
 

PENNICHUCK CORPORATION 

 

BOARD OF DIRECTORS 

MINUTES OF DECEMBER 18, 2015 MEETING 

 

 

A regular meeting of the Board of Directors of Pennichuck Corporation (the “Company”) was 

held on Friday, December 18, 2015 at 8:00 a.m. at the Company’s offices at 25 Manchester 

Street, Merrimack, New Hampshire. 

 

Written materials relating to items listed in the Agenda were provided to the Board members for 

their review prior to the meeting. 

 

The following Directors were present at the start of the meeting, constituting a quorum: 

 

 Thomas J. Leonard, Chairman 

 David P. Bernier 

 C. George Bower 

 James P. Dore 

 Stephen D. Genest 

 Paul A. Indeglia 

 Jay N. Lustig  

 John D. McGrath 

 James McMahon 

 Preston J. Stanley, Jr. 

 

Also attending all or a portion of the meeting from the Company were: 

 

 Larry D. Goodhue, Chief Executive Officer 

 Donald L. Ware, Chief Operating Officer 

 Mary V. DeRoche, Human Resources Director 

 Suzanne L. Ansara, Corporate Secretary 

 Bernard Rousseau, Vice President – Sales 

 George Torres, Corporate Controller 

 Carol Ann Howe, Assistant Treasurer 

 Christopher Countie, Water Supply Manager 

 John Boisvert, Chief Engineer 

 James Lavacchia, Distribution Manager 

 Tara King, Revenue and Customer Operations Manager 

 

S. Ansara recorded the minutes of the meeting. 

 

The Chairman called the meeting to order. 
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Approval of Minutes 

 

The Chairman inquired whether there were any comments with respect to the draft minutes of 

the November 20, 2015 Board meeting.  There being none, on motion duly made by J. McGrath 

and seconded by D. Bernier, all of the Directors present then voting, it was unanimously 

 

 Resolved: that the minutes of the November 20, 2015 meeting of the Board of 

Directors are hereby approved. 

 

2016 Board Meeting Schedule 

 

The Board reviewed and approved the draft schedule of 2016 Board meetings with two 

exceptions:  the March Board meeting was changed to Thursday, March 24, 2016, and the May 

Board meeting was changed to Thursday, May 26, 2016. 

 

Director Elizabeth A. Dunn joined the meeting at 8:05 a.m. 

 

Report of the Nominating and Governance Committee 

 

P. Indeglia, Chairman of the Nominating and Governance Committee, gave a report on the 

Committee’s December 9, 2015 meeting.  He reported that the Committee reviewed the 

Corporate Governance Principles and is recommending that Paragraph 1 (Committees/Members) 

of Section F be revised to include the Chairman of the Board as an ex-officio member of all 

Board committees with voting rights. 

 

After discussion, on motion duly made by P. Indeglia and seconded by E. Dunn, all of the 

Directors then voting, it was unanimously 

 

 Resolved: that Section F. Board Committees of the Corporate Governance 

Principles be amended by adding at the end of the first paragraph entitled 

“Committees/Members” the following sentence:  “The Chairman of the 

Board of Directors shall be an ex-officio member of all Board 

committees and shall have voting rights.” 

 

On motion duly made by J. McGrath and seconded by P. Stanley, all of the Directors then 

voting, it was unanimously 

 

 Resolved: that Thomas J. Leonard is hereby appointed a member of the Audit, 

Finance and Risk Committee, the Compensation and Benefits Committee, 

and the Nominating and Governance Committee. 

 

P. Indeglia reported that the Committee discussed continuing education for directors.  He 

indicated that the Committee plans to contact Attorney William Ardinger of Rath, Young and 

Pignatelli about giving a presentation to the Board on topics relating to Board responsibilities, 

director liability, and emerging trends in corporate governance.  The Committee also discussed 

whether to continue to hold the Annual Meeting of the Sole Shareholder on a Saturday, reviewed 
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the results of the Annual Evaluation of the Board and Board Committees, and assessed the 

incumbent directors up for re-election to the Board in 2016. 

 

After discussion, the Board agreed to continue to hold the Annual Meeting of Sole Shareholder 

on a Saturday in May. 

 

Report of the Compensation and Benefits Committee 

 

S. Genest, Chairman of the Compensation and Benefits Committee, gave a report on the 

Committee’s December 8, 2015 meeting.  He reported that the Committee had a lengthy 

discussion relative to the proposed staffing additions in 2016 and its impact on the 2016 budget. 

 

Financial Review – November 2015 

 

G. Torres presented a review of the Company’s unaudited consolidated financial results and a 

review of revenues/water usage through the month of November 2015.  The Company’s 

revenues of $37.9 million were 5.5% greater than the prior year revenues and 7.2% above budget 

on a year-to-date basis.  Operating expenses of $29.8 million were 2.3% above budget and 8.3% 

above the prior year expenses.  Operating income of $8.2 million was 3.7% lower than the prior 

year operating income of $8.5 million and 29.9% greater than the budgeted operating income of  

$6.3 million.  Interest expense of $9.8 million was 0.4% greater than budget and 6.3% above the 

prior year expense.  Pre-tax loss was $1.6 million compared to a budgeted pre-tax loss of  

$3.5 million and prior year pre-tax loss of $0.7 million.  Year-to-date net loss was $1.4 million 

compared to a budgeted net loss of $2.8 million and prior year net loss of $1.0 million.  Year-to-

date earnings before interest, taxes, depreciation and amortization was $14.2 million compared to 

$12.1 million in the 2015 budget and the prior year amount of $14.1 million.  Capital 

expenditures of $13.1 million were below the budgeted amount of $20.3 million.  Pumpage was 

ahead of budget.  G. Torres commented on the Company’s balance sheet and income statements 

for each subsidiary and reviewed the variances from budget and prior year results for each 

subsidiary. 

 

Dividend to Sole Shareholder 

 

L. Goodhue indicated that management is recommending that the Board approve the payment of 

a quarterly dividend in the amount of $70,440.31 to the City of Nashua.  The dividend will 

supplement the monthly interest and note payment made by the Company to the City of Nashua 

for the funding of the City’s acquisition debt. 

 

On motion duly made by E. Dunn and seconded by J. McGrath, all of the Directors then voting, 

it was unanimously 

 

 Resolved: that a dividend in the amount of $70,440.31 be paid to the sole 

shareholder of record, the City of Nashua, New Hampshire, on 

January 6, 2016. 
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Preliminary Capital and Operating Budgets - 2016 

 

L. Goodhue and G. Torres presented the Company’s preliminary consolidated capital budget for 

2016 and capital expenditure plans for the years 2017-2018.  The 2016 budget of $22.8 million 

includes $11.5 million of capital projects which are carry over projects from 2015.  The 2016 

estimate includes $7.6 million for the construction of the new Operations Facility and $2.0 

million for the Harris Pond Dam spillway replacement.  Estimates for capital expenditures in 

2017 and 2018 are $10.3 million and $14.5 million respectively. 

 

L. Goodhue and G. Torres presented the Company’s preliminary operating budget for 2016. 

 

L. Goodhue reviewed the 2016 budget for property taxes and a comparison of property taxes by 

towns for the years 2010 through 2015.  He indicated that overall property taxes have increased 

48.7% over the past six years.  G. Torres discussed the key budget assumptions utilized in 

preparing the 2016 budget.  The 2016 budgeted pumpage data, budgeted balance sheet, 

consolidated budgeted statement of cash flows, and income statements by subsidiary, were also 

reviewed.  Revenues for 2016 are budgeted at $38.9 million and operating expenses are budgeted 

at $34 million.  Operating income is budgeted at $4.9 million.  A net loss of $4.7 million is 

budgeted for 2016.  L. Goodhue recommended that the Board defer approval of the 2016 budget 

until the January 2016 Board meeting, allowing for the closure of the books for 2015, in order to 

properly assess beginning balance sheet amounts for cash flow planning purposes. 

 

After discussion, on motion duly made by P. Indeglia and seconded by P. Stanley, all of the 

Directors then voting, it was unanimously 

 

 Resolved: that the 2016 capital and operating budgets will be presented at the 

January Board meeting for final approval by the Board.  

 

2015 Major Accomplishments / 2016 Major Objectives 

 

L. Goodhue reviewed the Company’s major accomplishments in 2015: 

 

  Completion of bond issuance to fund the cost of construction of the new Operations 

Facility and restructure of remaining legacy bonds to defuse balloon payments 

  Completion of CEO succession 

  Successful completion of wholesale water agreement with Tyngsborough Water District 

  Completion of permitting and design of new Operations Facility 

  Construction of new raw water transmission main into the Water Treatment Plant 

  Replacement of filter media in 8 filter cells at the Water Treatment Plant 

  Continued development and implementation of Asset Management System 

  Ratification of new Collective Bargaining Agreement 

  Review and realignment of system of internal controls to insure compliance with COSO 

2013 standards 

  Successful comprehensive evaluation of the Revenue and Customer Service Operations 

structure 

  Negotiated 3-year extension of Hudson, NH contract; Implementation of operations 

agreement with Woodstock, NH 



5 

L. Goodhue reviewed the Company’s major objectives for 2016: 

 

  Construction/completion of the new Operations Facility 

  Maintain existing relationships with the sole shareholder and municipalities served 

  Evaluate possibility of refinancing existing “balloon” maturity corporate bonds 

  Evaluate current rate-making structure and future operating needs 

  Continued roll-out of the Asset Management System 

  Upgrade and/or replace the current Fixed Asset Accounting Application 

  Completion of Harris Dam Spillway reconstruction project 

  Redevelopment of IT policies and procedures to be fully ISO 27001 compliant 

  Redevelopment of Safety and Security policies and procedures 

  Procure necessary funding for capital projects for 3 regulated utilities 

  Implement Munis Customer Online Platform and Dashboard 

  Secure multi-year extensions on significant operating contracts for service company 

  Continued efforts related to training, mentoring and succession planning 

 

Management Presentations 

 

The Board reviewed the list of upcoming management presentations and requested that a review 

on safety and workers’ compensation be presented at the September 2016 Board meeting. 

 

M. DeRoche, B. Rousseau, G. Torres, C. Howe, C. Countie, J. Boisvert, J. Lavacchia and  

T. King left the meeting at 11:05 a.m. 

 

Move to Non-Public Session 

 

E. Dunn moved that the Board enter into non-public session to (i) discuss matters which, if 

discussed in public, would likely affect adversely the reputation of a person, pursuant to  

RSA 91-A:3, II(c), (ii) discuss the acquisition, sale or lease of real or personal property or 

services, pursuant to RSA 91-A:3, II(d); and (iii) discuss the preparation for and the carrying out 

of emergency functions pursuant to RSA 91-A:3, II(i).  P. Stanley seconded the motion. 

 

A roll call of the Directors was taken, which resulted as follows: 

 

 Yea: D. Bernier, G. Bower, J. Dore, E. Dunn, S. Genest, P. Indeglia, T. Leonard,  

J. Lustig, J. McGrath, J. McMahon, P. Stanley 

 Nay:  

 

Motion was carried to enter into non-public session at 11:06 a.m. 

 

Reconvene in Public Session 

 

The non-public session ended at 12:31 p.m. and the Board reconvened in public session. 

 

The following Directors were present:  D. Bernier, G. Bower, E. Dunn, P. Indeglia, T. Leonard,  

J. Lustig, and P. Stanley.  Present from the Company was S. Ansara. 
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E. Dunn moved that the Board seal the minutes of the non-public session under RSA 91-A:3, 

II(c), RSA 91-A:3, II(d) and RSA 91-A:3, II(i).  P. Stanley seconded the motion.  A roll call of 

the Directors present was taken, which resulted as follows: 

 

 Yea: D. Bernier, G. Bower, E. Dunn, P. Indeglia, T. Leonard, J. Lustig, P. Stanley 

 Nay:  

 

Motion was carried to seal the minutes of the non-public session. 

 

There being no further business to come before the Board, the Chairman adjourned the meeting 

at 12:33 p.m. 

 

      /s/ Suzanne L. Ansara  

           Suzanne L. Ansara 

           Corporate Secretary 


