
PENNICHUCK CORPORATION 

 

BOARD OF DIRECTORS 

MINUTES OF JANUARY 22, 2016 MEETING 

 

 

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

held on Friday, January 22, 2016 at 10:55 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 for the meeting, constituting a quorum: 

 

 Thomas J. Leonard, Chairman 

 David P. Bernier 

 C. George Bower 

 James P. Dore 

 Elizabeth A. Dunn 

 Stephen D. Genest 

 Paul A. Indeglia 

 Jay N. Lustig  

 John D. McGrath 

 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 

 James Lavacchia, Distribution Manager 

 Steven Greenwood, IT Director 

 

S. Ansara recorded the minutes of the meeting. 

 

The Chairman called the meeting to order. 

 

Approval of Minutes 

 

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

the December 18, 2015 Board meeting and non-public session.  There being none, on motion 
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duly made by D. Bernier and seconded by P. Stanley, all of the Directors present then voting, it 

was unanimously 

 

 Resolved: that the minutes of the December 18, 2015 meeting of the Board of 

Directors are hereby approved. 

 

 Resolved: that the sealed minutes of the December 18, 2015 non-public session of 

the Board of Directors are hereby approved. 

 

Capital Expenditures / Pumpage – December 2015 

 

G. Torres reviewed the summary of capital expenditures and pumpage chart as of December 31, 

2015.  Capital expenditures of $15.2 million were below the budgeted amount of $21.6 million.  

Pumpage was ahead of budget in December. 

 

2016 Capital and Operating Budgets; 2017/2018 Capital Plans 

 

L. Goodhue and G. Torres presented the Company’s proposed 2016 operating and capital 

budgets and 2017 and 2018 capital expenditure plans.  The presentation included discussions on 

property taxes, revenues, pumpage assumptions, capital expenditures, operating income, line of 

credit usage, construction of the new operations facility, and projected cash flow. 

 

The proposed 2016 operating budget includes revenues of $38.9 million, operating expenses of  

$33.9 million, operating income of $4.9 million, and a net loss of $4.7 million.  The proposed 

2016 capital budget of $22.9 million includes $2 million for the replacement of the Harris Pond 

Dam Spillway, $7.6 million for the construction of the new operations facility, and $7.2 million 

for water main replacements. 

 

J. Lustig left the meeting at 11:42 a.m. during the discussion on budgets. 

 

On motion duly made by J. McGrath and seconded by S. Genest, all of the Directors present then 

voting, it was unanimously 

 

 Resolved: that the 2016 Capital Budget, as presented at this meeting, is hereby 

approved. 

 

On motion duly made by S. Genest and seconded by J. McGrath, all of the Directors present then 

voting, it was unanimously 

 

 Resolved: that the 2016 Operating Budget, as presented at this meeting, is hereby 

approved. 

 

J. Lustig rejoined the meeting at 11:50 a.m. after the votes on the budget were taken. 
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Report of the Audit, Finance and Risk Committee 

 

J. Dore, Chairman of the Audit, Finance and Risk Committee, gave a report on the Committee’s 

January 20, 2016 meeting.  He reported that the Committee reviewed the proposed borrowings 

by Pennichuck Water Works, Inc., Pennichuck East Utility, Inc. and Pittsfield Aqueduct 

Company, Inc., from the State of New Hampshire under the SRF Program.  The Committee also 

reviewed the proposed term loan between Pennichuck East Utility, Inc. and CoBank, ACB, and 

discussed the potential refinancing of a corporate note payable between Pennichuck Water 

Works, Inc. and American United Life Insurance.  The Committee also discussed with 

management the Company’s insurance risk coverage.  J. Dore indicated that the Committee is 

recommending approval of each of the SRF loans and the CoBank loan. 

 

SRF Loans – Guaranty by Pennichuck Corporation 

 

L. Goodhue indicated that management is seeking the Board’s approval for Pennichuck 

Corporation to guaranty long-term loans under the State of New Hampshire’s Drinking Water 

Revolving Loan Fund Program (SRF), for the following projects: 

 

 1. Pennichuck Water Works – a $1,400,000 SRF loan to fund the water main 

replacement project in the Nashua Core Water System (Amherst Street area in 

the City of Nashua); 

 

 2. Pennichuck East Utility, Inc. – a $1,650,000 SRF loan to fund the replacement of 

water mains in the Varney Road area at Locke Lake in Barnstead, NH. 

 

 3. Pittsfield Aqueduct Company, Inc. – a $440,000 SRF loan to fund the water 

main installation on Fairview Road/Catamount Road in Pittsfield, NH. 

 

The current interest rate under the SRF Program is 2.464%.  The projects are included in the 

2016 Capital Budget approved by the Board.  Approval of the loans will also be required from 

the New Hampshire Department of Environmental Services, the Governor and Executive 

Council, and the City of Nashua.  A discussion ensued. 

 

Pennichuck Water Works, Inc. – Water Main Replacement – Nashua Core Water System 

 

On motion duly made by P. Indeglia and seconded by D. Bernier, all of the Directors present 

then voting, it was unanimously 

 

 Resolved: that the Board of Directors hereby approves the guaranty by Pennichuck 

Corporation (the “Company”) of the payment by Pennichuck Water 

Works, Inc. (“PWW”) of all of its obligations with respect to PWW’s 

borrowing of up to $1,400,000 in principal amount from the State of New 

Hampshire (the “State”), such amount to be paid over a 30-year term, 

level payment, with interest and related costs, for the purpose of funding 

the water main replacement project in the Nashua Core Water System 

(Amherst Street area in the City of Nashua), pursuant to a Loan 

Agreement between PWW and the State under the State’s Drinking 

Water Revolving Loan Fund program. 
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 Further 

 Resolved: that the officers of the Company are severally authorized, empowered 

and directed to execute and deliver, in the name and on behalf of the 

Company, the Guaranty agreement with respect to the SRF loan 

described in the prior resolution (the “SRF Loan”), with such terms as 

may be deemed necessary or advisable in the several judgment of the 

officers executing the Guaranty agreement. 

 Further 

 Resolved: that the officers of the Company are hereby authorized, empowered and 

directed to take any and all actions to obtain all necessary approvals for 

the Guaranty from the New Hampshire Department of Environmental 

Services, the Governor and Executive Council, and the City of Nashua in 

its capacity as the sole shareholder of the Company, and any other 

authority determined by such officers relating to the Guaranty. 

 Further 

 Resolved: that Larry D. Goodhue and Donald L. Ware are severally authorized, 

empowered and directed to take such actions and to execute and deliver 

such documents as in the opinion of the officer or officers so acting or in 

the opinion of counsel, are necessary or desirable to effect the Guaranty 

and the SRF Loan and to carry out the purposes of the preceding 

resolutions, the taking of such actions and the execution and delivery of 

such documents to be sufficient and conclusive evidence that the same 

are within the authority conferred by these resolutions. 

Pennichuck East Utility, Inc. – Water Main Replacement – Varney Road, Barnstead, NH 

 

On motion duly made by P. Indeglia and seconded by D. Bernier, all of the Directors present 

then voting, it was unanimously 

 

 Resolved: that the Board of Directors hereby approves the guaranty by Pennichuck 

Corporation (the “Company”) of the payment by Pennichuck East Utility, 

Inc. (“PEU”) of all of its obligations with respect to PEU’s borrowing of 

up to $1,650,000 in principal amount from the State of New Hampshire 

(the “State”), such amount to be paid over a 20-year term, level payment, 

with interest and related costs, for the purpose of funding the replacement 

of water mains in the Varney Road area (Phase I, II and III) at Locke 

Lake, Barnstead, NH, pursuant to a Loan Agreement between PEU and 

the State under the State’s Drinking Water Revolving Loan Fund 

program. 

 Further 

 Resolved: that the officers of the Company are severally authorized, empowered 

and directed to execute and deliver, in the name and on behalf of the 

Company, the Guaranty agreement with respect to the SRF loan 

described in the prior resolution (the “SRF Loan”), with such terms as 

may be deemed necessary or advisable in the several judgment of the 

officers executing the Guaranty agreement. 
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 Further 

 Resolved: that the officers of the Company are hereby authorized, empowered and 

directed to take any and all actions to obtain all necessary approvals for 

the Guaranty from the New Hampshire Department of Environmental 

Services, the Governor and Executive Council, and the City of Nashua in 

its capacity as the sole shareholder of the Company, and any other 

authority determined by such officers relating to the Guaranty. 

 Further 

 Resolved: that Larry D. Goodhue and Donald L. Ware are severally authorized, 

empowered and directed to take such actions and to execute and deliver such 

documents as in the opinion of the officer or officers so acting or in the opinion 

of counsel, are necessary or desirable to effect the Guaranty and the SRF Loan 

and to carry out the purposes of the preceding resolutions, the taking of such 

actions and the execution and delivery of such documents to be sufficient and 

conclusive evidence that the same are within the authority conferred by these 

resolutions. 

 

Pittsfield Aqueduct Company, Inc. – Water Main Installation – Fairview/Catamount Roads, 

Pittsfield, NH 

 

On motion duly made by P. Indeglia and seconded by D. Bernier, all of the Directors present 

then voting, it was unanimously 

 

 Resolved: that the Board of Directors hereby approves the guaranty by Pennichuck 

Corporation (the “Company”) of the payment by Pittsfield Aqueduct 

Company, Inc. (“PAC”) of all of its obligations with respect to PAC’s 

borrowing of up to $440,000 in principal amount from the State of New 

Hampshire (the “State”), such amount to be paid over a 20-year term, 

level payment, with interest and related costs, for the purpose of funding 

the water main installation on Fairview Road/Catamount Road in 

Pittsfield, NH, pursuant to a Loan Agreement between PAC and the State 

under the State’s Drinking Water Revolving Loan Fund program. 

 Further 

 Resolved: that the officers of the Company are severally authorized, empowered 

and directed to execute and deliver, in the name and on behalf of the 

Company, the Guaranty agreement with respect to the SRF loan 

described in the prior resolution (the “SRF Loan”), with such terms as 

may be deemed necessary or advisable in the several judgment of the 

officers executing the Guaranty agreement. 

 Further 

 Resolved: that the officers of the Company are hereby authorized, empowered and 

directed to take any and all actions to obtain all necessary approvals for 

the Guaranty from the New Hampshire Department of Environmental 

Services, the Governor and Executive Council, and the City of Nashua in 

its capacity as the sole shareholder of the Company, and any other 

authority determined by such officers relating to the Guaranty. 
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 Further 

 Resolved: that Larry D. Goodhue and Donald L. Ware are severally authorized, 

empowered and directed to take such actions and to execute and deliver such 

documents as in the opinion of the officer or officers so acting or in the opinion 

of counsel, are necessary or desirable to effect the Guaranty and the SRF Loan 

and to carry out the purposes of the preceding resolutions, the taking of such 

actions and the execution and delivery of such documents to be sufficient and 

conclusive evidence that the same are within the authority conferred by these 

resolutions. 

 

CoBank Loan – Pennichuck East Utility, Inc. 

 

L. Goodhue referred the Board to the term sheet provided by CoBank, ACB, a copy of which 

was included in the written materials.  He indicated that management is seeking the Board’s 

approval for Pennichuck East Utility, Inc. (PEU) to enter into a term loan with CoBank, ACB in 

an amount up to $2,200,000 to refinance and repay intercompany debt to Pennichuck 

Corporation which was used to fund capital improvements to PEU’s water system infrastructure 

in 2015, and to provide financing for PEU’s 2016 capital expenditures and improvements.  

Pennichuck Corporation would be the guarantor under the loan.  The interest rate, currently 

estimated at approximately 4.75%, will be determined based on market conditions.  Approval of 

the loan will also be required from the City of Nashua and the New Hampshire Public Utilities 

Commission. 

 

On motion duly made by P. Indeglia and seconded by D. Bernier, all of the Directors present 

then voting, the following resolutions were unanimously approved: 

 

 WHEREAS, reference is made to that certain Master Loan Agreement, dated as of 

February 9, 2010, between Pennichuck East Utility, Inc. (“PEU”), as borrower, and 

CoBank, ACB (“CoBank”), as lender (the “MLA”); 

 

 WHEREAS, in connection with and as part of the consideration for inducing CoBank 

to enter into the MLA, Pennichuck Corporation (the “Corporation”) agreed to enter 

into that certain Guarantee of Payment (Continuing) in favor of CoBank; and by 

resolutions taken on January 27, 2010, the Board of Directors of the Corporation 

approved the Guaranty and all related transactions to any loans under the MLA, 

including the New Loan, as described below; and 

 

 WHEREAS, the Corporation finds it beneficial that PEU take out an additional loan 

under the terms and conditions of the MLA (such New Loan further described below), 

for the purposes of refinancing intercompany debt between the Corporation and PEU 

and providing financing for a portion of PEU’s 2016 capital expenditures. 
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 NOW, THEREFORE, be it hereby: 

 

 Resolved: to authorize and approve PEU to enter into a term loan (the “New Loan”) 

to be advanced under and subject to the terms and conditions of the MLA 

and a new Promissory Note and Supplement thereto, as follows:  up to 

Two Million Two Hundred Thousand Dollars and No Cents 

($2,200,000.00), with a 25-year amortization schedule; at a rate of 

interest based on one of two interest rate options:  a weekly quoted 

variable rate option or a quoted fixed rate option, each of which would be 

determined at closing on the New Loan. 

 

 Further 

 Resolved: that the Chief Executive Officer and the Chief Operating Officer of the 

Corporation are, and each of them hereby is, authorized to act as the 

Corporation’s representative (either in its own capacity, or in the 

Corporation’s capacity as the sole shareholder of PEU) for purposes of 

executing and administering the above-referenced New Loan and/or 

executing any other related documents, certificates and undertakings on 

behalf of the Corporation with respect to the said New Loan and/or MLA. 

 Further 

 Resolved: that the Chief Executive Officer and the Chief Operating Officer of the 

Corporation are, and each of them hereby is, authorized to act as the 

Corporation’s representative for purposes of executing and administering 

the above-referenced continuing corporate guarantee by the Corporation 

and/or executing any other related loan documents, certificates and 

undertakings on behalf of the Corporation with respect to the said New 

Loan and/or the MLA. 

 

American United Life Insurance – Corporate Note Payable – Pennichuck Water Works, Inc. 

 

L. Goodhue indicated that he is seeking the Board’s authorization to investigate whether it would 

be beneficial to refinance the Pennichuck Water Works (PWW) corporate note payable with 

American United Life Insurance.  The note currently has $4.4 million outstanding, and is the 

only existing PWW debt with balloon payments.  A discussion ensued. 

 

On motion duly made by P. Indeglia and seconded by D. Bernier, all of the Directors present 

then voting, it was unanimously 

 

 Resolved: that management is hereby authorized to investigate the potential 

refinancing of Pennichuck Water Works, Inc.’s corporate note payable 

with American United Life Insurance (AULI). 

 

Management Presentations 

 

The Board reviewed and revised the list of upcoming management presentations. 

 

L. Goodhue, D. Ware, M. DeRoche, B. Rousseau, G. Torres, C. Howe, J. Lavacchia and  

S. Greenwood left the meeting at 12:12 p.m. 
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The meeting was recessed at 12:13 p.m. for meetings of the Board of Directors of the Company’s 

subsidiaries. 

 

The meeting reconvened at 12:17 p.m. 

 

The following Directors were present:  D. Bernier, G. Bower, J. Dore, E. Dunn, S. Genest, 

P. Indeglia, T. Leonard, J. Lustig, J. McGrath, P. Stanley.  Present from the Company was  

S. Ansara. 

 

There was a discussion relative to corporate governance matters, risks, and the Company’s 

emergency plans. 

 

It was requested that meetings of the Nominating and Governance Committee, Communications 

Committee and Ad Hoc Building Committee be scheduled in February. 

 

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

at 1:00 p.m. 

 

      /s/ Suzanne L. Ansara  

           Suzanne L. Ansara 

           Corporate Secretary 

 

 


