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APPLICATION AND PARTICIPATION AGREEMENT 1/‘{5 ). o8

This APPLICATION AND PARTICIPATION AGREEMENT (the “Agreetent™, is made

and entered into this First Day of January, 2008 by and among the Town of Belmont (the

- “Applicant”) and Local Government Center HealthTrust, LLC (“HealthTrust”) and- Local

Government Center l’r*opef(y-[,mbzlrry Trust, LLC (“PLT”), also domg business as 1he Local

Government Center Workers Cvmpem‘azion Trusf, each a New Hampshire limiled liability

. company and each wholly-owned by Local Government Center, Inc., a New Hampshire corporation

- (“Local Government Center™.

Preamble

A, Certain municipalities and other public entities of 1he State of New Hampshire, actmg
through the Local Government-Center and pursuant to NHRSA 5-B, have created two pooled risk
management programs as follows: :

73y

b A puuz for-the umuaz,uucm. and plUVlblUﬂ of heatthand-—siniter —wetfare
benefits to their Employces, which pooled risk nmnagement program is kmown as
Healthlrust and

' (ii) A pool for the management and provision of: (a) protection against their
property and liability risks, known as the Property-Liability Trust; and (b) workers
compensation and unemployment benefits to their Employees, known as Workers®
Compensation Trust (“WCT>).

For purposes of this Agreement, HealthTrust, Property-Liability Trust and Workers’ Compensation
Trust are sometimes collectively referred to as the “Trusts.” =
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B. The Applicant is eligible and wishes to become a Participant of, or continue ifs
participation in, one or more of HealthTrust, Property-Liability Trust and Workers Compensation
Trust and therefore completes, executes and delivers this Application and Participation Agreement,

Participation Agreement

NOW THEREFORE, for valuable consideration received, the Applicant and HealthTrust
and PLT (as operator of both Property-Liability Trust and Workers” Compensation Trust””) mutually
apree as follows:

1. Choice of Trusts for Participation. The Applicant applies for participation
(including continued participation if applicable) in the following pooled risk management programs
in accordance with their respective terms:

[CIRCLE THE APPROPRIATE ANSWER IN EACH ITEM BELOW (Note: Pamapatwn will
be considered only for those Trusts in which YES is circled)]

6 ES; NQ  HealthTrust, for the provision of health and other benefits as may be selected
for its employees. :

PLT, for the provision of protection against its property and liability risks.

PLT, d/bla WCT, for the provision of workers compensation for its
employees.

YES /NOy PLT, d/b/a WCT , for the provision of unemployment benefits for its
employees.

2. Acceptance of Application; Continued Participation. The Applicant understands
and agrees that its participation (or continued participation) in one or more of the Trusts is
contingent upon acceptance of this Application and Participation Agreement by each of the
applicable Trusts in accordance with its underwriting standards, such acceplance to be evidenced
by each applicable Trust’s execution of this Agreement by a duly-authorized officer. Acceptance
by PLT also may require the approval of all entities providing a contract of reinsurance, excess
insutance or similar additional coverage. Continued participation following acceptance is subject
1o all of the terms of the member agreement of the applicable Trust(s) and paxticipation in any
required programs thereof,

3, . Local Government Center Bylaws; New IIampshim Municipal Association, LLC
Membership. The Applicant, durmg any period of participation in one or morc of the Trusts, also
agrees to be bound by the provisions of Local Government Center’s Bylaws and any and all
amendments thereto which are or may be duly adopted by Local Government Center from time to
time (the "Bylaws") including, without limitation, to pay all contributions within the scope and
authorized by the terms of the Bylaws and to maintain the appropriaie membership in New
Hampshire Municipal Association, LLC. Furthermore, the Applicant hereby acknowledges that it
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has 1ece1ved a copy of the Bylaws and spccxﬁcally acknowlcdges the terms of section 3.7 thueof

4, Effective Date. The Applicant's period of partxupauon undex this Agmcmem will
begin on January 1, 2008 and end pursuant to the terms of the Bylaws, Upon renewal or initial
acceptance as a Participant, the Applicant will be entitled to participate in those benefit programs
offered by the applicable Trusis for which the Applicant satisfies the applicable minimum
participation requirements and other standards established by such Trusts for participation in such
program(s). -The applicable minimum participation requirements shall include, without limitation,
the requirement of HealthTrust that seventy-five percent (75%) of eligible Employees of the
Applicant (excluding Employees of the Applicant covered under another employer’s group health
plan) must be enrolled in the group health plan(s) offered by the Applicant through HealthTrust.

5. Particular Provisions Applicable to HealthTrust Participation. The following
* provisions apply to each Application for participation in Health Trust:

(8)  The Applicant acknowledges that, with respect lo the group health plan(s)
- offered to its Employees through HealthTrust, the Applicant is responsible for complying
with (i) the continuation of coverage provisions set forth in Sections 2201 through 2208 of
the Public Health Service Act {(“COBRA™), (ii) the health insurance portability and
availability provisions set forth in Title XX VII (Sections 2701 through 2792) of the Public
Health Service Act (“IIPAA Portability”) and (iii) the retiree medical coverage provisions
set forth in New Hampshire RSA 100-A:50. To assist the Applicant in satisfying certain of
its COBRA, HIPAA Porlability and NHRSA 100-A:50 obligations, HealthTrust shall
provide the following administrative services on behalf of the Applicant with respect to
Employees of the Applicant who are covered under the health benefit programs offered by
the Applicant through HealthTrust.

) With respect to COBRA, HealthTrust shall provide the base
COBRA administrative services specified on Schedule A attached hereto on
the terms and conditions speeified on Schedule 4. In addition, if elected by
the Applicant on Schedule A, HealthTrust also shall provide the additional
COBRA billing administrative services specified on Schedule 4. The
Applicant may change its decision to elect or decline the COBRA billing
services during the term of this Agreement by completing and signing a new
Schedule A without the need to otherwise amend this Agreement.

(ify  With respect to HIPAA Portability, HealthTrust shall, but only with

respect to the affected Employee’s coverage under the health benefit
programs offered through HealthTrust, provide a certificate of creditable
coverage (“HIPAA Certificate”) for any Employee who loses coverage
under the Applicant’s group hcalth plan upon a HIPAA Portability
qualifying event or upon request. In no event shall HealthTrust be
responsible for providing a HIPAA Certificate with respect 1o a coverage
option provided o the Applicant’s Employees other than by or through
HealthTrust, Further, HealthTrust shall not issue a HIPAA Certificate with
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respect to an Employee whose coverage under the benefit programs offered
by HealthTrust ceases, but the Employee’s coverage continues under the
Applicant®s group health plan(s). In such latter event, however, HealthTrust
shall provide adequate information to the Applicant (or to another party
designated by the Applicant) that is reasonably available to HealthTrust to
agsist in the issuance of a HIPAA Certificate by the Applicant (or such other
designated party) upon cessation of the Employee’s coverage under the
Applicant’s group health plan. ‘

(i) - With respect NHRSA 100-A:50, if clected by the Applicant on
Schedule B attached hereto, HealthTrust shall provide the retiree billing
administrative services specified on Schedule B on the terms and conditions
specified thereon. The Applicant may change its decision to elect or decline
the retiree billing services during the term of this Agreement by completing
and signing a new Schedule B without the need to otherwise amend this
Agreement. ‘ - : i

(b)  HealthTrist shall provide the additional services described in subparagraphs
() through (iii) above in accordance with the terms of this paragraph (5), the attached
Schedules A and B (as applicable), and policics and procedures established by HealthTrust,
Notwithstanding any provision to the contrary herein, HealthTrust’s agreement to provide
additional services in connection with the Applicant’s COBRA, HIPAA Portability and
NHRSA 100-A:50 obligations as set forth in this Paragraph (5) shall automatically cease
~upon termination of the Applicant’s participation in HealthTrust and HealthTrust shall
provide no further services pursuant hereto.

(©) The Applicant agrees to provide HealthTrust with any and all information
HealthTrust deems necessary or desirable with regard to HealthTrust’s performance of the
additional services set forth in this Paragraph (5), including, without limitation, timely
notice of any Employee who loses coverage under the health benefit programs offered by
the Applicant through HealthTrust,

0. Authorization by Governing Body of Applicant. This Application and Participation
Agreement shall be accompanied by a cerlificate of authorizing resolution (or a copy of the
resolution) of the Governing Body of the Applicant in substantially the same form and content as

“contained in the attached Exhibir 4, and indicating the Applicant has duly authorized its
participation in one or more of the Trusts and their benefit programs selected by the Applicant in
accordance with RSA 5-B and the execution and delivery of this Application and Participation
Agreement by the individual signing, which authorization remains in full force and effect as of the
date hereof. Any Application and Participation Agreement pertaining to unemployment benefits
also must be accompanied by a signed Joint Authorization and Power of Attorney in the same form
and content as contained in the attached Ixhibit B.

7. Interpretation. This Application and Participation Agreement is governed by New
Hampshire law and may only be modified by a written amendmend signed by all applicable parties.
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NS aserae

All eapitalized terms utilized but not defined hercin shall have the same meaning as set forth in the
Bylaws.

8. Incorporation of Additional Optional Terms. Aftached as addenda to this
Agreement are several additional terms and conditions, listed below. To the extent that any of them

- are marked “MANDATORY” in reference to the Trust in which the Applicant has chosen io

participate in Section [ above, they will be deemed to be incorporated into this Application and.
Participation Agreement without further action by the parties. Those addenda which are marked
“OPTIONAL” will be deemed be incorporated into this Application and Participation Agrecment if
selected below:

{CIRC’LE THE APPROPRIATE ANSWER IN EACH ITEM BELOW (Note: Except for
addenda marked “MANDATORY?” for a Trust chosen by the Applicant, addztwna[ ferns and
wmlzrmns will be i mcorpm ated her em only if YIS is cir c!ed)] ~

HEALTHTRUST ONLY

YES,// NQ s Addendum L. Schedulf,A COBRA Administrative Services
‘ - [MANDATORY For HealthTrust] * NOTE: efr'cfwm to be
made within Addendum

YES Qﬁ@ Addendumn 2. Schedule B: Retiree Billing Administrative Services
) [MANDATORY for HealthTrust] * NOTE: elections fo be
made wzﬂzm Addendum '

YES(/ Na Addendum 3. Agreement Re’gai ding Combination of Entities for
~  Rating and Participation in HealthTrust. fOPTIONAL] *
NOTE: exhibits of separate forms to be subrnitted,

PLT ONLY

v QI?@/ NO . Addendum 4. PILT,?(}H Mudti Year Rate Guarantee P,riogram with
Certificate of Resolution [OPYI()NAL] *NOIT separale
resolution required

(:{'ES)/ NO Addendum 5. WCT 2011 Muilti Year Rate Guarantee Program, with
~— Certificate of Resolution f[OPTIONAL] * NOTE: separate

resolution required

PACKAGE PRICING

(?I“\S [NO . Addendum 6: Municipdl Total Risk Management (TRIM®)
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Agreement [OPTIONAL]

Addendum 7: First Rate™ Package Pricing Agreement
[OPTIONAL]

[The signature page follows]
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IN WITNESS WHEREOQF, the Applicant and the Trusts in which the Applica‘cion has
applied to participate have caused this Application and Participation Agreement to be executed by
their duly authorized officials as of the date first above writien. :

LOCAL GOVERNMENT CENTER
HEALTHTRUST, LLC.

LOCAL GOVERNMENT CENTER
PROPERTY-LIABILITY TRUST, LLC

- LOCAL GOVERNMENT CENTER

PROPERTY-LIABILITY TRUST, LIC d/bfa

LOCAL GOVERNMENT CENTER
WORKERS’ COMPENSATION TRUST

: B. Andrews
{Bxecutive Director

Application and Participation Agreement (Muni - Under 100)
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APPLICANT: Town of Belmont

Signed: Ao e 1.0 & Eg_ﬁca,(ﬂx
Name: _¥. Wanee Reaudain .
Title: “Tacan FA sz {"Z’r

. Duty Authorized o




ADDENDUM 1
SCHEDULE A

COBRA ADMINISTRATIVE SERVICES

Subject to the terms and conditions specified herein and in Paragraph (4) of the
Application and Participation Agreement, the Applicant and HealthTrust hereby agree that
HealthTrust shall provide the COBRA administrative services desciibed in Sections 1 and 2
below on behalf of the Applicant with respect to Employees of the Applicant who are covered
under the health benefit programs offered by the Applicant through HealthTrust:

1. Base COBRA Administrative Services. HealthTrust sha]l provide the followmg
base COBRA administrative services (“Base COBRA Su vmes”)

a. Delivery of an initial notice of COBRA continuation coverage rights to
each employee (and spouse thereof) of the Applicant who become covered
under the Applicant’s health and/or dental plan(s) offered through
HealthTrust upon their enrollment by the Applicant.

b. Upon notification of HealthTrust by the Applicant of a COBRA qualifying
event, HealthTrust shall provide each qualified beneficiary eligible for
COBRA coverage with timely notice of his/her right to elect COBRA
continuation coverage and the terms, conditions and election procedures
for COBRA coverage.

c. Provision of information, forms and support to the Applicant’s Benefits
Administrator regarding administration of COBRA continuation coverage,
including applicable notice, eligibilily, enrollment and payment rules.

d. Upon notification of HealthTrust by the Applicant of a COBRA
cancellation, HealthTrust shall notify the affected COBRA beneficiaries of
(i) the termination of their COBRA continuation coverage due either to the
expiration of the maximum COBRA continuation period or to an event
cavsing early termination of COBRA coverage, and (ii) any rights of the
COBRA beneficiary to convert to an individual health benefits plan
coverage.

No Additional Charge for Base COBRA Services. There will be no additional charge to the
Applicant or its COBRA beneficiaries for the Base COBRA Services provided by HealthTrust
under this Section 1.

2. COBRA Billing Services. IHealthTrust makes available to its participating
member groups on an elective basis the additional COBRA administrative services listed below
related 1o direct billing of COBRA beneficiaries (“COBRA Billing Services”). 1f the Applicant
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wishes to receive these COBRA Billing Services, the Applicant shall so elect by mxtla!mg
here ’ .

If elected, in addltmn to the Base COBRA Services, HealthTrust shall provide the
following additional COBRA Billing Services:

a. Direct billing of the Applicant’s COBRA beneficiaries on a monthly basis
of the applicable amounts due for their COBRA continuation coverage.

b, Col]vection of amounts billed and due from COBRA beneficiaries in
accordance with applicable COBRA rules. ‘

c. Direct enrollment of eligible qualified beneficiaries who elect COBRA
“coniinuation coverage, and ongoing maintenance of such beneficiary’s
enrollment and membership changes until cancellation/termination of
COBRA coverage.

d.  Provision of monthly reports to the Applicant listing COBRA beneficiaries
: who have been billed by HealthTrust, along with their medical and/or
“dental plan(s), coverage type and COBRA contribution amounts.

e.  Notification of COBRA beneficiaries at annual open enrollment of
contribution rate change information. -

The Applicamk understands and agrees that if COBRA Billing Services are (.lec,tcd the bill'm}D
services shall be performed by HealthTrust for all of the Applicant’s COBRA beneficiaries who
are covered through HealthTrust.

Charges for COBRA Billing Services. The Applicant understands and agrees that HealthTrust
‘will bilt the COBRA beneficiary duec’dy for his or her COBRA continuation covcrdge as
follows .

¢ The apphcable monthly contribution amount due for the COBRA contmuatxon coverage
selected by the LOBRA beneficiary; and

¢ An administrative fee computed as 2% of the applicable monthly contribution amount as
allowed by federal law.

The Applicant agrees that HealthTrust will retain the 2% administrative fee as its compensation
for the COBRA Billing Services rendered by HealthTrust. There will be no other separate charge
to the Applicant or its COBRA beneficiaries for the additional COBRA Bﬂlmg Services
provided by HealthTrust under this Section 2.

" Application and Participation Agreement (Muni — Under 100)
Rev 6/07 '
Page 9

LGC-AHO00082



3. Applicant Responsibilitics. As a condition of HealthTrust performing the Base

COBRA Services and COBRA Billing Services (if elected) specified in Sections | and 2 above,
the Applicant agrees to perform the following responsibilities:

a.

b,

Make available to COBRA beneficiaries the same health and dental plan
coverage options through HealthTrust as are available to eligible active
Employees of the Applicant.

Upon the Applicant’s initial participation in HealthTrust's health benefit
programs, provide information to HealthTrust on the Applicant’s then
existing COBRA beneficiaries.

Notify HealthTrust in a ‘timely manner when Employees experience a
COBRA qualifying event and provide HealthTrust with necessary forms
and information in accordance with applicable COBRA administrative
policies and procedures established by HealthTrust.

Perforin ‘all COBRA compliance and administrative obligations of the
Applicant with respect to its Employees other than those COBRA services
provided by HealthTrust hereunder:

Provide HealthTrust with at least 30 days advanced written notice of the
Applicant’s ceasing to participate in the health benefit programs offered
through HealthTrust and, in such event, to carry out the transition of
Applicant’s covered COBRA beneficiaries and Employees out of their
coverage through HealthTrust,

Provide HealthTrust with at least 60 days advanced written notice of the
Applicant’s decision to elect to receive the COBRA Billing Services made
available by HealthTrust and, in such event, assist with the transition of
such COBRA Billing Services 1o HealthTrust.

Provide HealthTrust with any and all other information HealthTrust
reasonably deems necessary or desirable with regard to HealthTrust’s
performance of the Base COBRA Services and COBRA Billing Services
(if elected) on behalf of the Applicant, :

HealthTrust shall be entitled to rely on any information provided by the Applicant pursuant
hereto as accurate, valid and complete, and shall not be responsible for errors, delays or
additional costs resulting from the receipt of inaccurate, invalid, incomplete or untimely
information, IHealthTrust reserves the right to request additional information from the Applicant
at any time in order to satisfy HealthTrust’s COBRA administrative service obligations. The
Applicant agrees to provide any and all information to HealthTrust on a timely basis.
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4, Amendments to Services and Responsibilities. HealthTrust and the Applicant
acknowledge and agree that the COBRA services and responsibilities herein are intended to
assist the Applicant in satisfying its obligations under federal COBRA law. HealthTrust agrees
to perform its COBRA administrative services in accordance with a reasonable good faith

~ interpretation of the applicable requirements of COBRA. HealthTrust reserves the right to

amend its COBRA administrative procedures and policies and the services and responsibilities
provided herein as it deems necessary or appropriate to comply with changes in the applicable
requirements of COBRA impacting the Applicant’s plan(s). HealthTrust will notify the
Applicant of any changes that will materially affect either HealthTrust’s services or the
Applicant’s responsibilities. ‘ ‘ ’

5. Other Terms and Conditions. HealthTrust and the Applicant further
acknowledge and agree that: :

a. The COBRA administrative services performed by HealthTrust hercunder

~will be performed only with respect to Employees of the Applicant who

are covered under the health benefit programs offered by the Applicant

through HealthTrust, In no event shall HealthTrust be responsible for

- providing any COBRA administrative services with respect to Employees

- of the Applicant who are covered under a health plan coverage option
offered by the Applicant through another insurer or provider.

b. . The performance of COBRA administrative services by HealthTrust on
behalf of the Applicant does not and is not intended to make HealthTrust
the plan sponsor, plan administrator or other fiduciary of the Applicant’s
group health benefit plans under any applicable law, regulation or other
doctrine, and the Applicant will not identify or refer to HealthTrust as
such. :

¢ HealthTrust shall not have any obligation or Hability with respect 1o any
COBRA administrative services described herein before the effective date
of the Agreement or this Schedule A, or with xespect to any COBRA
compliance obligations of the Applicant other than HealthTrust’s
administrative service obligations hereunder, '

d. 'All confidential information disclosed by the parties pursuant to this
Agreement will remain the exclusive and confidential property of the

. disclosing party. The receiving party will not disclose the confidential
information of the disclosing party and will use at least the same degree of

care in protecting the confidential information of the other party as it uses

with respect 1o its own confidential information. The receiving party will

limit access to confidential information to its employees and advisors with

aneed to know and will instruct such employees and advisors to keep such
information confidential. Notwithstanding the foregoing, the receiving

party may disclose confidential information to the extent necessary to
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comply with any law, ruling, regulation or rule applicable to it or to the
extent necessary to enforce its rights hereunder. HealthTrust also may
disclose confidential information of the Applicant to the extent that
disclosure of such information is required to pelform its COBRA
administrative service obligations hcreund er.

For purposes of this subsection (d), “conﬁdential information” shall mean
all information of a confidential or proprietary nature provided by the
disclosing party to the receiving party for use in connection with the
service obligations and responsibilities hereunder, but does not include (i)
information that is already known by the receiving party without
obligation of confidentiality; (ii) information that becomes generally
available to the public other than as result of disclosure by the receiving
party in violation of this Agreement; and (iii) information that becomes
known to the receiving party from a source othcr than the disclosing party
on a non-confidential basis.

6. Term and Terminaﬁon‘

d.

Base COBRA. Services shall be provided by HealthTrust throughout the
Applicant’s participation in HealthTrust.

If elected by the Applicant, the COBRA Billing Services provided by
HealthTrust hereunder shall commence on the effective date specified in
the next page and shall continue during the Applicant’s participation in
HealthTrust or until earlier terminated by either party with 30 days prior
written notice to the other party.

" Notwithstanding anythmg contained herein, if Lhe Applicant defaults in the

performance of 'its responsibilities hereunder, HealthTrust may, upon
written notice fo the Applicant, terminate its agreemeni to provide
COBRA administrative services hereunder.

" Notwithstanding any other provision of the Agreement or this

Schedule A, HealthTrust’s agreement and obligation to provide
COBRA administrative services on behalf of the Applicant as set forth
herein shall automatically cense upon termination of the Applicant’s

(or subunit of the Applicant’s) participation in HealthTrust, and
HealthTrust shall not provide and shall not be obligated to provide
any further services pursnant hercto other than transition of COBRA
administration to the Applicant or a successor COBRA administrator,
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Election of COBRA Billing Services (Section 2)

__ The Applicant hereby elects 1o receive the COBRA Billing Services described in Section
2 of this Schedule A effective 1,200___.* The Applicant understands and
agrees that pc-:rformance of the COBRA Billing Services by HealthTrust beginning on the
effective date is contingent upon acceptance of this Schedule A by HealthTrust, such
acceptance to be evidenced by HealthTrust’s execution of the Application and
Participation Agreement.

If the Applicant has existing COBRA beneficiaries who are covered (or to be covered)

_ through HealthTrust, the Applicanf ____ does ___ does not intend to transfer billing
responsibilities for those beneficiaries to HealthTrust as of the effective date of
HealthTrust’s COBRA Billing Services. The Applicant understands and agrees that
HealthTrust will be charging COBRA beneficiaries an administrative fee of 2% of the
applicable monthly contribution amount as allowed by federal law.

* The effective date may be no earlier than the effective date of the Application and Patticipation
_ Agreement and must provide HealthTrust at least 60 days advance notice to implement the

COBRA billing services (except when the Applicant is rcmwmg ongoing COBRA billing
services).
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ADDENDUM 2

SCHEDULE B

RETIREE BILLING ADMINISTRATIVE SERVICES

HealthTrust makes available to its paiticipaling member groups on an elective basis the
retiree billing administrative services listed in Section 1 below related to direct billing of Retirees
who are receiving health plan coverage through HealthTrust (“Retiree Billing Services™). If the
Applicant wishes to receive these Retivee Billing Services, the Applicant shall so eleet by

~initialing here _ and completing and signing the “Election of Retirece Billing
Services” section on’ the last page of this Schedule B. The effective date of the Retiree
Biiling Services shall be the date specified on the last page of this Addendum.

As used herein, “Reétiree” nicans a person who is retired from active employment with the
Applicant and who the Applicant has determined is eligible to continue health plan coverage with
the Applicant pursuant to NH RSA 100-A:50 and/or the applicable rules of the Applicant and
HealthTrust governing ehgxb:hty for Retiree coverage. '

1. Retiree Billing Services. If elected by the Apphcant and subjwt to the terms and
conditions specified in this Schedule B and in Paragraph (4) of the Application and Participation
Agreement, HealthTrust shall provide Retiree Billing Services on behalf of the Applicant with
respect to Retirees who are covered under the health benefit programs offered by the Applicant
through HealthTrust.

The Retiree Billing Services provided by HealthTrust shall include:

a. Direct billing of the Applicant’s covered Retirees on a monthly basis of
the applicable contribution amounts due from the Retirees for their
coverage through HealthTrust.

b. Billing of the Applicant on a monthly basis of any contribution amounts
due from the Applicant for coverage of its Retirees, including any
contribution amounts due in excess of amounts received from the Retirees
and the New Hampshire Retirement System (“NHRS”).

c. Colleclion of contribution amounts billed and due from Retirees and/or the
Applicant.
d. Collection and processing of NHRS subsidy and annuity deduction

amounts for subsidy eligible Retirees and Relirees who have clected
payment of contributions by annuity deduction.
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e.  Provision of monthly reports to the Applicant listing each Retiree who has
been billed by HealthTrust, along with their medical and/or dental plan(s)
and coverage type. A listing of the applicable coverage contribution
amounts for the Applicant, the Retiree and NHRS also will be provided for

- each billing pcuod

f. Notification of Retirees at annual open enrolliment of LOI]tllb\lthll rale
change information.

g Notification of the Applicant regarding a Retiree’s failure to pay billed
‘ contribution amounts prior to cancellation of the Retiree’s coverage for
nonpayment. Notice of a pending cancellation shall be provided to the
Applicant no later than when the Retu ee has had an outstanding balance

due for 60 days :

' The Applicant understands and agrees that if Retiree Billing Services are elected, the Billing
Services shall be performed by HealthTrust for all of the Applicant’s Retirees who are covered
through HealthTrust.

No 'addition'a] charge for Retiree Billing Services. There will be no additional charge to the
Applicant or its Retirees for the Retiree Billing: Services provided by IIealthIrust under this
Schedule. ‘

2. . Applicant Responsibilities. As a condition of HealthTrust performing the
Retiree Billing Services (if elected) specified in Scctlon 1 above, the Applicant agrees to per form
1he following responsibilities: :

a. Upon first electing to receive Retiree Billing Services and whenever
' contribution rate changes occur, the Applicant shall complete and provide
to HealthTrust a Retiree Contribution Allocation Table in the form
provided by HealthTrust to the Applicant for such purpose or 'oy another
mutually agreed upon format. :

b. Pay the Applicant’s portion of coverage contribution amounts on a
monthly basis exactly as billed by HealthTrust. Any pending adjustments
at the time of payment will be reflected on future bills.

c. Relain ultimate responsibility for payment to HealthTrust of its Retirees’
coverage coniribution amounts to the extent not otherwise paid by the
Retirces or NHRS.

d. Enrollment of eligible Retirees who elect coverage through HealthTrust,
* and ongoing maintenance of such Retiree’s enrollment and membership
changes until cancellation/termination of the Retiree’s coverage,
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e. Perform all applicable Retiree coverage obligations of the Applicant in
accordance with NH RSA 100-A:50 and/or the rules of HealthTrust and
the Applicant goveming coverage for Retirces other than the Retiree
Billing Services provided by HealthTrust hercunder.

f. Provide HealthTrust with at least 30 days advanced writlen notice of the
Applicant’s ceasing to participate in the health benefit programs offered
through HealthTrust and, in such cvent, to carry out the transition of
Applicant’s covered Retirees out of their coverage through HealthTrust,

g Provide HealthTrust with at least 60 days advanced written notice of the
Applicant’s decision to elect to receive Retiree Billing Services from
HealthTrust and, in such event, assist with the transition of such Retiree
Billing Services to [HealthTrust.

h.  Provide HealthTrust with any and all other information HdealthTrust
reasonably deems necessary or desirable with regard to HealthTrust’s
performance of Retiree Billing Services on behalf of the Applicant.

HealthTrust shall be entitled to rely on any information provided by the Applicant pursuant
herelo as accurate, valid and complete, and shall not be responsible for errors, delays or
additional costs resulting from the receipt of inaccurate, invalid, incomplete or untimely
information. HealthTrust reserves the right to request additional information from the Applicant
at any time in order to satisfy HealthTrust’s Retirce Billing Service obligations. The Applicant
agrees 1o provide any and all information to HealthTrust on a timely basis.

3. Amendments to Services and Responsibilities. HcalthTrust and the Applicant
acknowledge and agree that the Retiree Billing Services and related responsibilities hersin are
intended to assist the Applicant in satisfying its obligations under NHRSA 100-A:50,
HealthTrust agrees to perform its Retiree Billing Services in accordance with a reasonable good
fajth interpretation of NHRSA 100-A:50 and HealthTrust’s rules governing coverage of Retirees.
HealthTrust reserves the right to amend its rules governing Retiree coverages and the services
and responsibilities provided herein as it deems necessary or appropriate to comply with changes
to NHRSA 100-A:50 or other applicable laws or regulations impacting the Applicant’s coverage
obligations for Retirees. HealthTrust will notify the Applicant of any changes that will materially
affect either HealthTrust’s services or the Applicant’s responsibilities.

4. Other Terms and Conditions. HealthTrust and the Applicant further
acknowledge and agree that: '

a, Retiree Billing Services will be performed by HealthTrust only with
respect to Retirees of the Applicant who are covered under the health
benefit programs offered by the Applicant through IlealthTrust, In no
event shall HealthTrust be responsible for providing any Retirec Billing
Services with respect 1o Retirees of the Applicant who are covered under a
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health plan coverage opﬁlon offered by the Applu,ant thtoug,h another
insurer or provider.

Retirees who have their coverage cancelled for nonpayment of required
contribution amounts will not be eligible: for reinstatement to the
Applicant’s retiree covexa;,e plan(s) through HealthTrust.

* The performance of Retiree Billing Services by HealthTrust on behalf of

the Applicant does not and is not intended to make HealthTrust the plan
sponsor, plan administrator or other fiduciary of the Applicant’s group
health plans for Retirces under any applicable law, regulation or other
doctrine, and the Applicant will not identify or refer to HealthTrust as
such.

“HealthTrust shall not have any obligation or liability with respect to any.

Retiree Billing Services before the effective date of the Agreement or this
Schedule B, or with respect to any Retiree coverage -compliance
obligations of the Applicant other than HealthTrust’s Retiree Billing
Service obligations under Section 1.

All confidential information disclosed by the parties pursuant to this

 Agreement will remain the exclusive and confidential property of the

disclosing party. The receiving party will not disclose the confidential -
information of the disclosing party and will usc at least the same degree of
care in protecting the confidential information of the other party as it uses
with respect 10 its own confidential information. The receiving party will

- limit access to confidential information 1o its employees and advisors with

aneed Lo know and will instruct such employees and advisors to keep such
information confidential. Notwithstanding the foregoing, the receiving
party may disclose confidential information to the exteni necessary to
comply with any law, ruling, regulation or rule applicable 1o it or to the

- extent necessary to enforce its rights hereunder. [ealthTrust also may

disclose confidential information of the Applicant to the extent that
disclosure of such information is required to perform its Retiree Billing

Service obligations.

For purposes of this subsection {e), “confidential information™ shall mean
all information of a confidential or proprietary nature provided by the
disclosing party to the receiving party for use in connection with the
service obligations and responsibilities set forth in this Schedule B, but
does not include (i) information that is already known by the receiving
party without obligation of confidentiality; (ii) information that becomes
generally available to the public other than as result of disclosure by the
receiving party in violation of this Agreement; and (iii) information that
becomes known to the receiving party from a source other than the
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disclosing party on a non-~confidential basis.

5., Term and Termination.

a.

C,

If elected by the Applicant, the Retiree Billing Services provided by
HealthTrust under Section 1 shall commence on the effective date
specified in the “Election of Retiree Billing Services™ section below, and
shall continue during the Applicant’s patticipation in HealthTrust or until
earlier terminated by either parly with 30 days prior written notice to the
other party. ’

Notwithstanding anything contained herein, if the Applicant defaults in the
performance of its responsibilities as set forth herein, HealthTrust may,
upon written notice to the Applicant, terminate its agreement to provide
Retiree Billing Services for the Applicant,

Notwithstanding any other provision of the Agreement or this
Schedule B, HealthTrust’s agreement and obligation to provide
Retiree Billing Services on behalf of the Applicant as set forth herein
shall automatically ceasc upon termination of the Applicant’s (or
subunit of the Applicant’s) participation in HealthTrust, and
HealthTrust shall not provide and shall not be obligated to provide
any further services pursuant hereto other than transition of Retiree
billing administration to the Applicant or a successor administrator.

E!ectiori o(‘ Retiree Billing Services

_____ The Applicant hereby elects to receive the Retiree Billing Services described in Section |
of this: Schedule B effective 1, 200___.* The Applicant understands and
agrees that performance of the Retiree Billing Services by HealthTrust beginning on the

- effective date is contingent upon acceptance of this Schedule B by HealthTrust, such
acceptance o be evidenced by HealthTrust’s execution hereof.

* The effective date may be no earlier than the effective date of the Application and Participation
Agreement and must provide HealthTrust al least 60 days advance notice to implement the Retiree
billing services {except when the Applicant is renewing ongoing Retiree billing services).
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ADDENDUM 3
Local Government Center HealthTrust, LLC

TERMS REGARDING COMBINATION OF ENTITIES FOR
RATING AND PARTICIPATION

Rcmt als

1. HealthTrust, through Local Government Center and pursuant to NHRSA 5-B,
provides group health and similar welfare benefits to New Hampshire municipalities, school
districts and other public entities that are Participants in HealthTrust and offer such group health
and welfare benefits to their Employees. :

2 Each entity comprising the Combined Members (as identified in the request and
acknowledgement described in Section 2.2 below) is 2 Member of Local Government Center and a
‘Participant in HealthTrust. The Combined Members have requested that HealthTrust combine their
Employees into a single group and utilize such Combined Members' claims experience, Employee
enrollment data and other relevant data for rating purposes in HealthTrust. HealthTrust desires to
fulfill the request of the Combined Members

Agreement

Now, therefore, in consideration of the mutual covenants contained herein and other
consideration, HealthTrust and the Combined Members agree as follows:

1. Rating Procedure.

1.1°  Combined Rating of Members. Upon initial implementation of the combined rating
under this Agreement, HealthTrust will combine the claims experience, enrollment
data and other relevant data of the Combined Members and their Employees and -
will utilize its then standard rating formula and procedures in connection with the
offesing of the health benefits program of HealthTrust to the Combined Membels
and their Employees, to produce rates for the Combined Members.

1.2 Separate Members. For all other purposes, each entity comprising the Combined
Members shall be a separate Member of Local Government Center and a separate
Participant in HealthTrust, as those terms are defined in the Bylaws of Local
Government Center (the “Bylaws”).

1.3 Pool Year. For the purposes of this Agreement a "Pool Year" shall mean the twelve
(12) congecutive months commencing on January 1 or July 1 of a calendar year.
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2. Commencement of Agreement.

2.1

22

3.2

Effective Date of Combined Rating. The rates to be delivered by HealthTrust
pursuant to this Agreement shall be effective as of the Pool Year beginning
and shall be renewed in accordance with HealthTrust
procedures as of the beginning of each thereafter for and
during which the Agreement is effective.

Conditions Precedent to Effcctiveness of Agreement. Notwithstanding the
foregoing Section 2.1, this Agreement shall become effective only if the following

items have been delivered to HealthTrust within the stated time periods:

a. No later than one hundred and twenty (120) days prior to the effective date
referred to in Section 2.1 of this Agreement, the Combined Members shall
have delivered to HealthTrust a written request to enter into, and an
agreement to be bound by, the combined ra’un;D arrangement provided for in
this Agreement.

b. Prior to the effective date referred to in Section 2.1 of this Agreement, the

Combined Members shall have delivered to HealthTrust evidence of the

approval of this Agreement in accordance with its terms by the govetning
bodies of each of the entities comprising the Combined Members,
substantially in the form of attached Exhibit 1. Each of the Combined
Members also must have signed and delivered an Application and
Participation Agrcemunt

For the purposes of this Section 2 and this Agreement, governing bodies shall have
the same meaning as set forth in NHRSA 21:48. The approval of the governing
bodies referred to and required by this Section shall be in writing and shall be in
form and content safisfactory fo HealthTrost, It is agreed that a certificate of
resolution of the appropriate officer of edch respective governing body shall be an
acceplable form to HealthTrust for the purposes of this Section and this Agreement,

Minimum Term of Combination. The Combined Members agree that as long as the
Comibined Members continue patticipation in * HealthTrust pursuant to this
Agreement or otherwise, they must remain so combined for a minimum of two full,
consecutive Pool Years (the "Minimum Term of Combination™). Thereafter, the
Combined Members may continue participation in HealthTrust without such
combination for rating purposes.

Termination. The Combined Memibers agree that in addition to the Miniraum Term
of Combination they shall continue their participation in HealthTrust as a
combination until at Jeast the end of each Pool Year with respect to which the
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Combined Members, in accordance with HealthTrust procedures, accept renewal
rates. A termination of the combination of the Combined Members as and for the
purposes set forth herein, shall be effected by a written notice of such termination of
combination given to HealthTrust by each Combined Member that no longer intends
to be part of the combination. Unless waived by HealthTrust in its sole, absolute,
discretion, such notice must be received by HealthTrust from the terminating
Combined Member(s) at least twelve (12) months prior 10 the first day of the Pool
Year for which the termination is to be effective. Any such termination of
combination shall be effective as of the next ensuing Pool Year after reccipt of such
timely written notice by HealthTrust.

If a combination of the Combined Members pursuant to this Agreement is
terminated before the end of the Minimum Term of Combination then each of the
Combined Members delivering such written notice of termination of combination to
HealthTrust will be prohibited from again combining with the same entitics
comprising the Combined Members or any other entitics for two (2) full,

- consecutive Pool Years beginning with the next ensuing Pool Year in which such
Member participates in HealthTrust.

If, upon the effective date of the termination of such combination by any Member or
number of Members, there remains two (2) or more Members that comprise the
Combined Members that have not delivered notices of termination to HealthTrust,
then such non-lerminating Members shall continue as new Combined Members
under this Agreement as if such continuing Combmcd Members were the only
Members that are parties hereto.

Upon termination of a combination under this Agreement, the terminating
Combined Member(s) may continue their participation in FealthTrust but shall be
rated in accordance with the then normal procedures of HealthTrust.

4. Representations and Warranties. Each entity comprising the. Combined Members
represents and warrants to HealthTrust that each, respectively, and in combination, have the
authority to enter, execule, detiver and perform this Agreement. :

5. Not an Agreement for Coverage. HealthTrust and the Combined Members acknowledge
~ that this Agreement is not and shall not be construed (o be an agreement for continued
participation in HealthTrust with regard to the provision of group health benefits except as
otherwise provided herein or in any other written agreement between HealthTrust and a
Combined Member that is duly authorized and in full force and effect.

6. Agreement is Addendum to Participation Agreement. The Combined Members and
HealthTrust agree and acknowledge that this Agreement is an addendum to the respective
Application and Participation Agreement between HealthTrust and. each of the Combined
Members. If there is not at the commencement of this Agreement in existence an executed
Application and Partictpation Agreement between HealthTrust and each of the Combined
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Members, respectively, such Application and Participation Agreement(s) shall be executed
cmd delivered contemporaneously with delivery of this Agreement to HealthTrust.

lf any or ajl Members in such combination are requested by HealthTrust pursuant to its
Rules and practices dand procedures to execute and deliver a new Application and
Participation Agreement during ihe Term of this Agreement, then this Agreement shall
serve as and be an addendum to such new Application and Participation Agreement,

7. Other Requirements for Participation. Notwithstanding any other provision of this
Agreement, the Combined Members shall be required to meet all of the requirements of
HealthTrust for participation and continued participation in HealthTrust that are not directly
in contravenition of the contents of this Agreement, including, without limitation, those
requirements and conditions contained in the Bylaws and Rules of Local Government
Center, as they may be amended from time to time.

8. Defined Terms. Unless otherwise specifically indicated in this Agreement, all capitalized
terms utitized herein shall have the same meaning as set forth in the Bylaws.
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Exhibit 1
Local Government Center HealthTrust, LLC
COMBINATION OF MEMBERS FOR RATING PURPOSES

CERTIFICATE OF AUTHORIZING RESOLUTION

I hereby ceriify to Tocal Government Cenier HealthTrust, LLC (“HealthTrust”) that the
following is a true copy of a resolution adopted by the governing body of the

at a meeting duly held on [Date].

RESOLVED: That the shall participate in the combined

rating arrangement offered by HealthTrust in connection with the
participation in the health benefits program offered by HealthTrust. Rurther, that the "Terms

'R‘egarding Combination of Entities for Rating ‘and Participation” 'accepted by the

, HealthTrust, and the other combining HealthTrust mémbcr(s} (the
_“Agrecment“) is ‘hereby approved in fht; form presented to this meeting and that

[Name/Title] is/are hereby authorized and divected

'to execute and deliver to HealthTrust (i) an acknowledgement of the terms and (ii) a certificate of
this resolution.
- I further certify that the foregoing resolution remains in full force and effect without

modification.

 DATE . NAME:
’ ' ' TITLE , duly authorized.
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ADDENDUM 4

, PLT2011
MULTI YEAR RATE GUARANTEX PROGRAM

Of The

LOCAL GOVERNMENT CENTER
PROPERTY-LIABILITY TRUST, LLC

This is a description of the Multi Year Rate Guarantee Program (“PLT2011”) of Local
Government Center Property-Liability Trust, LLC (“PLT”) for the period beginning July 1 and
ending June 30 (“FY™) in each of the years 2009, 2010 and 2011. PLT operates a pooled-risk
program for the management and provision of* (a) protection against property and liability risks of
its members, known as the Property-Liability Trust; and (b) workers compensation and
unemployment benefits to members’ employees, known as the Workers” Compensation Trust. This
agreement (the “Agreement”) is the understanding between PLT and the Applicant on: the
foregoing Application and Participation Agreement (the “Member™), by which the Member
enrolls and agrees to participate in PLT2011. This Agteement and PLT2011 pertain to the
Property-Liability Trust (the “Trust”), and not to the Workers” Compensation Trust also operated
by PLT.

1. Enroliment Eligibility before June 30, 2010: An existing Member of the Trust or
any other public entity that is not, but is eligible to be, 2 Member of the Trust, may enroll in
PLT2011, as long as the enrollment is accomplished no later than June 30, 2010:

2. Guaranteed Rate Increases: PLT will maintain the same perceniage increase in
standard rates for parlicipants in the Trust who have elected PLT2011 as follows:

(a)  Existing Members Renewing Enrollment. For existing Members of the
Trust who enroll in PLT2011, PLT agrees ihat the percentage increase in standard rates
for FY 2009 will be no greater than nine percent (9%) of the standard rates as established
by PLT for the Member for FY 2008. Furthermore, PLT agrees that the percentage
increase in standard rates for FY 2010 will be no greater than nine percent (9%) of the
rates established by PLT for the Member for FY 2009, and that the percentage increase in
standard rates for FY 2011 will be no greater than nine percent (9%) of the rates
established by PLT for the Member for 'Y 2010. The rate increase guarantee will expire
with respect to the I'Y 2012, which begins July 1, 2011,

()  New Members Enrolling for FY 2008. For new Members who enroll in
PLT2011 and the Trust effective as of July 1, 2007, PLT agrees that the standard rates for
TY 2009 will be the same as the standard rates as established by PLT for the Member for
FY 2008. Furthermore, PLT agrees that the percentage increase in standard rates for FY
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2010 will be no greater than nine perccm (9%) of the rates established by PLT for the
Member for FY 2009, and that the percentage increase in standard rates for FY 2011 will
be no greater than nine percent (9%) of the rates established by PL.T for the Member for
FY 2010. The rate increase guarantee will expire with respect to the FY 2012, which
begins July !, 2011.

This standard rate increase guarantee will be applicable no matter how much of an
increase in standard rates is expcuenced by PLT from its reinsurers and no matter how much of

~ anincrease in standard rates, if any, is adopted by PLT for any reason.

The Program is not a guarantee of a frceze ot cap on the total amount of contributions to
be made to PLT by an enrolling Member. If the underwriting exposures of a Member remain the

“same from one fiscal year to another covered by this Agreement, then the actual amount of

contribution to PLT for protection will increase no greater than nine percent (9%) (and for new
Members, will remain the same with respect to FY 2009 only). If the underwriting exposures of
a Member are reduced or increased during any fiscal year covered by this Agreement, then the

- amount of contributions will be commensurately adjusted. The rate increase guarantee (and

freeze for new Members with respect to FY 2009) is applicable to all protections afforded by
PLT under the Trust and required to be obtained by a Member, but is not applicable to protection
afforded and provxded by PLT af the option of the Member.

3. Protection Changes: The PLT Member Agreement (including PLT’s Educators
Comprehensive Member Agreement) (the “Member Agreement™), describes and details the

' ~ protection provided to its Members. The bylaws of the Local Government Center, Inc. applicable -

to PLT allow and provide for modifications to the Member Agreement and protection under the
Trust. The modifications are, generally, applied to all of the Members of PLT. PLT2011 is not
intended to modify the need and ability of PLT to change the protection offered to its Members in
accordance with the provisions and procedures of the bylaws. For purposes of clarification only,
the bylaws provide that if PLT wishes to enhance protection, it can do so upon a vote of the
- Board of Directors, all of whom are public officials or employees. If PLT desires to modify
protection in some area that could result in a reduction of protection, the bylaws provide that any

. vote of the Boatd of Directors would‘ be preceded by notice to and hearing for the Members.

4. Membershlp Mdmtenan(,c Asa participant in PL'T2011, the Member agrees, ds

" of the date of enrollment, to continue its membership in PLT for the period through June 30,

2011 for property, crime (including statutory bonds), casualty, reimbwsement of medical
expenses and related protection provided by PLT.

5. Snrollment: To complete enrollment in PLT2011, an existing Member must
adopt a resolution of its governing body in substantially the same form and content as provided to
the Member and attached to this description of PLT2011 as Exhibil 1. An entily wishing to
become a Member must adopt a resolution of its governing body in substantially the same form
and content as provided to the Member and attached to this description of PL12011 as £xAibir 2. .
The Member must deliver a certified copy of the resolution to PLT and the Application and
Participation Agreement (with the option for the PLT2011 Multi-Year Rate Guarantee Program
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selected) signed for the Member.

If a Member wishes to participate in PLT2011 but is unable to effect an adoption of the
resolution by the Effective Date, it imay provide to PLT a letter of intent to enter PLT2011, no
later than the Effective Date, and it shall provide the appropriate resolution within 60 days after
the Effective Date.

6. Agreement is Addendum fo Participation Agreement, The Member and PLT agree
and acknowledge that this Agreement is an addendum fo the Application and Participation
Agreement between the Member and PLT. If there are any inconsistencies between the two
documents, this Agreement will govern unless the context indicates otherwise.
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- Exhibit 1 [Existing Members]

: PLT2011
RESOLUTION for PARTICIPATION in the
MULTI YEAR RATE GUARANTEE PROGRAM

of the

LOCAL GOVERNMENT CENTER
PROPERTY-LIABILITY TRUST, LLC

RESOLVED: To hereby accept the offer of the Local Government Center Property-Liability

Trust, LLC (“PLT”) o enter into its Mulit Year Rate Guarantee Program
(“PLT2011”) as of the date of the adoption of this resolution and to hereby enter
and agree to maintain the membership and participation of the Town of Belmont
in PLT through June 30, 2011 for property, crime (including statutory bonds),
casualty, medical reimbursement and related risk protection of PLT. The
protection provided by PLT in each of the fiscal years stated shall be as then set
forth in the Member Agreement, or similar protection documeritation of PLT in
effect from time to time for PLT members. In return for such agreement for
maintenance of membership, PLT shall provide to the Member:

() With respect to the fiscal year beginning July 1 and ending June 30 (“FY”)
in each of the years 2009, 2010 and 2011, a guaranteed maximum annual
increase in the standard rates of PLT for the Member of nine percent (9%)
of the standard rates established by PLT for the Member for the prior FY,
except for underwriting exposures added by the Member.

This Resolution is subject to appropriations with respect to the years FY 2009, FY -
2010 and FY 2011 to allow the contributions to be made to PLT for property,

erime (including statntory bonds), casualty, medical reimbursement and related

risk protection provided by PLT.

1 attest that the foregoing is a fruc copy of the Resolution of the Governing Board of the
Town of Belmont adopted on _{{, 1& .07 [Date].

BWaa 0 BOCUP[{LL.»&_/

Narfk: K Terxpne. gﬂﬁla s
Title: “Texon Bdan relyzrimduly authorized.

- Date: Wigio
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Exhibit 2 [New Members]

PLT2011
RESOLUTION for PARTICIPATION in the
MULTI YEAR RATE GUARANTEE PROGRAM
of the
LOCAL GOVERNMENT CENTER
PROPERTY-LIABILITY TRUST, LLC

RESOLVED: To hereby accept the offer of the Local Government Center Property-Liability

Trust, LLC (“PLT”) to enter into its Multi Year Rate Guarantec Program
(“PLT2011”) as of the date of the adoption of this resolution and to hereby enter
and agree 1o maintain the mcmbershlp and participation of
(“Member™) in PLT through June 30, 2011 for
propérty, crime (111cludmg statutory bonds), casualty, medical reimbursement and

related fisk protection of PLT. The protection provided by PLT in each of the

fiscal years stated shall be as then set forth in the Member Agteement, or similar
protéction documentation of PLT in effect from time to time for PLT members.
In retarn for such agreement for maintenance of membership, PLT shall provide
to the Member:

) no increase in the standard rates of PLT for the Member with respect to the
* fiscal year beginning July 1 and ending June 30 (“FY”) 2009, except for
underwriting exposures added by the Member; and

(ii)  with respect to each of FY 2010 and FY 2011, a guaranteed maximum

annual increase in the standard rates of PLT for the Member of nine

- percent (9%) of the standard rates established by PLT for the Member for

the prior fiscal year, except for underwriting exposures added by the
Member.

This Resolution is subject to appropriations with respect to the years FY 2009, FY
2010 and FY 2011 to allow the contributions to be made to the PLT for property,
crime (including statutory bonds), casualty, medical reimbuisement and related -
risk protection provided by PLT.

I attest that the foregoing is a true copy of the Resolution of the Governing Board of

[Member] adopted on [Date].

Name:
Title: , duly authorized,
Date:
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ADDENDUM ‘5

WCT2011 ‘
MULTI YEAR RATE CUARANTLE PROGRAM

. Of The

LOCAL GOVERNMENT CENTER
PROPERTY-LIABILITY TRUST, LLC
’ d/b/a
LOCAL GOVERNMENT CENTER WORKERS COMPENSATION TRUST

This is a description of the Multi Year Rate Guarantee Program (“WCT2011”) of Locat
Government Center Property-Liability Trust, LLC, d/b/a Local Government Center Workers’
Compensation Trust (“WCT”) for the period beginning January 1 and ending December 31
(“CY™) in each of the years 2008, 2009 and 2010. WCT operales a pooled-risk program for the
management and provision of: (a) protection against property and liability risks of its members,
known as the Property-Liability Trust; and (b) workers compensation and unemployment benefits
to members’ employees, known as the Workers’ Compensation Trust. This agreement (the .
“Agreement”) is the understanding between WCT and the Applicant on the foregoing
Application and Participation Agreement (the “Member”), by which the Member enrolls and
agrees to participate in the WCT2011. This Agreement and WCT2011 pertain to the Workers
Compensation Trust (the “Trust”), and not to 1he Properly-Liability Trus( also operated by WCT.

1. - Enrollment Eligibility before Januaryl, 2010:" An existing Member of the Trust or
any other public entity that is not, but is eligible fo be, a Member of the Trust, may enroll i in
WCT2011, as long as the enrollment is accomplished no later than January 1, 2010

2. Guaranteed Rate Increases: WCI will maintain the same percentage increase in
standard rates for participants in the Trust who have elected WCT2011 as follows:

(a)  Existing Members Renewing Enrollment. Tor existing Members of the

Trust who enroll in WCT2011, WCT agrees that the percentage increase in standard rates

- Jfor CY 2008 will be no greater than nine percent (9%) of the standard rates as established

by WCT for the Member for CY 2007. Furthermore, WCT agrees that the percentage

increase in standard rates for FY 2009 will be no greater than nine percent (9%) of the

rates established by WCT for the Member for FY 2008, and that the percentage increase

in standard rates for FY 2010 will be no greater than nine percent (9%) of the rates

established by WCT for the Member for FY 2009. The rate increase guarantee will
expire with respect to the CY 2011, which begins January 1, 2011. ‘

(b)  New Members Enroiling for CY 2008. For new Members who enroll in
WCT2011 and the Trust effective as of January 1, 2008, WCT agrees that the standard
rates for CY 2009 will be no greater than nine percent (3%) of the rates established by
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WCT for the Member for CY 2008, and that the percentage increase in standard rates for
CY 2010 will be no greater than nine percent (9%) of the rates established by WCT for
the Member for FY 2009. The rate increase guarantee will expire with respect to the CY
2011, which begins January 1, 2011,

This standard rate increase guarantee will be applicable no matter how much of an
increase in standard rates is experienced by WCT from its reinsurers and no matter how much of
an increase in standard rates, if any, is adopted by WCT for any reason.

The Program is not a guarantee of a freeze oi cap on thetotal amount of contributions to
be made to WCT by an enrolling Member. If the underwriting exposures of a Member remain
the same from one calendar year to another covered by this Agreement, then ‘the actual amount of
contribution to WCT for protection will increase no greater than nine percent (9%). If the
underwriting exposures of a Member are reduced or increased during any calendar year covered
by this Agreement, then the amount of contributions will be commensurately adjmted " The rate
increase guarantee is applicable to all protections afforded by WCT under the Tiust and required

~ to be obtained by a Member, but is not applicable to protection alforded and provided by WCI at
the optlon of Lhe Member.

3. Protection Changes: The WCT Member Agreement (the “Member Agmement”)
describes and details the protection provided to its Members. ‘The bylaws of the Local
Government Center, Inc, applicable to WCT allow and provide for modifications to the Member

“Agreement and protection under the Trust. The modifications are, generally, applied to all of the
Members of WCT, WCT2011 is not intended to modify the need and ability of WCT to change
the protection offered to its Members in accordance with the provisions and procedures of the

" bylaws. For purposes of clarification only, the bylaws provide that if WCT wishes to enhance
protection, it can do so upon a vote of the Board of Directors, all of whom are public officials or
employees. If WCT desires to modify protection in some area that could result in a reduction of
protection, the bylaws provide that any vote of the Board of Directors would be preceded by
notice to and hearing for the Members.

4, Membership Maintenance: As a participant in WCT2011, the Member agrees, as
- of the date of enrollment, to continue its membership in WCT for the period through December

31, 2010 for workers compensation, unemploymem benefits, if applicable and related protection
'plowde,d by WCT.

5. Enrollment: To complete enrollment in WCT2011, an existing Member mus(
adopt a resolution of its governing body in substantially the same form and corilent as provided to
the Member and attached to this description of WCT2011 as Exhibit 1. An entity wishing to
become a Member must adopt a resolution of its governing body in substantially the same form
and content as provided 10 the Member and attached to this description of WCT2011 as Exhibit
2. The Member must deliver a certified copy of the resolution to WCT and the Application and
Participation Agreement (with the option for the WCT2011 Multi-Year Rate Guarantee Program

, se]ccted) signed for the Membel
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If a Member wishes to participate in WCT2011 but is unable to effect an adoption of the
resolution by the Effective Date, it may provide to WCT a letter of intent 1o enter WCT 2011, no
later than the Effective Date, and it shall provide the appropriate resolution within 60 days after
the Effective Date. '

6. Agreement is Addendum to Participation Agreement. The Member and WCT agree
and acknowledge that this Agreement is an addendum to the Application and Participation
Agreement between the Member and WCT. If there are any inconsistencies between the two
documents, this Agreement will govern unless the context indicates otherwise.
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Exhibit 1 {Existing Members]

"WCT2011
RESOLUTION for PARTICIPATION in the
MULTI YEAR RATE GUARANTEE PROGRAM
of the
LOCAL GOVERNMENT CENTER
PROPI‘RTY~LIABIL1TY TRUSI LIC

d/b/a LOCAL GOVERNMENT CENTER WORKERS’ COMPENSA’[‘lON 'IRUST

RESQLVED: To hereby accept the offer of the Local Government Center Property-Liability

Trust, LLC, d/b/a Local Government Center Workers’ Compensation Trust
(“WCT”) to enter into its Multi Year Rate Guarantee Program (“WC12011”) as of
the date of the adoption of this resohution and to hereby enier and agree to
maintain the membership and participation of
(“Member”) in WCT from Japuary 1, 2008 through December 31, 2010 for
workers compensation, unemployment benefits, if applicable and related risk
protection of WCT. The protection provided by WCT in each of the calendar
years stated shall be as then set forth in the Member Agreement, or similar
protection documentation of WCT in effect from time to time for WCT members.
In return for such agreement for maintenance of membership, WCT shall provide
to the Member:

M With respect to the calendar year beginning January 1 and ending
December 31 (“CY”) in each of the years 2008, 2009 and 2010, a
guaranteed maximum annual increase in the standard rates of WCT for the
Member of nine percent (9%) of the standard rates established by WCT for
the Member for the prior CY, except for underwriting exposures added by
the Member.

This Resolution is subject to appropriations with respect to the years CY 2008,
CY 2009 and CY 2010 to allow the contributions to be made to the WCT for
workers compensation, unemployment bepefits, if applicable and related risk
protection provided by WCT.

T attest that the foregoing is a true copy of the Resolution of the Governing Board of

[Member] adopted on [Date).
Name:
Title: , duly authorized.
Date:
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Exhibit 2 [New Members]

‘ WCT2011
RESOLUTION for PARTICIPATION in the
MULTI YEAR RATE GUARANTEE PROGRAM
of the

LOCAL GOVERNMENT CENTER PROPERTY-LIABILITY TRUST, LLC
d/b/a LOCAL GOVERNMENT CENTER WORKERS® COMPENSATION TRUST

RESOLVED: To hereby accept the offer of the Local Government Center Property-Liability

Trust, LLC, d/b/a Local Government Center Workers’ Compensation Trust
(“WCT™) to enter into its Multi Year Rate Guarantee Program (“WCT2011”) as of
the date of the adoption of this resolution and to hereby cnter and agree to
maintain the membership and participation of the Town of Belmont in WCT
from January 1, 2008 through December 31, 2010 for workers compensation,
unemployment benefits, if applicable and related risk protection of WCT. The
protection provided by WCT in each of the calendar years stated shall be as then
set forth in the Member Agreement, or similar protection documentation of WCT
in effect from time to time for WCT members. In return for such agreement for
maintenance of membership, the WCT shall provide to the Member:

@) With respect to the calendar year beginning January 1 and ending
December 31 (“CY™) in cach of the years 2009 and 2010, a guaranteed
maximum annual increase in the slandard rates of WCT for the Member of
nine percent (9%) of the standard rates established by WCT for the
Member for the prior CY, except for underwriting exposures added by the
Member. '

This Resolution is subject to aj)propriations with respect to the years CY 2008,

CY 2009 and CY 2010 to allow the contributions to be made to WCT for workers'

compensation, unemployment benefits and refated risk protection provided by
WCT. : ‘ ,

I atlest that the foregoing is a true copy of the Resolution of the Governing Board of the
Town of Belmont adopted on _}# / i _/o'i [Date].

Y ?4@(%.&, [2roudin..
Natte: K Jeanne Braudan
Title: Town Adkministraty, duly authorized.

Date: _ /1/19/07
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ADDENDUM 6

~ MUNICIPAL
TOTAL RISK MANAGEMENT (TRiM®) AGREEMENT
of the .
LOCAL GOVERNMENT CENTER

This is a description of the Municipal Total Risk Management (TRIM®) of Local
Government Center Property-Liability Trust, LLC, and Local Government Center Property~
Liability Trust, LLC d/b/a Local Government Center Workers Compensation Trust (collectively
“PLT”). PLT operates a pooled risk management program for the provision of: (d) protection
against property and liability risks, known as PrOperty-Ltablhty Trust; and (b) workers
compensation . and unemployment benefits to Members’ employees, known as Workers’
Compensation Trust, The Property-Liability Trust and the Workers” Compensation' Trust are
referied to collectively herein as the “Trusts.” This agreement (the “Agreement”) is the
understanding between PLT and the Applicant on the foregoing Apphcatlon and Participation
Agreement (the “Member”), by Wthh the Member enrolls and agrees to pamc:pate in TRIM®.

1. Eligibility.

An existing Member of the Trusts or any other public entity that is not Member, but is
eligible to be a Member of the Trusts, may enroll in TRIM® as described below if such Member
or entity acquires all of its: (i) property and liability (including statutory bond) protection from
PLT, (ii) workers’ compensation protection from PLT, d/b/a WCT, and (iti) medical benefits
protection for employees of the Member from Local Government Center HealthTrust, LLC
(“HealthTrust™),

2. - Enrollment.

The Member hereby enrolls in TR1M® for the penod ﬁom Janunary 1, 2008 through
June 30, 2011.

3. Core Requirements.

The Member will;

(@)  establish and actively maintain a joint loss management committee satisfying the
requirements of RSA 281-A:64, regardless of whether it is otherwise applicable to
the Member;

(b)  use LGC’s “Employment Law Hotline” for toll-free legal advice on employment
matters;

(c) have its managers and supervisors to attend the Managers and Supervisors
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Orientation Séssion Witﬁin ninety (90) days of enrollment in TRIM®;
(d)  conduct a financial liability assessment or have a current au_dit on file with PLT;
(e)  participate in the Risk Management Programs based on corrclated losses;
& update or develop a Light Duty Policy; and |

{g)  meet with representatives of the Local Government Center semi- annua.lly to
review Josses and satisfaction of participation requirements.

4, Tlective PLT Programé.

I addition to satisfying the Core Requirements described above, the Member will choose -
- at least one additional PLT service or program annually from the following menu: ‘

(a) have at least one supervisor or manager participate in the Local Government
Center Leadership Institute (presented jointly by the Local Government Center
and Antioch New England Instituie); :

(b) - have at least one member of the governing body pm‘t1c1pate in the Selectperson
. Institute (presented by Antioch New England Institute);

{©) have at least one elected official participate in a Local Officials Workshop
(presented by the Local Government Center);

(d) _ ‘update or develop a Personné,] Policy;

()  have employees, management or elected officials participate in training on high-
risk/liability areas based on the Membcr’s individual loss analysis; or '

(fy  have appropriate cmployecs pa1t101pate in dnvmg programs for pohce fire, EMS
and publics works departments.

5. Elective WCT Programs.

In addition to satisfying the Core Requirements and at least one of the PLT Elective
Programs described above, the Member will choose one additional WCT service or program
annually from the following menu:

(a)  promote and achieve 75% employee participation in the Sche of Life Health Risk
Appraisal Program;

{(b)  host and promote the HealthTrust’s Slice of Life “You Can Make A Difference”
workshop (minimum 75% employee participation required); '
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(c) update or develop a Personnel Policy;
(d)  update or develop a Return to Work Policy;

{¢)  have al least one supervisor or manager parficipate in the Local Government
Center Leadership Institute (piesented jointly by the Local Government Center
and Antioch New England Institute);

® have appropriate employees parlicipate in driving programs for Police, Fire, EMS
and Public Works Departments; or

(g)  have employces, management or elected officials participate in training on high-
risk/liability areas based on the Member’s individual foss analysis,

6. Right to Modify or Substitute Programs. PLT reserves the right to modify, suspend, or
replace any of the PLT or WCT programs described above, or to institute new programs in
addition to the foregoing, at any time during the term of this Agreement. Similarly, HealthTrust
reserves similar rights to modify, suspend, replace or add to any of its programs described above.
PLT will provide the Member with advance notice of any modified, suspended, replacement or
new program, as well as any modifications to the requirements described in Sections 3 through 5
above. ' ‘

7. Agreement is Addendum te Participation Agreement. The Member and PLT agree and
acknowledge that this Agreement is an addendum to the Application and Participation Agreement
between the Member and PLT and HealthTrust. 1f there are any inconsistencies between. the two
documents, this Agreement will govern unless the context indicates otherwise.
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ADDENDUM 7

FIRST RATE™ PACKAGE PRICING AGREEMENT
of the
LOCAL GOVERNMENT CENTER, INC.

This is a description of the First Rate™ LGC Package Pricing program of Local
Government Center Property-Liability Trust, LLC (“PLT™), PLT d/b/a Local Government Center
Workers’' Compensation Trust (“WCT”) and Local Government Center HealthTrust, LLC
(“HealthTrust™) (collectively, the “Trusts™) effective as of the effective date in the foregoing
Application and Participation Agreement unless otherwise agreed in writing by the parties (the
“Effective Date™). This agreement (the “Agreement”) is between the Trusts and the Applicant in .
the foregoing Application and Partlcxpatlon Agreement (the “Member”), and by which the
Member enrolls and agrees to pamupatc i lirst Rate“VI LGC Package Pricing. ‘

1. Reguxrements An extstmg : Member of the Trusts or any othel public entity that is not a
member, but is eligible to be a Member of the Trusts, may enroll in First Rate™ LGC Package
Pricing as described herein, if such Member or entity acquires all of its: (i) property and liability
(including statutory bond) protection from PLT, (ii) workers® compensation benefits protection
for employees of the Member from PLT, d/b/a WCT, and (iii) medical benefits protection for
employees of the Member from HealthTrust.

2 Enrollment. The Member hercby enrolls in First Rate™ LGCPackage Pricing.

3. . First Rate™ Package Pricing Credits.

3.1 Workers’ Compensation Pricing Credits. For emvolling in First Rate™ LGC

Package Pricing, the Member will receive a credit against the price of the

- protection provided by WCT to the Member in the amount set forth in the written

" quotation for workers’ compensation protection from WCT earlier delivered to the
Member and captioned on such quotation as “Package Credit”.

3.2  TRiM® Option. If the Member enrolling in First Rate™ LGC Package Pricing
also enrolls in the TRIM® Program, the Member will be entitled to a further
credit against the price of the workers’ compensation protection provided by WCT
to the Member in the amount sei forth on the quotation for workers” compensation
protection for WCT accompanying this Agreement or earlier delivered to the
Member and captioned on such quotation as “TRIM® Credit”.

4, Membership Maintenance. The Member understands and agrees that First Rate™
LGC Package Pricing credits against workers’ compensation protection is effective for the period
beginning the Effective Date and ending June 30, 2011, subject to any underwriting or other
adjustments in discounts for the period. The package and TRIM® credits require the Member to
remain enrolled in each of the programs of the Trusts identified in Section 1 of this Agreement
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for the entire periods initially enrolled, which programs may have different effective and
expiration dates. The pricing set forth above will terminate immediately upon cancellation by the
Member of any of the Trusts’ programs prior to their renewal date.

5. Agreement is Addendumn to Participation Agreement. The Member and the Trusts agree
and acknowledge that this Agreement is an addendum to the Application and Participation
Agreement between the Member and the Trusts. If there are any inconsistencies between the two
documents, this Agreement will govern unless the context indicates otherwise.
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Exhibit A:

Exhibit B:

EXHIBITS
To

APPLICATION AND PARTICIPATION AGREEMENT
Form of. Authorizi‘ng Resolmz‘on. [MANDATORY for ALL TRUSTS]

Joinl Authorization and Power of Attorney [MANDATORY when Unemployment
benefits selected]
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EXHIBIT 4

CERTIFICATE OF AUTHORIZING RESOLUTION

I hereby certiﬁz 1o ea.ch of Local IGovemn;.enl Center HealthTrust, LLC. (“I—Iealth’I‘ﬁts("‘),
Local Government Center Property-Liability Trust, LLC (“PLT™), and PLT dib/a Local
Government Center Workers Compensation Trust (“WLT”), as applicable (HealthTrust, PLT and
WCI collectively are rcfened to as the “Trusts™), that the following is a frue copy of a 1‘esolufian
adopted by the governing board of the Town of Belmont at a meeling duly held on

//; 4 ‘?{A)? [Date]:

RESOLVED: That the Town of Belmont shall participate in the following self-
funded, reinsurance pools operated by subsidiaries of Local Government Center, Inc.:

[CIRCLE THE APPROPRIATE ANSWER IN EACH I'TEM BELOW:]

YESYNQO  HealthTrust, {or the provision of health and other benefits as may be
selected for its employees.

{ % Egg/ NO  PLT, for the provision of protection against its property and liability
risks.

67 By/ NO PLT, d/b/a WCT, for the provision of workers compensation for its
cmployces.

YIS L{'/]q\im(/))\ PLT, d/b/a WCT, for the provision of unemployment benefits for its
- employees.

RESOLVED: That Wleanne. Cearclin m&!mmldrﬁ'[iﬁgmeﬂ‘it]c] is heteby
authorized and directed to executc and deliver to the applicable Trusts on bchalf of the
Town of Belmont the "Application and Participation Agreement," including any applicable
Schedules thereto, in substantially the form presented fo this meeting, together with any
related doctumentation necessary 1o effect and complete the Application and Participation
for the above-authorized protection and benefits.
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P

RESOLVED: That K Jnne Berudin “Town Aeunis haln [Name/Title] is hereby authorized
and directed to execute and deliver to the applicable Trusts a certificate of this resolution.

1 further certify that the foregoing resolution remains in full force and effect without

modification. .
MEMBER: Town of Belmont
Date: _ /;/m fa7 | o By: _WApaant B0ud e

Name: __ YK eanne Pauden

Title: “Toon Bdnashe 27, duly authorized,
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EXHIBIT B

A/&&
HLGClE
HEW HAMPSRIRE

Local Government Center

New Hampshire Municlpal Association
Workers' Compensation Trust
Property-Liability Trust
HealthTrust Local Government Center
' Property-Liability Trust, LLC d/b/a

Local Government Center Workers Compensation T rust

JOINT AUT HORIZATION AND POWER OF ATTORNEY

1 as duly anthorized representative of

‘ , & participating member of the Local
Government Center Property-Liability Trust, d/b/a Local Government Center Workers
Compensation Trust, having a principal place of business at 25 Triangle Park Drive, Concord,
New Hampshire 03302-0617, (“WCT") hereby authorize, make, constitute and appoint WCT, its
agents and employees, the TRUE AND LAWFUL ATTORNEY IN FACT for the Member, and
in its name, place and stead, with full power, to do on behalf of the Member any act or thing the
Member may lawfully do in connection with the Members' rights, duties, obligations, liabilities
or otherwise under, pursnant {0 or in any way related to New Hampshire RSA 282-A,
("Unemployment Compensation"), including, without limitation:

1. To receive from and transmit to the New lampshire Department of Employment
Security, including without limitation its Unemployment Compensation Bureau or
its other burcaus (the "Department™), any and all correspondence, reports,
information, confidential information, and communications, oral or wriften,
including official notices of any kind (the "Reports™);

2. To make, endorse, sign, or amend any and all Reports;

3. To reimburse or pay to the Depariment any and all liability for Unemployment
Corapensation benefits paid to employecs of the Member;

4, To make or apply for any refunds that may be payable by the Department;
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3. To pay or contest claims and to settle claims by comproinise, arbitration or
otherwise;

6. To bring, prosecule, defend or seitle any action, suif or proceeding af law or
in equity that WCT may deem necessary or proper; and

7. To transact any and all business with the Department.
Local Government Center Property-Liability Trust, d/b/a Local Government Center

- Workers Compensation Trust, by its duly authorized agent, does hereby accept its appointment
and agrees to so act as TRUE AND LAWFUL ATTORNEY IN FACT for the Member.

Dated this day of 520

Member: Local Government Center Property-
: L Liability Trust, LLC d/b/a
Local Government Center Workers®
Compensation Trust .

By: : By:

Name: A John B. Andrews, Executive Director
- Title: ‘ , duly authorized. ‘ »
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LOCAL GOVERNMENT CENTER

. LECAHO03273:




. LOCAL GOVERNMENT CENTER, INC,
BYLAWS
RECITALS
A. The former Executive Committee or Boards of Trustees, as the case may be, of the
New Hampshire Municipal Association, Inc. (“NHMA, Inc.”), the New Hampshire Municipal
Association Property-Liability Trust, Inc.(“PLT, Inc.”), and HealthTrust, Inc. (*HealthTrust,
Inc.”), each have separately and jointly deemed it advisable and generally to the welfare and

advantage of each of them and their respective members and the employees of their members,
that they be consolidated into an orgamzauon represented by a single Board of Directors.

B. NHMA, Inc. has been renamed “Local Government Center, Ing.”

C. A.pew limited lxabﬂxty company named “New Hampshire Municipal Association,
LLC™ (“NHMA"} has been formed.

D. PLT, Inc. ‘has merged thh Local Government: Centcr Propcﬂy-mabxhty Trust, LLC
{the surviving entity, “PLT").

 E. HealthTrust, Inc. has merged with Local Government Center Hea]th’l'mst LLC (the
surviving entity, “I-}Zealth’l‘mst”) '

. F. Local Government Center, Inc. has been renamed LGC Real Estate, Inc. (“LGC Real
Estate”).

G. LGC shall be the sole owner of NHMA PLT, HealthTmst and LGC Real ?state, and
shall provide services thereto.

The following are the Bylaws-of LGC:
ARTICLE1
Definitions
The teérms “his”, “he”, “him”, “hers”; “she”, “her” or any other denomination of gender is
used hereinina gender~neutral sense to refer to both male and female gender. Capitalized terms
used herein have the following meanings:
“Affected Group” is defined in Section 6.11.
“Bogrd af Directors”™ means the ‘Municipal Public Officials, School Public Ofﬁciais,

Employee Officials and the County Public Officials then serving as directors of LGC pursuant to
Article VL
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_;pu:cimsc excess insurance, to establish' a Loss Fund and/or any other necessary ‘or prude
Teserves; -administration and assessments made thereunder.

.-’Pazﬁcapant in HealthTrust may determine, any individual {but not including an mdepende

“Bylaws” means the 'bylawsof”LGC-

“Certificate of Forma{zan” means, as the context requires, the NHMA' Certificate of
Formation, the HealthTrust Certificate of Formation, the: PLT ‘Certificate. of Formation ‘or the
Workers” Compensation Certificate of Formation.:

“Chair” means the presiding officer of the Board of Directors: ciected by the Directors as’

! prcwldad in Section 7.1 to perform certain duties as more specifi caiiy described i Section 7.4

“Code” means the [nemal Revenue Code of 1986, as amended and regulations: pertai: mng;

thereto and subsequent and corrcspcnémg fcdcrai law and reguiauons

“Cgmr;butw;z means, with regard toany Trust, as appilcabic any required payment: 10

“County Public Official” means a Public Official of a Pammpant that is'one of New

‘Hampshire’s ten (10} counties.

“Coumy Director” means at any Ume, the person then servmg asa’Director by teason of .

‘being a County. Public Official.

“Direcior” means a ‘persén 1hen semng as member of the Baaré of Directors: pursuantio:

Ahe Bylaws:

“Directors” means the Board of Directors.

"’Empieyee means; ‘with regard “to ‘HealthTrust enly, i ‘whole: or ini part as ‘each’

ractorj described in the categories belo
althTrust by a Participant:

n whose behalf- coatmhuuons are mad‘

(i)  Anemployee within the meaning of Sub-Title Cof the ("E"Ode}f

-(if}: Any person who has been an emptoyee described in the imihediately preceding
clause (i) butis'on leave of absence or is. mured

(i) Any p’dbhcly elected official of a Participant whose term of office is at least one:

© {1} year's duration (or official appointed to' fill the unexpired term of a'publicly
elected officsai} regardless of his of her scheduled work wcek if such officialis
described in one of the categories as follows:

(A} Membersofthe Govemmg Body of a Panticipant; or

(B) Officials who serve in an administrative position of a Participant- whxchg
pposition is comparable in status 0.2 {iepariment—head fevel appom!eéﬁ
-administrator, but which, by law or option of the Participant, is an elected.
position.. Such position: shall include; but not be limited to, clerks,

2
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I‘ ’ treasurers, tax collectors, road agents and police chiefs.

(’i‘v) Any appomted official serving on a permanent board or commission of a

' Participant which board or commission is established pursuant 10 a statute of the

State of New Hampshxrc and whose termi of office’ is at least ong (1) year's
duration regardless of his or her scheduled work week,

(v}  Any spouse or dependent, including a surviving spouse or dependerit, of any of
the foregoing persons.

“Employee Directors” fneans at’ any tine, as a proup, thé persons then serving 4s
Directors by redson of being Employce Officials..

“Employee Official” means an Employee (as defined in clause (i) in'the ﬁeﬁnmon of
“Empﬁoyee”) of a Participant of HealthTrust.

“Execizzivé— Director” ‘means the person appointed pursuant to the Bylaws by the
Diretiors to beé responsible for the daily activities of LGC, including all of its subsidiary entifies.
The person appointed as Executive Director of LGC shall by such appmniment and without
furthcr action also be the Executive Director of NHMA (as such term is defined in the NHMA
Operating Agrecment).

“Finaricé Committee” is defined in Section 7.6 (b) ().

. “Fund Year™ or “Poal Year" means a twelve (12) consecutive month period chosen from
time to time by the Directors for perieds of coverage for the Trusts. Any Trust may have more
than one (1) Fund Year or Pool Year and Fund Years and Pool Years may be different among the
Trusts. A Fund Year or Pool Year miay be any period less or more than twelve (12) mionths if it
is the first or last such year of a Trust, OF & year or years nvolving 4 changc in the Pund Yéaror
‘Pool Year.

“Governing Body” means the board of selectmen in towns, the cny council or board of
aldermen in cities, the t@wn couticil in towns, the board of commissioners in counties and village
districts, the school board in school districts, and other similar governing bodies of authorities,
agencics oréntities eligible to. become Menibers:

“HealthTrust” means Local Government Center HealthTrust, LLC, a New Hampshire
limited lability company, including all contributions made by Heaith'frust i"ammpams pursuant
10 the apphcable Operative Documents; all sums, comracts, icies and properties received by
HealthTrust; all of the money or ‘property received by HealthTrust from sich or other persons
puifsiant to the applicable Operative Documents, for the uses, plirposes and trusts as set forth in
the applicable Operative Documents; and all income, gains, and all other increments of any
nature whatsoever, if any, theréfrom. '

“HealthTrust Certificate of Formation” means the Certificate of Formation of
HealthTrust filed with the New Hampshire Secretary of State, as amended from time to time
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whether before or after the date of adoption of the Bylaws.
“HealthTrist, Inc.” is defined in the preamble.

“HealthTrust .Operating Agreemen” means the operating agreement between
HealthTrust and LGC dated as of July 1, 2003.

“bistirer” mieans’ ‘any insurance company prowdmg any insurance contract to a Tmst{
‘through the Directors or the Executive Director and providing any benefit, directly or mdlrecbl
forany Pamcxpant including, but not limited to, any such policy tha Directors deem necessary: or
‘prudent for the proper.operation of the Trusts.

N “LGC means Local Government Center; Inc., the enfity to whxch these Bylaws are:
‘.‘.appfmahie

“LGC Real Estate” means LGCLReai?:Estate; Inc., 2 New Hampshire corporation,
“Strategic Planning Committee™1s defined in Section 7.6 (b) (iv).
“Loss Prevention Program” means a program which may include but shail not be limited
10 arrangements on behalf of Parumpants or entities ehgzble 10 becomc Pamcxpants o avo;d or
timit losses; injuries, illness, damage or destruction; 1o ‘transfer the risk of ‘or provide for
reimbursement: for losses in the areas of health, ‘property’ and E:ab:hty* and workers®
:compensatmn and ‘may include but shall not be limited to the foﬂcnwmg
(8)  loss controf activitics including training, education and mandgement
improvements;
{b)  purchase of cominercial insuraice;
()  investigation, defense of claims and pursit of subrogation;
@)  paymentioflosses;
(&)  administration;
{f)  surveys of Participant safety practices; employee and dependent health
status; and, Participant operational practices and procedures; and

() any other activities of a similar nature.




“Member{s)” means any entity that has joined LGC pursuant to Article Il remains in
compliance with Sections 3.3, 3.4, and 3.5, and has not withdrawn or been terminated pursuant
to Article IV,

“Munzc:pa! Dzrectors” means. at any ume s a gmup, {;) the persons. then sewmg as

Dxrcctor by reason of bemg a Coumy Public Ofﬁcxal
“Municipal Public Official® means a: Public Official ef a ?ari;cxpmt that is a New
Harnpshire city, town, village district; or an entity created for a special purpose administered or
funded by any of the abovespamed govemmental units,
“NHMA" is defined in the Recitals.
~ “NHMA Board of Directors” means the persons serving as the Board of Directors of
NHMA as set forth in the NHMA Operating Agreement.
“NHMA, Inc.”is defined in the preamble.
“NHMA Municipal Advocacy Committee” is defined in Section 7.6 (b (i).

“NHMA Operating Agreement” means the operatmg agreement between NHMA and
LGC dated as of J uiy 1,2003

“Nominating Committee” 'is' defined in .,Secti’oxf T:6(b) (v):

“Qfficers” means the Chair and che Chair, or, if in the singular, the Chair or Vice Chair,
as the context requires, .

“Operating Agreement” means, as the context requires;, the NHMA Operating
Agreement, the PLT Cperating Agreement or the HealthTrust- Operating Agrccment

“Operative Documents” means (1) these By‘iaws, (ii) the NHMA Certifi cate of Formation,
(iii) the HealthTrust Centificate of Formation, (iv) the PLT Certificate of Formation, (v) the
NHMA Operating Agreement, (vi) the HealthTrust Operating Agreement, (vii) the PLT
Operating Agreement; (viii) the Member Agreements and {(ix) any Rules and other agreements
pursuarit or incident thereto. NOT DEFHED

“Participant” means an enfity that has become a participant in NHMA or the Trusts
pursuant to Section 3.2 or Séction 3.6, as applicable.

“Personnel Committee” ts defined in Section 7.6 (b){vi). .
“PLT means Local Government Center Property-Liability Trust, LLC, a New

Hampshire limited liability company, including all Contributions made by PLT and Workers
Compensation Participants and; all of the sums, contracts, policies or properties received by PLT
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or other persons pursuant to the applicable Operative Documents for uses, purposes and trusts as
set forth in the applicable Operative Documents; and all income, gains, and all other increrments
of any nature whatsoever, if any, therefrom.

“PLT Certificate of Iiorma!wn” means the PLT Certificate of Fonnataon filed with the.
‘New Hampshire Secretary of State, as:amended from time 1o time whether before or after the
-date of adoption of the Bylaws:

“PLT, Inc.” 1s defined in the preamble.

 “PLT Operating Agreement” mieans the operating ‘agreement between PLT and LGC
dated as of July 1, 2003.

 “Public Official” means as set forth in clauses (iii) and (iv) in the definition of
“Employee”.

“Pool Year™ is defined under“Fund Year or Pool Year”.
“Risk and Health Maragement Committee™ is definéd in Section 7.6 (b) (11)

“Rulés” means any Tules adopted by the Directors.and applicable to LGC or.any Trust or

‘combination of Trusts.

“School Directors” means at any lime, as a group, the persons then se Wing‘-e‘as Birectors:
by reason of being Schools Public Officials. ’ &

“School Public Official” meansa Public O § cial of 2 Participant that is'a New Hampshire-
-school dxsmct charter school or school admz E;_}_\;e unit.

“Service Company Theans any person or agency (o:her than LGC) desi gnztcd 10 operate.
rovide ‘claims ‘administration services, Jo evention programs, insurarice accounting:
ns or perform similar or'otheér services as directed by the Directors.

“Standing Commitiees™ is-defined in Section 7.6 (b).

“Trusts” meais ‘HealthTrust and PLT or, if in thie: smgular, ‘HealthTrust or PLT as the'
‘dontext requires:

“Vice Chair” means the member of the Board of Directors elected by the Dlrcctors as;
provided in Section 7.1 to perform certain duties as more specifically described in Section 7.4,

“Workers" Compensation” means the Local Government. Center Workers Compensation
component of PLT including all contributionis made by Workers’ Compensation Participants:
i‘pursuant 10 the ‘applicable ‘Operative Documents; all sums, contracts, policies and properties’
received for Workers® Compensauon, all of the money or propar%y received by the Worker’s'
jCampt:nsatwn component of PLT from such or other persons pursuani to the apphcabie;
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Operative Documents, for the uses, purposes and trusts as set forth in applicable: Operative
Docurments; ‘and all income, gains, and all other increments of any nature whatsoever, if any,
therefrom.

ARTICLE HI
Mission and Vision
SECTION 2.1. Mission.

(a)  The mission .of LGC is to. provide programs and services that strengthen the
quality of its member governments and the ability of their officials and émployees
to serve the pnbixc by being a catalyst for dialogue and action, an advocate on
issues, an’ adviser on- problems, a provider of benefits and risk-management
services, an educator/trainer in skills, and a resource for informatio.

(b  The mission of HealthTrust is 16 provide health and other benefits to Participz’mis
for their e:mpioyecs and 1o facilitate joint cooperation of the Participants in the
exercise or in the performance of their essential governmental furictions, powers
or responsibilities relating to the provision of such health and other benefits.

{¢)  The mission of PLT isto provide property-liability and work’ers’ compensation
coverage benefits 1o Pammpants for their ernployces and to facilitate joint
.- - ¢cooperation of the Participants in the exercise or in the performance of their
essential governmental functions, powers or responsibilities relating to the
provision of such benefits.

SECTION 2.2. Vision. To (i) provide education and support that enhance the daily
strategic activities of New Hampshire’s municipal, school and county governments and their
employees; (i) regularly .communicate with valued Members, Participants;, employees,
dependents; retirees and partners; (iii) increase the number and retention of Members; (iv)
deliver outstanding service and support; and (v) enable Members to achieve: orgamzatmnal health
by providing tools to hélp them ‘govern more effectively and efficiently, maintain and enhance
Employee health and safety, and manage Member loss exposure.

ARTICLE I
Membershipin LGC and Participation in NHMA and the Trusts

SECTION 3.1 LGC Membership: - All Patticipants.of NHMA and PLT or HealthTrust
shall automatically be Members of LGC.

SECTION 3.2. NHMA Participation. Parucxpazmn in NHMA shall be poverned in
accordance with the NHMA Operating Agreement.

SECTION 3.3. Eligibility to become a Participant of a Trust. Entities eligible to become
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a Participant of a Trust are:

(a) Any cny, town, county, school district, charter school, village district, school
administrative unit, or any district or entity created for a special purposc admmzstered or.
funded by any of the above-named governmental units, and which is located in and
authorized by New Hampshire law and is a Participantin NHMA: and

(b} NHMA, PLT, HealihTrust, and LGC.

SECTION 3.4. Requirements to Become a Participant of 'a Trust.. Prior to becoming a_
‘Participant of a Trust, an entity must: .

(a) Compicm such written Tequest to become a Pamczpam as ‘the Directors: shall
' determine;

(b)  Meet all other criteria established and provide all information requested by the
Directors which the Directors desm necessary and prudent;

(¢}’ Receive the: approval of any Insurer whose approva] is required as'a condition of
providing i insurance;

(d). Be: qualxﬁe& 25 an entity the income of which is exempt under: Sechon 115 of the-

.‘ Code,, and

(e} Not cause LGC to be disqualified under NH RSA 5-B, IRC §115 or any
 applicable Federal or state'law.

‘ SECTION 3.5. Required NHMA Participation. All Participants of Trusts shall maintain
‘participation in NHMA

~ SECTION 3.6. Accéptance as & Participant of 2. Trust by the Executive Director or
Directors. The Executive Director has the authority to accept any entity. which meets the crit
' r{h in Sectmns 3 4 ami 3 5 An em:zy w%zzcéz es'ne{ meet the crxterza set fcmh in Sactie

shall dc:c:ldf: whether or not the appiacant meéfs tﬁc chgxbxhty cmena The dcéis.ﬁon of the:
:DJ.I'SCIQI‘S i this regard shall be final. Any such enuty which has been refused the statizs 45 a.
Participant may request a review of such refusal aftera  period determined by the Directors..

SECTION 3.7. Effect of Acceptance ‘Upon becoming 2 Participant, each Participant
agrees to be bound by the provisions and terms of the applicable Operative: Documents, any.
documents required by an Insurer then in effect, the LGC Member Agreement or any other
requirements that may be aé{ygted from time to time by the Directors.

SECTION 3:8. Meetmgs of the Members. A meeting of Meribers (c,xther culiectwely or
‘as Participants of a particular Trust) shall be held at least annually in the fall .of each year for the }
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purposes of recawmg reports on the operations of the LGC; vofing upon nominations for
Director; and transacting any other business which may be transacted at an annual meeting. The
time and place of each meeting will be determined by the Directors. Members shall be notified
of the time and place of each meeting by at least ten (10) days written notice, Any numiber of
Members shall constitute a quornm for the conduct .of elections and the transaction of any
business . :

SECTION 3.9. Optional Defense by Participants of PLT. ‘The Directors shall promulgam
Rules to allow Participants of PLT a reasonable opportunity in liability cases or claims to
participate in their own defense or prevent the: settlerrient of such cases of claims by the PL’T ina
manner contrary to the wishes of the Member.

The Rules shall provide forthe Member thal has exerclsed its privilege to prevent the
settlernent of the case or claim, 1o be respcms:bie for any later judgment or settiement in excess
of the settlemenit offer or proposal, the: acceptance of which was prevented by the Member,

ARTICLE;W

SECTION 4.1. Termination as 2 Member of LGC. If a Member fails 10 maintain status
asa Pamczpam i NHMA, such Member shall be notified that their pammpahon in (1} NHMA;
or (i) in NHMA and one or more Trust(s), shall be terminated if NHMA pamc:panon is not
renewed (A) prior to the due date of such Member’s next Contribution or (B) sixty (60) calendar
days after notification, whichever is earlier. -Such termination shall be effective as of such date,

SECTION 4.2. Termination of Participation ‘in the Trusts. Status as a Participant of
NHMA shall be determined in.accordance with the NHMA Opcr’aﬁng Agreement. Status as a
Participant in any Trust shall be continuous except as provided in Section 4.1 and unless
terminated for:

@; Conduct that is dnlcrmmed by the Directors: in their sole absolute dxscrcuon_
pursuant to Section 4.3 to warrant suspension or termination. :

{b)  Failuré to pay any Contribution’ when due and owing; provided, however, that
with mgard to PLT and its Workers Compensation ¢omponent. oniy, any.
‘Participant failing, to make a Contrxbut:on required by the Directors when due,
shall upon ten (10) days ‘proper notice be immediately suspended from
pamczpatmn by action of the Executive Director ‘without further sction by the
Board of Dircctors and such Participant's coverage and benefits ticreunder shall
immediately: céase on the effective date of such notice. If the Participant shall
subsequently submit its' payment, the Executive Director may, in his discretion
reinstitute such participation, ,

{c}  Failure to confinue to meet the criteria required by any Insurer or the applicable
Trust including without limitation underwriting criteria.
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(d)  Failure to ccntmue to comply or continue 10 compiy with any material provisions
ofthe apphcablc Operative' Documenits.

(¢)  Failure'to comply in good faith with Loss Prevention Programs msmutad by the

N applicable Trust or no cooperation with staff of the applicable Trust regarding loss.
prevention pmcedures including: wuhout limitation -attendance at training
programs.

‘Other than as described in Section 4.1 and the proviso in Section 4.2 (b), termination of
status as a Participant pw'suant to this Section 4.2 shall be accomplished by a vote of the:
‘Directors. The Directors in such resoiunon may set forth any conditions precedent to
such: termination that the Directors deem reasonable in-their sole; absolute dlscretmn :
Such suspension or expuisxon shall be evidenced and preceéed by a written notice to the
Participant from the Directors or the Executive Director. ‘

SECTION 4.3. Participant Review and Termination. Prior to temmination of a
Participant pursuant to Section 4.2 (a), (d) or (e):

(a) When in the determination of the Executive Director a Participant has engaged in
conduct, other than nonpayment of Contributions, that warrants review of
participation status; the Executive Director shall file ‘a wnttcn report ‘with the
Directors.. Such report shall contain a summary ‘of the facts and the Executive:
‘Director's recomimendations regaxd;ng continued participation status:

(b). : :
Parumpant along wnh a notzce 0 axing of the Dxremors Such rxotzce of heam;g:
shall include the place, date and nme of the heanng and 2 request for atiendance
‘at the hearing. At their discretion; the Directors may submit written questwn 1o
the Participant, writlen answers té ‘which’ must' be’ ‘mailed 1o the Exscutive
‘Director no later than seven (7) ar days prior to'the date of the hearing, A
Panticipant objectmg 10 thf: Tepos : ccommendalwns of the. Executive Director.
shall submit a written stalement to the Directors setting out in detail the basi
the mbje:ctmn and any other inforimation the Participant desires 16 submit. Said
statement must be mailed to the Executive Director no later than five (5 calenddr
‘days prior 10 the hearing. Such hearing shall be scheduled no less than ten (10)
and no more than’ twenty (20) days fromi the date of such notice of thc Directors;
provided, however, that if the Directors submit written questions to the
Participant, the date of such hearing shall be set or re-set by the Executive
Director so that such Participant shall have at least fifieen (TS) days from the.
mailing of such questions by or on behalf of the Directors to prepate such written’
answers.

{c) The Directors shall meet at the time and place designated in the notice of hearmg
The Participant shall be entitled to be represerited at the hearing and present-an
oral statement and other information.

10
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(d) Foﬂowmg the hearing, the Directors shall affirm, modify; or reject the
recommendation of the Executive Director. The Directors shall have the authority
to place a Participant on probation, the terms and duration of which it shall
determine and shall also have the authority to terminate a Participant-on ten (10)
days notice. ‘A copy of the Directors decision shall be served by mail on the
Participant,

{¢)  Theaction of the Dircctors shall be final and binding,

- SECTION 4.4. Withdrawal by a Participant. Subject to Section 4.6, a HealthTrust
Patticipant may withdraw af any time. A PLT Participant or Workers’ Compensatlon Participant
may withdraw subject to the following conditions: 4

(a) Each PLT Participant o Workers® Compensatson Participant shall contifiue its
participation for a period of riot less than one full Fund Year. Effective upon the
conclusion of such period; or effective atithe end of any subsequent Fund Year,a PLT
Participant or Workers® Compensation. Participant may withdraw on sixty (60) days
written notice to the applicable Trust.

(b) In the ‘case of withdrawal, a PLT Participant or Workers® Comipensation Participant
shall remain liable for any Contribution that may have acorued prior {o the effective
date of sich ‘withdrawal,

. SECTION 4.5. Effective Date of Termination or Withdrawal by HealthTrust Participants.
When ‘a HealthTrust Participant's pamc;patxon is ferminated pursuant to Section 4.2 or a
Participant withdraws, such termination or withdrawal shall become effective and benefit
coverage of each Employee of such Participant shall cease at the earlier of the end of (i) the first
day of the next month after the delivery of the notice required by Section 4.2; o, if less than
fifteen (15) days in the case of withdrawal, the first day of the next succeeding morith, or, (if) the
paxd up period with respect to which Contributions have been made by such Participant for its
Empl )ﬁree(s) ‘Notwithstanding the foregoing the Directors may establish any other effective date
of terinination that the Directors in their sole, absolute discretion deem feasonable or appropriate.
N lxabxhty (f:xcept ‘a liability incurred prmr to such termination or withdrawal and for which
HealthTrust is responsible pursiant to a writien contract with the’ terminating or withdrawing
Participant) shall accrue to the Participants or its Employees for any illness or injury and no
benefits shall be paid to or for the benefit of an Employee of such Pamcxpgmt after such
termination or withdrawal becomes effective.

SECTION4.6. Two Yeéi’r Lockout from Health Benefits Coverage.

a) Whena Keaitiﬁ“rust Pamcxpant cancels, terminates, withdraws from or otherwise
ceases to participate in medical benefits coverage provided by or through
HealthTrust, such HealthTrust Parficipant shall not be eligible to partmpatc in
such medical benefits coverage provided by or through HealthTrust, in any
anner, for at least two full years from the date of such cancellation, withdrawal,

11
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(b)

SECTION 4.7, Pottion of a Participan
araicly and independently applied to those.

W are actually participating in or are cligible to paz’ncxpazc in HeaiIhTmst pursuant to the
applwab!e Operative Documents, such as, by way of example and without limitation, a collective

termination or other cessation of participation.

The provisions of this Section 4.6 may be waived in the sole, absolute discretion

and by a vote of the Diréctors upon a written request signed by the Goveming:

Body of the' former HealthTrust Participant. Any such’ written request of the

former HealthTrust Participant must be made within six {6) months of termination
and must set forth the s;mcxﬁc reasons and circumstances that, in the former
THeahhTmsz Partici pants vieW, juszaf les the exercise of discretion by the Directors.
10 waive the provisions of this Section 4,6 and may include any or all of the

following:

@ that 2%26 former ‘HealthTrust Participant was misked as to.coverage and/or
final terms offered by the insurer or other cmzty provzdmg coverage fo the
former HealthTrust Pamczpant after such termination or withdrawal from
HealthTrust;.

(if) the insurer or other entity providing coverage 1o the HealthTrust
?amclyani after such withdrawal or termination from HealthTrust failed to
‘accept retirees. of the former HealthTrust Pamc;pzmt as covered persons;
or

{iii) the former HealthTrust Participant did not realize the financial savings

" from a substitution of or .change from the coverage provided by

HealthTrust, as was or o the extent promised of represented by the insurer

«or: other entity providing coverage 10 the former HealthTrust Participant
afterits withdrawal or termination from Health Trust;

“The provisions of Sections 4.5 and 4.6 shall be
fistinct subunits of @ HealthTrust Participant

bargaining unit that comprises a portion of a HealthTrust. Fammpam or a school district that
cempnses a portion'of 2 HealthTrust Participant that is an SAU.

SECTION4.8. No Claim.

@

®)
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A Participant that is terminated or withdraws from one or more Trusts shall
t'harcupon and at all times thereafter have no right to, or claim on, without
limitation, any of the assets, income, distributions (whether past, present or
future} reserves or propcny, whether or not then owned or‘afler acqmred of the
Trust from which it'is terminated or withdraws.

A Participant that is terminated or withdraws from LGC shall thereupon and at ail
times thereafter have no right to, or claim on, without. hmrtanon any of the assets,
income, distributions (whether past, present of future}, reserves Or “property,
whether or not then owned or after acquired, of LGC..




SECTION 4.9. Continuation of Service. The apphcabie Trust shall continue the
servicing of any covered claim after the withdrawal of 2 Participant:

ARTICLEY
Acerual of Income

SECTION 5.1. Net Incomie to Accrue to Members. The LGC's fiet income shall accrue

to the Members as it is earned. The determination of when net income has béeén eamed and the

Members who are eligible to participate in a retun of net income shall be made in accordance

with this Section 5.1. Once this detcrmmauon is made, the amount of net income, if any, to be

allocated for return to any pamc;zlar eligible Member shall be made in accordance with Section

5.2. Only Members who are eligible under this Section 5.1 and t6 whom net income is allocated

for return under Section 5.2 shall have a legal, enforceable right to a share of net income. As

used in these Bylaws, “net income” shall be determined in accordance with the Code. A Member

is eligible to accrue fights fo net income and pammpate in the return of such income only if (i)

that Member is in good standing and pamcxpatmg in the LGC on the date of adoptwn of the

Directors' resolution that declares such net income and (i) that Member has been in good

standing and participating in NHMA or a Trust contmuously and ‘without interruption or absence

from the last day of the end of the year for which the net income is declared through the date of

distribution set forth in the Directors® resolution declaring such net income. Such return may be

. by means of the rating formula used to establish rates for each program of coverage, and/or

. reduction in ‘Contributions due in subsequent Fund Years or Pool Years unless such Member
elects otherwise by notice.

SECTION 5.2. Proportions in Which Net Income Accries, The Directors may provide
for net income to be distributed among Members who are eligible under Section 5.1 hereof in
such proport:ons 2s the Directors may determine, provided that sich determiination shall allocate.
such net_income among, the eligible Members in a manner that is non-discriminatory as to-
-ehg:bls Members receiving similar services and havmg s:m:iar payments of, or reservations for;
claims.: Subject to the foregoing non-disérim ion standard, nothing in the foregomg shall be.
deemed to required that any eligible Member receive any particular proportion of net income of
any net income at all; rather the ailocation shall be made to some or all eligible Members in-
accordance with the allocation determination made by the Ditectors in accordance with this
Section 5.2. The Directors may furthermore, from time to time, modify or change the
determination as to the eligible Members' proportionate shares of the ‘foture net income
attributable to a program; provided that no miodification or change’ shall ‘afféét net income
allocated to an eligible Mémber before the effective date of such modification or change. In the
event LGC shall have nét income under Section 5.1 but the Directors do not allocate such net
income ‘among eligible Memhers as provided in this Section 5.2, then such net income shall be
allocated to eligible Members in pmpomon to the respective payment, during the Fund Year or
Pool Year in which the net income is earned, which eachi eligible Member makes for coverage in
connection thh ‘programs offered by the LGC to-its Merabets. during said Fund Year or Pool
Year:

i3
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ARTICLE Vi
LGC Board of Direciors

SECTION 6.1. Board of Directors; The Board of Directors shall be comprised of twelve
(12) Mummpai Pubiic Officials, twelve {12} School Public Officials, six (6} Empioyee Officials
and one {1} County Public Official. .

. SECTION 6.2. Qualification of Directors: Each Director'shall-at the time of appointrment
ot election and at all times while serving in such office be a Public Official (and of the category
for which appointed durzng the applicable term of office or an employee-as defined in (i}-of the
definition of “Employee™} of any Member Gf appemteé to office of Director due to such sza‘ius}
In nominating Directors, the. Nominating Committee should, but need not, give due regard to
varying geographzc tocation, population of the Mernbers or entities elagzi}ie to become Members;
‘expetience in risk rhdnagement, administrative ability and ﬁducaary experience.

SECTION 6.3, Acceptasice of Office of Director. Each Director shall accept the office
of Director by execution and. éeiwery of 3 written acceptance of such appointment, or, by
‘attendance’ at 4 meeting of the Board of Directors intending 10 do so.in the aapaczty of the
‘Diréctors.

SECTION6.4. Tenure of Directors: Each term of office of a Director shall be three’ (3}
Py years in'duration. The terms of Directors will be staggered 5o that no more than eieven (11 new
. ,appomtmems will eV g each year: A Director who is appeznted to-fill a vacancy shaf? serve the
remainder of the vacant term and may; then,. serve no ‘more than three (3) consecutive 3~ycar
ferms..
SECTION 6.5, Initial Directors. As'of the dats hereof, the ‘Direct6is shall have termis
‘of office as follows: '

@  Four {4y Muricipal Officials, four "’4)'1:'.8"&30012 “Officials and two (2) Employee
Officials: shall each serveon '

(z;} Four {4} School Offzcrais, four 1{4) Mu;zmlpai Officials, w0 {2} Emp oyee
- Officials and 6nie” (1) Coiinity Official shall each serve two (2) years; and

Gin) ‘fTwo 2) £mp§eyce Officials, four (4) Municipal Officials and four {4) School
Officials shall each serve three {3} years.

SECTION 6.6. 2008 TRANSITION PROVISION. I the fall 7 2008, tipon passage of
at least five (5) years from adcpnon of these by-laws, the first annual meeting of Members shall
be held for the purposes of receiving reports on ‘the ‘operations of the. LGC; voting upon
‘nominations for Director, and transacting any other business which. may be transacted at an
annual meeting, The current term of each Director in office at the time of aéopuan of this
Transition Provision shall be extended to November 30th of the year of termination of their
current term. Directors who are elected at afi annual: ‘meeting shall take office as of Décember it
‘of the same year.

14
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SECTION 6.7. Power of Other Directors to Act in Case of Vacancy. 1f a vacancy
oceurs in any office of Director for any reason, the remammg Directors then in office shall have
full power and authority to act until such vacancy is fi Hled: The Nominating Committée shall
make recommendations to fill such vacancies.

SECTION 6.8. chalar Meetmgs Directors may provide, by fesolution, the time and
place, either within or without thé State of New Hampshire, for the holding of regular méetings
without other notice than suchi resolitioni. ' This Section ‘shall apply: gqually to mceimgs of
cammmees

SECTION 6.9. Special Mecimgs Special ’Meeimgg of the Directors may be called by
o 4t ihe reguest of the Chaif 6r a majority of Directors. The persoh Or pefsons athorized to.call
any such Special Meeting may fix the timie and any place, within the State of New Harnpshire;
for the holding of any such Special Meeting of the Directors called by him or them. “Any such-
rneeting may be called upon at least five (5} days written notice delivered pcrsonaiEy, mailed or.
faxed to each such Director at his'or her business of residential address or, by telegram. Such:
riotice shall specify the date, time, p}ace and p;zxpose-; thereof. This section shall appEy equally:
& meetings of committees: -

SECTION 6.10. Attendance at Meeting. The atiendance of a Director at any meeting of

the Directors shall conistitute a waiver of nofice of such meeting, except where a Director attends

o a meetmg for the express purpose- of objecting to the wansaction of any business because the
.‘ mcetmg is noi lawfuily called or converied. ‘A Director may aitend a mieeting by teicphom:

SECTION 6.11. Quorum: A quorum for the transaction of business at a &uiy called’
meetmg of the- E};rectars shall consist of 2 majority of the Directors then serving. No quomm is

SECTION 6.12. Voting:

()  Otherthanas pmvuicd in Section 6.12(b) and {¢), all actions of the Directors shall
be by a majority vote of the Directors presénit and voling at a duly called meeting
at which there is a quorum presént,.

(8 A 1wohirds (2/3) majority of Musicipal Directors, plus a two-thirds (2(3)
majority of School Directors; plus a two-thirds (2/3) majority of Employee
i}:wctors is required (i) to change the composmon of tize: Darectars, (ii) eliminate
any service offered on July 1, 2003 (o Parficipants in NHMA, (i) sell or
ozherw:se -transfe.r assets other thzm in the regular course : «of business, merge,
consolidate, ama}gamatc of éngage in 4 similar transaction whethcr o Adt atarms
length or for fair value or (iv) amend or vthérwise modify this Section 6.12 or
Section 11.1.  FoF the ‘purposes of this paragraph only, the dcﬁnmon of
“Municipal Diréctors™ shall not include the County Director.

(¢)  In the event that a majority vote is not achieved for an action of the Directors in

Is
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regard to a new service 1o be offered to any group of Pamc;pams, biit 2 two-thirds
{273y majority of Municipal Directors, a two-thirds {2/3) ‘majority of School
Directors, or a two-thirds {2/3) majority of Empioyee Directors has voted in favor
of such action (such Municipal Directors, School Directors or Employee. Directors
affected hereby, as apphcable, the “Affected Group™), such Affected Group shall
have the option 1o vote again on soch measure and such measure may prevail by
majority vole of such Affected Group; provided, however, (i) such measure shali
only apply to such Affected Group’s Participants (i} such mieasure shail be
funded by other than €orztnbuiaons to the Trusts and (3ii) such measure ‘shall nei
be grossly inimical 10 the mission, vision and purpose of LGC,

SECTION 6.13. Action by Ditectors. w’iz&buz a *M’eefing Any aciiaﬁ wh;céz ma‘y -‘tsc-
‘taken'at a meeting of the Direciors may be takenw
forth the actions so taken shall be signed by all of the' Dzremors zhen sarvmg

SECTION 6.14. Compensatm of Directors. The Directors may pay themselves
‘reasonable’ compensation for services as Directors and reimburse themselves for reasonable
‘expenses ipr{)pf:ri;_y and a{:tual_;;r ineurred in the course of actrz}g as Directors.

SECTION 6.15. Resignation of a Director: ‘A Director may
writing delivered 1o t?:e Chair of to the Executive Director; ‘who sha ¥ potify the: Chair.
‘Such written notice: of resignation may state’a ‘prospective date upon which such resignation. shall
‘become cffccifve, otherwise, such ‘resignation shall become effective upon receipt by the
Executive Director. Upon the effective date of any such resignation, such Diréctor shall becomse
‘and be fully discharged from all further duties, responsibilities or liabilities associated with stich
‘office. A Director, upon va{:a‘{;ng such offi ail ;tzm over and deliver any and all re
docwncms monies or other prope e possession or under 1hc cemm} of:
D racier 1o the Executive Director,

resign by an instrument in

SﬁC’fiGN 5 i6. Removai of a Bsrector A‘Dzrector may bz removeé fmm office bya

‘hair, as-an ex off‘ cio’ mcmbcr of cacb staﬁé ng. commwec sha%% be ::xampz from the aﬁendaacc
.reqmremenz for szanémg committee meetings.

ARTICLE VI
‘Offiﬁets »andeommiftecsﬁ
SECTION 7.1, Officers. The offi cers of LGC shall be a Chair and Vice Chair. TheA
officers shall be elected by the Directors from among their number at the first meeting ‘of

‘Directors held after each annual meeting and each officer shall be a Public Official.

SECTION 7.2, Termof Office. All Officers shall have a two {2} year term beginning en
16
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at the meeting at which they are elected and ending:

(2

by

©

at the annual meeting which occurs in the year that their term as an Officer
expires; or

the date on which they ne }onger hold the public office held when first elected or

‘appoxntcd a5.an Ofﬁcer iOF ;

‘at the time in which their seat is declared vacant for any other reason.

SECTION 7.3 Dufies of the Chair.. The Chair shall be the presiding officer at all
‘meetings of the LGC. The Chair shall appomt all Standmg Comrnittees and their chairpersons
except for the NHMA Mumc:pal Advoeacy Commitiee: The Chair shall be a voting membér of
each standmg commitice ex officio.

SECTION 7.4 Duties of the Vice Chair. In the absence or. mabxhty of the Chair, the Vice.
Chair shall perform in ifs stead; In-addition the Vice Chair shall perform such other: dutiesasare
delegated to- h1m by the Chair.

SECTT!ON 7.8 Cammmees ‘ i

(@)

(®)

LGC-AHD03290

‘Gcncraf Authority. The Directors shall have the power and authority 1o appoint
from among themselves such committees as the Directors' shall deem expedient.
which may be vested with such powers as the Directors in their sole discretion
shall detérmine.

Stan&mg Committees: The: chair and all members of all standing committees

shall be appointed by and removed by the Chair. Each Director shall serve on at
least one {1) standing committee. The LGC shall have the following standing
:commxxtees (zhe “Standmg C'ommt;ees”)

{1} NHMA Municipal Advocacy Committee. The NHMA Municipal

Advocacy Committee (the “NHMA Municipal Advocacy Committee”)
shall be compmeﬁ of the Municipal Directors (excluding the County
Director) and others elected by NHMA dues paying municipal Participants:
as set forth in the NHMA. Operating Agreement. The initial composition
shall be as follows: all Diréctors of NHMA, In¢, and Trustees of
HealthTrust, Inc. and PLT, Inc. {as “Diréctor” and “Trusiee” are defined
in the Bylaws of NHMA; Inc., l{ealth“fmst Inc. and PLT, Inc.) who are
municipal Public Officials and who are not appointed to be a Director
shall be invited 10 be a member of this commitiee.

(i) Risk and Health Management Committee, 'The Risk and Health

Managament Commiitee (the “Risk and Heai’fﬁ Managemenf Comm:tree”)

.......
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(iif)

()

W)

(i),

{vid)

the purpose of keeping LGC apprised of ‘the latest information in this
regard. It -shall make policy and program recommendations to the:
Directors. S

Finance Committee. The Finance Committee (the “Finance Commitiee™).
shall review and oversee the proposed budget, firancial and actvarial
rating, procedures, annual audit process, investment policy, and ﬁnamczai
staternents and make recommendations to the Directors.

Strategic Planning Committee. The Strategic Planning Commitiee (the’
“Strategic Planning Committee”) shall review risk programs and member’
services 1o ensure competitiveness and -attraction and retention of
Members and other policies f LGC not assigned to other committees, and.
make recommenéatmns to the Directors:

Nominating Committes. The Nominating Committée (the “Nommai'mg
Commitiee”) shall nominate persons to serve as Directors and as Chair and
Vice:Chair, and shall be comprised of two (2) Municipal Officials, two (2)
Schoo! Officials, and one (1) Empioyee Ofﬁc:al

Personnel Committee: The Personnel Committee (the “Personnel’
Committee™) shall (i) oversee pay study, personnel pohmes cost of living:
adjustments and fringe benefits with regard to employees of LGC, (i)
evaluate the Executive Director in-consultation with the. full Board of:
Directors and (iii) recommend to the Directors changes to such policies’
and procedures and wnhoui “further action by the Directors, perform S
execute such changes in 'order‘t'o ‘improve: or ensure competitiveness
LGC: The Personnel mmittee shall be comprised of {2) Municipa
(}ﬁicaals, two {(2) School Officials; and one (1) Emplovee Official. The:
Persantiel Committée shall have 4 chairand a vice chair. The Vice Chair
of the LGC Board shail be chair of the Personnel Commitice.

Retirement Committe Retirement. Committee (the “Relirement
Commitiee’ 3 shali {1) serve as the Plan ‘Administrator to: the New’
Hampshire Local Govérnment. Ccmf:r, Ini¢. Defined Benefit Pension Plan
{the: “Plan™), with the power and lnstmczmn to'iake all actions necessary
for the 1mpiemcntauon and ongoing administration of such Plan, including,
but not limited to the selection of an investment advisor and the possible:
engagement of a third party plan administrator; and (i) make such:
administrative or technical amendments to the Plan as may" be*
recommended. by such advisors, or by the Plan’ s actuary or lega} counsel.

The Retirement Commitice shall be comprised of five (5) members of the
LGC Board of Directors, three: LGC. employee representatives, two:
representatives of senior management of LGC, and one outside
representative (who shall be the Committee Chair),
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ARTICLE VIil

Duties and Powers of the Board of Directors

SECTION 8.1. General Dutiesof the Board of Directors. The Directors shall set
policy, overse¢ and administer LGC, NHMA, HealthTrust, PLT, and LGC Redl Estate, and
without limitation to the preceding clause, shafi perform 1he following dutiest

(a)
0,

©

(@
).
e
@®

G

(i)

0

Create a reserve for the payment of benefits and claims and for any legitimate
purpose for LGC, NHMA, the Trusts or LGC Real Estate.

Pay or provide for the payment on behalf of Membérs to the insurer of all
premiums as they become due on asiy pol %Gy; of insifrarice.

Cause to be maintained accounts of ali investments, rccmpts, disbursements and
all othertransactions.

Engage an mdcpcndent certified public accountant 16 perform a financial and
management audit at least once per Fund Year and calse copies of such audits to

be distributed to Members and to report regarding such audit report to the

Members at ihe annual meeting of the Members.
Maintain minutes of all nieetings of the Directors and Members and cause copies
thereof ta be distributed in atimely manner to all Directors.

Pay all taxes and assessments of any: and alf kind' whatsoever that may be levied
or assessed under existing or future Jaws upen the NHMA the Trusts, LGC Real
Estate or any-of their income.

Cause the terms and provisions of the Bylaws, any Certificate of Formation and

any Rules to be performied and carried out and the assets of the NHMA and the
Trusts to be properly held and administered.

Pay or provide for the payment of all reasonable anci ‘necessary expenses and afl
chargés rcasonab!y incurred by the Directors in carrymg out the functions of the
Diractors:

Assure compliance with the reqmrements of NH R8A §-B, as amended, or any
subsequent law of the State of New Hampshire in substitution therefore.

Assure thaz LGC, NHMA, the Trusts and’ all Members ‘are organizations the
income of which is exempt under Section 115 of the Code.

SECTION 8.2. Power of the Directors. The Directors shall have such powers as may
be necessary or prudent to discharge their responsibilities.in setting policy, administration and
oversight of LGC, NHMA, the Trusts or LGC Real Estate, and without limiting the prior clause,

LGC-AHD03292
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shall have thefollowing powers:

(@)

(b).

(c)

@

(e)

€3]
®

@

“

)

LC-AHO02203

To dﬁsignaic a bank or banks as a depository and to (iesignaiq one -or more
persons as are appropriaie to withdraw sums therefrom.

To receive, hold, manage, :nvest and reinvest such monies and property in slocks
bonds or other securities.

To require and receive such reports from the Members.or their: employeas as they
deen niecessary o advisable.

To sue and be sued, or to prosecute and defend any and all actions; to compromise
or settle any suit, claims-or demands, or waive or release any rights relating to
LGC the Trusts, NHMA  LGC Real Estate, or any of their property..

To adopz and enforce Rules not inconsistent with the provisions. of the Bylaws or
any - Certificate .of Formation as the Directors may from time to time deem
expedient.

To make, execute, acknowiedge and deliver any and all documents that may be
necessary. or appropnate iccarry out the. powers. herem gxanted

To borrow or raise money in such amount, and upon such terms and conditions as
the Directors shall deem advisable.

o hold cash, uninvested, for such ieag:h of time as the Directors may determine
wzthout Tiability for interest thereon.

To ‘continue 10 have and o exerczse after the termination of LGC and umﬂ f nal
dlsmbunen, ali of the mie, wwcrs “discretion,. nghis and . duties conferred or
imposed upon the Directors hcrezmde:r, or by: daw

To consirbe and interpret any Cerificate of Formtion or Operafing Agrecient.

To hzwe 8 3udxma! scttlf:mcm of ti;ezr ‘accounts and judicial determination of any
questions in connection with their duties and obligations héereunder, or in
connection with the administration ‘'or distribution thereof (the costs and expenses,
including accounting and legal fees, for such judicial settlément of accounts or
other judicial dctcrmmauon shall be paid as a general administrative expense to
the extent. parmztted by applicable law).

To appomt one of more investmenl managers to supemse and direct the
investment and reinvestiment of a portion or all of the Trusts in accordance with
the provisions hereof and applicable Jaw and in the same manner ‘and with the
same powers, duties, obligations, responsibilities and limitations as apply o the
Dzrecmrs as set forth herein and to pay reasonabie compeﬂsatmn for such

20




services,

(i) To dcquire, hold, own, rent or lease, alone or in conjunction with any other party
Of parties; any property, real of personal .and to pay the appropna!e pro raia part
of the mortgage payments, property taxes, asséssments, insurance, maintenance
and ordinary repairs on all such property.

(n}  Todeclare dividends for distribution 1o eligible Members.
(o) Toset rates for each risk product offered by the Trusts.

(p)  To fill any vacancy on the Board of Directors for the remainder of the term of the
vacant position.

¢ Todo all acts, whether or not cxprcssly authorized herem which the Directors
may deem nécessary or proper for the administration and management of LGe,
NHMA, the Trusts and LGC Real Estate;

SECTION 8.3 The Executive Director. The Directors shall designate and appoint an
Executive Director to administer the daily affairs of LGC, NHMA, the Trusts and LGC Real
Estate. The duties of the Exccutwe Director shall include, without hmztauon, carrying out
policies established by the Directors, maintaining the compctmveness of LGC and the Trusts,
Jocating and. recommending various contractors; and. supervising ard repcmmg Ohcontractor
pcrfmmance, the provision of financial and accounting reports and the maintenance of excess
reinsurance or other insurance. The Executive Director shall make reports and be accountable to
the Directors.. The Executive Director shall not be an owner; officer or employee of any Service
Company.

SECTION 8.4. Powers of the Executive Director. The Exécutive Ditector; without prior
approval or direction from the Directors, shall carry out the policies of the Dlrectors and
programs of LGC, NHMA and the Trusts, and. shall have all powers incident thereto, including,
but not limited to the following powers:

(a). Six{bmﬁ annual Budggts' {which shall contain an amount equal as discretionary
funds to provide the Executive Director with flexibijity to undertake strategic
‘competitive activities).

(by  Pay benefits and claims 10 or on behalf of Members or Employees in accordance
with the purpose of the Trusts.

{c) To accept, determine and make reasonable arrangements for theé payment on
behalf of each Participant.of all Contributions-due.

{dy  To purchase contracts of insurance and fo hold all i insurance pohcxcs issued by
Insurers and to deal ‘with Insurers on behalf of the Members.

21
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To administer risk management. pools‘ collect Contributions and pay authorized
lasses on behalf of Members.

Ta establish loss control and wellness procedures and to provide general advice
and educate Members in relation thereto,

To provide risk management sevices mciudzng defense 0{ and semcmem of
claims and engage a Service Company.

To purchase reinsurance or excess insurance as necessa:y ‘10 protect the ;mcrests
of the Members and the Trusts,

To emepiey such agents, advisors and cotnisel as may. be reasenahly necessary i
managing and administering their duties.

To purchase as a general administrative expense so calied geperal lability
insurance and ozhe:r insurance foz the benefit of the NH\&A the Trusts and/or the
protection of the E)zreczors, empieyees or‘agenis against any losses by reason of
efrors or omissions of breachof ﬁduc:ary duty or neghgencc

Except as otherwise provided in these Bylaws, to enter into any and all contracts
and agreements for camrving out ‘the purposes of the LGC and for the
administration and operation of the LGC. and to do all acisias ﬁrxey, in their
discretion, ‘may deem necessary or ‘advisable, and such contracts and agreements
and acts shall be bimimg and conclusive-on Members and theit employees. The
Executive Director, in his discretion, may delegaté the POWEE 10 execute contracts
and agreements on behalf of LGC or its subsidiaries 1o th e Deputy Dzrcctar ami/or
“another member of the Lﬁadczsh;p Team or Management Team as.

cozzszztzsted by him

ARTICLE IX
Limitation of Liability; Indemnification

SECTION 9.1. Definitions. For purposes of Article 1X only, the following tenms have
the following meanings:

" Expenses” include counsel fees.

 “Liability” means the obhganon 10 paya jnd gment, settlement, pcna]zy, fine (including an
excise tax assessed with respect to an ‘employee benefit pla), of reasonable expenses actually
incurred with respect1o 2 ;zmceedmg The liability may arise from’ bodily Injury, iilness, death

LEC-AHO03205
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or property damage or loss, or any other source,

"Official” means an individual who is or was.a Director, officer or emiployee of LGC (the
Mcorpotation”); an individual who has: been appointed by the Directors to serve the LGC in any
official capacﬂy, or an individual who, while a Director, officer or employee of the corporation
is or was serving at the c()rperatlons request as ofﬁC¢r partner, Director, employee or agent of
another foreign or domestic business or noupmﬁ’t corporation, partnership, Jomt venture, trust,
empioyec benefit plan, or other enterprise. An official is considered to be serving an emplayee
benefit plan at the cosporation's requast if the official's duties to the corporation also i impose
diities -on, or otherwise involve: services by, the official to the pian of to participants ini or
beneficiaries of the plan, Official includes; unless the context requires otherwise, the estate or
personal representanve of an official.

"Official capacity” means: (i) when used with respact to-a Director, the office of Director
in the corporation; and (i1) when used with respect to an officer, the office in the ccrporanon held
by the officer; and (i) when used with respect o a committee member, the position held in the
committee by the member. “Official capacity" does not include service as an employee for the
corporation or service for any other foreign or domestic business or. nonprofit corporation or any
partnership, joint venture, trust, employee benefit plan or-other enter?x‘zse

“Party® includes an individual who was, 15 or is threatened to be made a named defendant
or respondent in a proceeding.

“Proceeding” means any threatened, pending, or completed action, suit or proceeding
hether civil, criminal, adm;mstranve of investigative and whether formal o informal,

S'EGT;ION 9.2 Ob'i'fgaffoh o Inde’mnyjl.

(a) Except as provided in Section 9.2 (d), the corporation shall indemnify an individual
made a party to a proceeding because the individual is or was an official against
Tiability incurred in 1he proceedmg if the individual:

(i) conducted himselfin good fuith: and
(i)  reascnably believed:

{A) in the case of conduct in his official capacity with the corporation,
that his or her conduct was in its best interests; and

{(B)  in all other cases that his conduct was at least not oppesed to its
best interests; and .

(iii}y  in the case of any criminal proceeding, had no reasonable cause 1o
believe his conduct was unlawful,

{b) An official's conduct with respect to an employee benefit plan for a purpose the
23
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(d):

(&)

official rcasonably believed to be in the interests of the participants in and
beneficiaries of the plan is conduct that satisfies the requirements of Section 9.1(a)

@i1) (B).

The termination of a proceeding by judgment, order, settlement, conviction, of
upon a piea of nolo contendere or its equivalent is not of itself, determinative that
the official did not meet the standard of conduct described in this Section.

A corporation may not indemnify an official under this Section:

(I} in connection wn’h a proceeding by or in the right of the corporatzon in
~ “which the official was adjudged liable to the corporation; or

(i)  in connection with any other proceeding charging improper personal
"beneﬁz to the offi cial, whether or not involving action in his or her oﬁ'xcsai
capacity, in which the official ‘was ad;udged fiable on the basis that
personal benefit was improperly received by the official.

Indemnification penmtted under this Section in connection with a proceeding by
‘of in the right of corporation is limited to reasonable expenses incurred in
coninection with the proceeding,

SECTION 9.3. Advance for'Expe;n’ses.;

@

()

©
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The corporanon may pay for or reimburse the reasonable €xpenses incurred by an

official who is a party to a a ‘proceeding in advam:e of final disposition of the

proceeding ifr

{i}  theofficial fumishes the: carporatmn a written affirimation of his ‘of her’
good faith belief that Hie 'or she has met the standard of conduct described
‘In Seétion 9.2;

@)

u}tzmateiy detemmcd that ﬁia ofﬂmaf 'ézév'\mt ‘meet the stanéard ﬁf '
conduct; and

(it} 4 determination by the Directors is made that the ‘facts then known 16 the
Directors making the determination would not preciude indemnification
nndcr %ms Article,

The unécﬂakmg requlred by Section 9. 3 (a) (u) must be an zmhmzted general

obligation of the official but need not 10 be secured and may be accepted without

veference to financial ability to make repayment.

Determinations. of payments under this Section shall be made in the manner
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specified in Section 9.5.

SECTION 9.4. Court-Ordered Indemnificatior. An official of the corpordtion who is a
party 1o a proceeding may apply for indemnification to the court conducting the pmceedmg or'to
another court of competent jurisdiction. On receipt of an application, the court after giving dny
notice the court considers necessary may ( order indemnification i in the amount it considers proper
if it determines that the official is fa:rly and réasonably entitled to indemnification in view of all
the relevant circumstances, whether or not the official met the standard of conduct set forth in
Section 9.2 (2) or was adjudged liable as described in Section 9.2 (d) but if the official was
adjudged so liable indemnification is limited to reasonable expenses incurred.

SECTION 9:5. Determination of Indemnification.

{a) The corporation: shall not indemnify an ‘official under Section 9.2 unless a

) détermination has been made that indemnification of the official is required in the
circumstarices because the official has met the standard of conduct set forth in
Section 9.2.

{B) The determination shall be made:

{i} by the Directors by majority vote of a quorum cans:stmg of Dlrcctors not at
the time parties to the proceeding;

(i) if a quorum cannot be obtained under cianse (i), by majority vote of a
committee duly designated by the Directors (in which designated Directors
who are parties may participate); consxstmg solely of two or more Directors:
not at the time parties to the proceeding; or

(iii) by special legal counsel:

(A) sciccted by the Directors or its- comiittee in thé manner prescribed
‘ in‘clause (i) or (ii); or

(B):  if a quorum of the Dirécrors caririot be obtained under clause (i)

and a committee cannot be designated under clause (i), selected by

majority vote of all of the Direciors (in which selected Directors

who are parties may participate). ,

{6} Evaiuatibn as to rca’sonabieness of c)‘tpens;es shall be m‘ade i‘n the samc manner as
is'made by spec;ai legal connsel evaiuat:on as 10 reasonablcncss of expenses: shall
be made by those entitled under clause (iii) to select counsel,

SECTION 9.6, Insurance. The corporatwn may purchase and fnaintain insurance on
behalf of an individual who is or was an official or who, while an official, is or was serving at the

request-of the corporation as a director, officer; partner, Director, employee, or agent of another
foreign or domestic business or nonprofit corporation, partnership, joint venture; trust, employee
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officers or havmg any’ debt; claim or judgment. agamst them or any o
‘funds.or property of the coxporat:on for payment or satisfaction, and no Director, officeror agent.

-‘clalm damage,

provided forin th

benefit plan, or other enterprise, against liability asserted against or incurred by him or her in that
capacity or arising from his or her status as an official, whether or not the corporation would be
vrequxred 10 indemnify the person agamst the same liability under these Bylaws.

SECTION 9.7. Application to General Rights. The foregoing right of indemnification
shall be in addition to, and not exclusive of, all other rights to which any official, agent or
employee may be emﬁ%e(i.

SECTION 9.8 Indemnity by Contract. The corporation may provide mdcmmty 10 any

‘official or third party pursuant to a contract or agreement authorized by a majonty of a quorum
of Directors.

SECTION9.9. Limitation of Liability. No Director or officer shall be liable for any acts

or omissions. whatsoewe - of any other Director, -officer or agem of the cm-poratmn nor shall any
‘Diirector or officer be Hable for any negligence, error, judgment, or for any act or omission unless:

resulting from his own gross negligence or willful misconduct. Every act or thmg done or’
omitted, and every power exercised or obligation incurred by the Directors or officers or any of
them zn the administration of the corporation or in connection with any affairs, ;property or
concerns of the corporation, whether ostensibly in their own names or in their capacities as
Directors or officers, shall be done, omitted, exercused or incurred by them as Directors or as
officers and not as. mcimduais, and every person’ conuacung or dealing witl the Directors or
,shall look only to the:

of the corporation shall ever be personally liable for or on ‘accourt of any contract, debt, tort,
T decree ansmg out -of thc prescrvanon of the corparanon or thc condux:t of any

the cur;amatwn

SECTION 9.1 ce’of Indemnification: All indemnification or- za;mbursememg
i ' _wrpnratmn

ARTICLEX

Dissolution.

SECTION 10.1. Dis:
LGC, and after all Ee:g&i (

olution and Distribution of Assets; in the event of dissolution of
ebts, liabilities and retirement plan ﬂblzgahons have been finally

‘dlschargcd all remaining assets shall be liquidated and the proceeds shall be distributed
‘equitably to the Members in‘accordance with their participation in NHMA and/or the Trusts from

which assets to be distributed are generated.
ARTICLE XI

Amendments

26.
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SECTION 11.1. Procedure. -

(a)

®

LGC-AHO03300

Subject to Séction 6.12, an amendment which would materially affect the rights
and responsibilities of any Participant may be adopted by the Directors only after

a hearing with regard to such proposed amendment is held by the Directors and at

which any- Participant may partmpaie ‘Written notice of the proposed Bylaws:

-change and the hearing before the Directors shall be delivered to each such
'Pamctpam at least ten (10) days prior to such Directors meeting. The notice shall
contain at least the text of the proposed Bylaws change and the dite, time and
place of siuch hearing. Notice for these purposes will be considered delivered

when deposited in the United Stated mail for regular delivery.

With rcgard to PLT and Workers’ Cempcnsauon cmly, the Diréctors may adjust,
the stope of coverage, limits of coverage, and/dr the amount of oss reiention in

consideration of loss experience, additional coverage/limits required by Members,

and ‘amoimts. and scope of reinsuranice coverage available.  Nofice of

consideration by the Directors of reduction of the scope of coverage or limits shail
be prccedcd by written notice to the Members mailed tén (10) days pnor to the’
‘meeting at which such reductians are to be considered..

Adopted July 1, 2003
Amended Etxty 14,2006
Amended July 13, 2007
Amended October 17, 2007
Amended December 13, 2007
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