims expense. Year-to-date, HealthTrust has 57 distinct insulin users on
HDHP coverage, totaling 192 claims. The Finance & Personnel Committee supports adding this coverage.
Daniel Rossner invited further questions. None were raised.
MOTION by Adam Steel, seconded by K. Jeanne Beaudin, to implement the copay limitation of a maximum
of $30 per 30 day supply, consistent with the provisions of HB1280, for all HealthTrust medical plans with
CVS Caremark prescription coverage effective January 1, 2021 (for both January and July renewals), and for
HealthTrust’s HDHP options with IngenioRx coverage effective January 1, 2021 (for January renewals) and
July 1, 2021 (for July renewals), as outlined in the memo provided to the Board.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam

Y
Y

MOTION passed unanimously.
 Early Intervention Services and Telemedicine Services Coverage
Daniel Rossner briefly reviewed the memo that was sent to the Board. He invited Wendy Parker to speak to
details of the memo, which she did. Two new laws (HB1162 & HB1163) were signed by Governor Sununu
on July 16 that impacts coverage for early interventions services and telemedicine services, coverages
provided by insurance companies. HB1162 requires insurers to cover early intervention services without a
cost-share for all plans except for High Deductible Health Plans (HDHPs). For HDHPs, the services will
continue to apply to the standard deductible, but no additional cost-share (i.e. copayment or coinsurance) can
apply after the HDHP deductible has been met. Importantly, cost-shares would be waived for out-ofnetwork and self-referred services as well, regardless of plan design. This new law went into effect for NH
insurance companies on September 18, 2020. HealthTrust must decide whether to voluntarily opt into this
new mandate. All of HealthTrust’s medical plans currently provide coverage for these services, but the plan’s
standard cost-shares apply to these services, based on plan design. Anthem has estimated that the claims
impact for waiving these cost-shares is less than 0.1% of claims. Unfortunately, due to the tight
implementation timeline of this law, Anthem has had to implement this change universally throughout the
plans that they administer as of the September 18, 2020 effective date. Anthem also informed HealthTrust
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that due to administrative constraints, it could not administer a cost-share for these services for HealthTrust’s
plans. Therefore, opting out of this new requirement, would require HealthTrust to remove early
intervention services entirely from our coverage. The Committee was informed that faced with the prospect
of eliminating all early intervention services from HealthTrust coverage, the Executive Director authorized
Anthem to temporarily eliminate the cost-share for these services until the Board has the chance to decide
how they wish to proceed. It is the Committee’s recommendation that HealthTrust permanently add this
cost-share waiver for early intervention services to HealthTrust’s medical plans effective as of September 18,
2020.
On March 18, 2020, Governor Sununu issued Emergency Order #8 which temporarily expanded access to
telemedicine during the COVID-19 State of Emergency. HB1623 codifies in statute and makes permanent
this expansion by requiring, among other items, that NH insurance companies provide coverage and
reimbursement for health care services provided through telemedicine on the same basis as the insurer
provides coverage and reimbursement for health care services provided in person. The new law also codifies
the requirement that telemedicine coverage include audio-only telemedicine services, which had been
previously excluded in the statute and under HealthTrust medical plans. Currently, HealthTrust’s plans allow
for this expansion of telemedicine services in accordance with Emergency Order #8 which specifically applies
to 5-B risk pools. In contrast, this new law only applies to NH insurers and as such, the Board may decide
whether to continue to provide these services after expiration of the Emergency Order. Anthem has
estimated that the claims impact for waiving these cost-shares is negligible as they should be a replacement for
in-person visits. However, Anthem will be closely monitoring for any unexpected increases in utilization of
these services over time. The Committee recommends that the Board vote to permanently add expanded
telemedicine coverage to HealthTrust’s medical plans effective November 1, 2020. The current coverage of
these services should extend through at least that date based on the Emergency Order, resulting in no shortterm gaps in coverage.
Sarah Trahan rejoined the meeting at 10:11 a.m.
MOTION by Daniel Rossner, seconded by Adam Steel, to permanently add the two coverages regarding
early intervention and telemedicine services, as outlined above, and in the memo presented to the Board.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Ab

MOTION carried 8:1. Sarah Trahan abstained.
Wendy Parker updated the Board on when the January and July rate letters, as well as the Return of Surplus
letters, would go in the mail and when they would be uploaded to the Secure Member Portal. Russell Dean
asked if a letter could go out to Members stating that the Board voted today on the Return of Surplus and the
amount. Wendy Parker noted that there is a letter ready to go from Cathy Ann Stacey.

Governance & Nominating Committee Report

Russell Dean, Chair of the Governance & Nominating Committee addressed the Board.
 Recommended Bylaw Changes
Chair Dean briefly reviewed the Hearing on HealthTrust Bylaws Amendments that occurred just prior to this
meeting; he thanked Board members for attending; and made note that there were no comments from
Members in attendance at the hearing. He asked if Board members had any questions regarding the proposed
amendments. There were no questions or comments.
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Proposed Changes to HealthTrust Bylaws
Public Hearing Scheduled for October 6, 2020 at 9:00 AM
Proposed Amendment #1 regarding Voting by Members to Elect Directors
Currently, the Bylaws provide that Members may vote to elect directors to serve on the HealthTrust Board only if the Member is
present in person at the Annual Member Meeting. This proposed amendment provides the Board with the flexibility to utilize a
not-in-person voting process by which Members may elect directors to the HealthTrust Board 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.
Text of Proposed Amendment #1:
Amend Section 6.3 (b) by adding the underlined language below to the existing language so that Section 6.3 (b) would read 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.”
Proposed Amendment #2 regarding Term Limits of Directors
This proposed amendment is intended to allow the organization to retain experienced board members who have developed
expertise in HealthTrust’s complex operations during the first few terms of their service. The proposed amendment extends the
number of consecutive three-year terms a director on the HealthTrust Board may serve from the current limit of three (3) terms to
the proposed limit of five (5) terms.
Text of Proposed Amendment #2:
Amend Section 6.5 (b) by deleting the stricken language and adding the underlined language, as follows:
“(b) A Director may serve no more than three (3) five (5) consecutive 3-year terms. A Director who is appointed to fill a vacancy
shall serve the remainder of the vacant term and may, then, serve no more than three (3) five (5) consecutive 3-year terms.”
Proposed Amendment #3 regarding the Effect of Termination or Withdrawal of a Member
This proposed amendment is intended to clarify that Section 4.4 applies when a Member is terminated pursuant to Sections 4.1 or
4.2; or withdraws pursuant to section 4.3. The current use of the term “and”, rather than “or” creates confusion.
Text of Proposed Amendment #3:
Amend Section 4.4 by deleting the stricken language and adding the underlined language, as follows:
“ 4.4. Effect of Termination or Withdrawal. Upon termination or withdrawal pursuant to Sections 4.1, 4.2 and or 4.3, HealthTrust
shall remain liable for any claim or other liability incurred prior to the effective date of such termination or withdrawal and for
which HealthTrust is responsible pursuant to the Operative Documents. HealthTrust shall have no liability for any claim or
other liability incurred by a withdrawing or terminating Member or its Employees after the effective date of such termination
or withdrawal.”
Proposed Amendment #4 regarding the process for Termination of a Member
This proposed amendment to Sections 4.1 and 4.2 is intended to:
A) Establish that termination of a Member for non-payment of contributions is only available after the
Member is in arrears for at least 60 days (rather than whenever the Member has failed to pay
contributions “when due and owing,” which is the existing bylaw language.)
B) Change the process for terminating a Member for non-payment by giving the Executive Director the
authority to terminate the Member without bringing it to the Board, provided the Member is provided at
least 15 day advance written notice of such termination. The Executive Director will continue to have
the authority and discretion to work out alternative payment arrangements in lieu of termination for nonpayment. This streamlined process better protects the other Members of the pool, provides the
Executive Director with more leverage to work out a timely payment plan, and ensures non-paying
Members cannot continue to avoid payment for extended periods of time because of the schedule of the
Board.
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C)

Eliminate the existing ambiguity as to the proper process for terminating a Member by consolidating all
the provisions associated with that process in Section 4.2, rather than having them split between the final
paragraph of Section 4.1 and all of Section 4.2.

Text of Proposed Amendment #4:
Amend Sections 4.1 and 4.2 by deleting the stricken language and adding the underlined language, as follows:
“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 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.

MOTION by Russell Dean, seconded by Daniel Rossner, to approve the proposed Bylaws amendments, as
presented at the Bylaws Hearing and as noted above.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
N

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION carried 8:1. James Fenn voted against the motion.
 Consideration to Hold the 2020 Annual Meeting & Elections as a Virtual Meeting
Wendy Parker noted that since the Board approved changes to the HealthTrust Bylaws, specifically, Section
6.3(b), there now needs to be discussion and decision on whether to hold the Annual Meeting and Board
Elections virtually. Discussion ensued.
HealthTrust, Inc.
Board of Directors Meeting
October 6, 2020
Page 8 of 10

MOTION by Russell Dean, seconded by Sarah Trahan, to hold the 2020 Annual Meeting and Board
Elections remotely, as an in-person annual Member meeting could threaten the health and safety of
individuals gathering in-person due to the COVID-19 pandemic.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously.
 Recommended Alternative Voting Process
Russell Dean asked if Board members had reviewed the memo sent to them outlining proposed procedures
for not-in-person voting by Members at the Annual Meeting & Board elections. He asked if there were any
questions.
Below is a proposed remote Member voting procedure for the Board’s consideration should it decide to
implement remote voting by Members for the election of directors in 2020.
1) HealthTrust to hold a virtual annual Member meeting on December 1, 2020, the date that was
originally scheduled for the in-person annual Member meeting.
2) Individuals who plan to vote or otherwise act on behalf of a Member group at the virtual annual
Member meeting must register to do so no later than the day prior to the annual Member meeting.
To register, an individual will have to submit the valid certification form(s) and associated documents
as required by Section 6.3 (d) of the HealthTrust Bylaws.
3) At the meeting, the Chair of the Governance & Nominating Committee will move the Committee’s
recommended slate of candidates.
4) The Chair will open up the (virtual) floor for other nominations (as required by Section 6.4(h)), by
individuals registered to vote/act on behalf of a Member.
5) The Chair will then hold a roll call vote for each open position by calling on the individuals who,
through the registration process, are validly authorized to vote on behalf of Members.
6) The Chair will announce the results of the roll call vote.
As required by the proposed amendment to Section 6.3(b), notice of any not-in-person voting process that is
adopted by the Board will have to be sent to the Members at least 20 days prior to the vote. Pursuant to the
proposed Bylaw amendment, email notification or online posting constitutes notice for these purposes.
In order to implement the proposed virtual meeting and voting process, HealthTrust will also need to
consider the technological functionality and Right-to-Know requirements that would apply. Staff
recommends the following:
 Allow anyone to view and hear the virtual annual Member meeting (as it may constitute a public
meeting subject to 91-A). As long as the Governor’s Emergency Order #12 (or a comparable
replacement) is in effect, holding the virtual meeting without a physical location would be
permissible. We recommend that all participants in the virtual meeting, other than the Chair,
would be placed on mute, except when they are recognized by the Chair to speak.
 Should the Governor’s Emergency Order #12 (or a comparable replacement) not be in place on
the date of the annual Member meeting, RSA 91-A would require that there be a physical location
where a quorum of the Members gather and the public could attend (in addition to allowing
virtual participation). Since the Bylaws provide that any number of Members constitutes a
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quorum for the conduct of elections, only one Member would need to be present in the physical
location should there no longer be an emergency order that waives the in-person requirement and
the others could participate virtually (presuming it was not practicable for them to attend in
person). In such a case, to comply with RSA 91-A, HealthTrust would need to post notice of the
physical location at least 24 hours prior to the meeting.
MOTION by Russell Dean, seconded by James Fenn, to adopt the proposed voting procedures as noted
above, for not-in-person voting by Members at the 2020 HealthTrust Annual Member Meeting and Board
elections; and to further adopt the recommendations also outlined above regarding the technological
functionality, Right-to-Know requirements, and notification to Members involved in a virtual meeting.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously.
Other Business
Chair Stacey asked if the Board had other business they wished to discuss. Nothing additional was brought
forward.
MOTION by Daniel Rossner, seconded by K. Jeanne Beaudin, to adjourn the meeting.
Roll Call Vote
Beaudin, K. Jeanne
Dean, Russell
Fenn, James

Y
Y
Y

Hilchey, Susan
Rossner, Daniel
Sheing, Jill

Y
Y
Y

Stacey, Cathy Ann
Steel, Adam
Trahan, Sarah

Y
Y
Y

MOTION passed unanimously at 10:25 a.m.
Respectfully submitted,

Barbara Olson, Executive Assistant
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