
 
PENNICHUCK CORPORATION 

 
BOARD OF DIRECTORS 

MINUTES OF OCTOBER 23, 2015 MEETING 
 
 
A regular meeting of the Board of Directors of Pennichuck Corporation (the “Company”) was 
held on Friday, October 23, 2015 at 8:15 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, constituting a quorum: 
 
 Thomas J. Leonard, Chairman 
 David P. Bernier 
 C. George Bower 
 James P. Dore 
 Elizabeth A. Dunn 
 Stephen D. Genest 
 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: 
 
 John L. Patenaude, Chief Executive Officer 
 Donald L. Ware, Chief Operating Officer 
 Larry D. Goodhue, Chief Financial Officer 
 Mary V. DeRoche, Human Resources Director 
 Suzanne L. Ansara, Corporate Secretary 
 George Torres, Accounting Manager 
 Carol Ann Howe, Director of Regulatory Affairs, Treasury and Business Services 
 Steven Greenwood, IT Director 
 Bernard Rousseau, Vice President, Sales and Service 
 Christopher Countie, Water Supply Manager 
 John Boisvert, Chief Engineer 
 James Lavacchia, Distribution 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 September 25, 2015 Board meeting.  There being none, on motion duly made by S. Genest 
and seconded by P. Stanley, all of the Directors present then voting, it was unanimously 
 
 Resolved: that the minutes of the September 25, 2015 meeting of the Board of 

Directors are hereby approved. 
 
Financial Review – September 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 September 2015.  The Company’s 
revenues of $31.9 million were 4.5% greater than the prior year revenues and 5.5% above budget 
on a year-to-date basis.  Operating expenses of $24 million were 0.1% above budget and 5.8% 
above the prior year expenses.  Operating income of $8.0 million was 0.8% higher than the prior 
year operating income of $7.9 million and 26.1% greater than the budgeted operating income of  
$6.3 million.  Interest expense of $7.8 million was 2.1% less than budget and 2.9% above the 
prior year expense.  Pre-tax income was $0.2 million compared to a budgeted pre-tax loss of  
$1.6 million and prior year pre-tax income of $0.4 million.  Year-to-date net income was $0.2 
million compared to a budgeted net loss of $1.3 million and prior year net income of $0.5 
million.  Year-to-date earnings before interest, taxes, depreciation and amortization was $12.7 
million compared to $11.1 million in the 2015 budget and the prior year amount of $12.5 
million.  Capital expenditures of $9.0 million were below the budgeted amount of $16.8 million.  
Pumpage was ahead of budget due to the lack of precipitation in September.  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. 
 
2015 Financing Plan Update 
 
L. Goodhue indicated that meetings of the Pricing Committee were held on October 6 to price 
the Series A bonds and on October 20, 2015 to price the Series B bonds.  The all-in interest rate 
relative to the financing is approximately 4.3%.  The Company will close on the financing 
(which includes the refinancing of $16.2 million of existing debt and $7.0 million related to the 
construction of the new operations center) on October 27, 2015.  
 
Dividend to Sole Shareholder 
 
J. Patenaude 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. 
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On motion duly made by D. Bernier and seconded by E. Dunn, all of the Directors present 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 November 20, 2015. 
 
Major Budget Assumptions 
 
G. Torres referred the Board to the document entitled “2016 Budget – Global Goals and 
Objectives,” a copy of which was included in the written materials.  He reviewed the 
considerations to be utilized in the budget process.  A discussion ensued. 
 
Report of the Nominating and Governance Committee 
 
T. Leonard gave a report on the September 29, 2015 meeting of the Nominating and Governance 
Committee.  He indicated that the Committee discussed the nominees up for re-election in 2016 
and reviewed the form of Annual Evaluation of the Board and Committees.  He indicated that the 
Annual Evaluation will be sent out to each Board member by mid-November and the results will 
be discussed in detail at the December Board meeting. 
 
Report of the Ad Hoc Building Committee 
 
T. Leonard gave a report on the October 15, 2015 meeting of the Ad Hoc Building Committee.  
He indicated that the Committee reviewed the site plan, floor plan and building elevation plan for 
the new operations building.  The Committee was given an update on the permitting process.  
The site plan has been approved by the Merrimack Planning Board.  A discussion ensued related 
to the cost of construction of the building.  
 
Report of the Compensation and Benefits Committee 
 
S. Genest gave a report on the October 14, 2015 meeting of the Compensation and Benefits 
Committee.  He indicated that the Committee was updated on the on-going union negotiations.  
The Committee was also given a presentation on safety and workers’ compensation.  S. Genest 
indicated that the Company has chosen GEI Consultants to provide safety consulting services to 
the Company, to include a review of the Company’s safety program and employee training.  The 
Committee also reviewed an Amendment to the PWW Union Employee Benefit Trust (VEBA), 
and is recommending that the Pennichuck Water Works Board of Directors approve the 
Amendment. 
 
Amended and Restated Bylaws of the Subsidiaries 
 
The Chairman indicated that the Board needs to consider the approval of the draft Amended and 
Restated Bylaws for each of the Company’s subsidiaries, a copy of which was included in the 
written materials.  The form of Bylaws have been approved by the Company’s shareholder, the 
City of Nashua. 
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On motion duly made by D. Bernier and seconded by S. Genest, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Amended and Restated Bylaws, in the form presented at this 

meeting for each of the Company’s subsidiaries, is hereby approved. 
 
Corporate Matters 
 
The Chairman indicated that a number of matters need to be voted upon due to the pending 
retirement of John Patenaude as Chief Executive Officer, effective November 6, 2015.  He 
referred the Board to the resolutions in the Agenda regarding the resignations and appointments 
of officers, and the resignations and appointments of members of the Pension Plan and Savings 
Plan Committees. 
 
Resolutions - Officers – Resignations and Appointments 
 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby accepts the resignation of John L. 

Patenaude as Chief Executive Officer of Pennichuck Corporation, effective 
November 6, 2015. 

 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby accepts the resignation of Larry D. 

Goodhue as Controller of Pennichuck Corporation, effective November 6, 
2015. 

 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that Larry D. Goodhue is hereby elected to the office of Chief Executive 

Officer of Pennichuck Corporation, effective November 6, 2015, to serve in 
accordance with the By-Laws of the corporation and at the discretion of the 
Board of Directors. 

 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that George Torres is hereby elected to the office of Corporate Controller 

of Pennichuck Corporation, effective November 6, 2015, to serve in 
accordance with the By-Laws of the corporation and at the discretion of the 
Board of Directors. 
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On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that Carol Ann Howe is hereby elected to the office of Assistant Treasurer 

of Pennichuck Corporation, effective November 6, 2015, to serve in 
accordance with the By-Laws of the corporation and at the discretion of the 
Board of Directors. 

 
Resolutions - Pension Plan – Resignation and Appointment of Administrators 
 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby accepts the resignation of John L. 

Patenaude as an Administrator of the Pension Plan for Employees of 
Pennichuck Corporation, effective November 6, 2015. 

 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby appoints Carol Ann Howe as an 

Administrator of the Pension Plan for Employees of Pennichuck 
Corporation, effective November 6, 2015; and affirms that the 
Administrators of the Pension Plan, effective November 6, 2015, will be 
Larry D. Goodhue, Mary DeRoche and Carol Ann Howe. 

 
Resolutions - Pension Plan – Resignation and Appointment of Investment Committee Members 
 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby accepts the resignation of John L. 

Patenaude as a member of the Investment Committee for the Pension Plan 
for Employees of Pennichuck Corporation, effective November 6, 2015. 

 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby appoints Carol Ann Howe as a member 

of the Investment Committee for the Pension Plan for Employees of 
Pennichuck Corporation, effective November 6, 2015; and affirms that the 
members of the Investment Committee, effective November 6, 2015, will 
consist of Larry D. Goodhue, Mary DeRoche and Carol Ann Howe. 
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Resolutions - Savings Plan – Resignation and Appointment of Trustees 
 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby accepts the resignation of John L. 

Patenaude as a Trustee for the Savings Plan for Employees of Pennichuck 
Corporation, effective November 6, 2015. 

 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby appoints Carol Ann Howe a Trustee for 

the Savings Plan for Employees of Pennichuck Corporation, effective 
November 6, 2015; and affirms that the Trustees of the Savings Plan, 
effective November 6, 2015, will consist of Larry D. Goodhue, Mary 
DeRoche and Carol Ann Howe. 

 
Resolutions - Savings Plan – Resignation and Appointment of Investment Committee Members 
 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby accepts the resignation of John L. 

Patenaude as a member of the Investment Committee for the Savings Plan 
for Employees of Pennichuck Corporation, effective November 6, 2015. 

 
On motion duly made by S. Genest and seconded by P. Stanley, all of the Directors present then 
voting, it was unanimously 
 
 Resolved: that the Board of Directors hereby appoints Carol Ann Howe as a member 

of the Investment Committee for the Savings Plan for Employees of 
Pennichuck Corporation, effective November 6, 2015; and affirms that the 
members of the Investment Committee, effective November 6, 2015, will 
consist of Larry D. Goodhue, Mary DeRoche and Carol Ann Howe. 

 
Banking 
 
L. Goodhue indicated that due to the changes in officers voted on at today’s meeting, the officers 
who are authorized to open bank accounts for the Company in Bank of America, Citizens Bank 
and TD Bank, and to sign checks and transfer or withdraw funds from those bank accounts, need 
to be changed. 
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On motion duly made by J. McGrath and seconded by D. Bernier, all of the Directors present 
then voting, it was unanimously 
 
 Bank of America 
 
 Resolved: that the Chief Executive Officer, the Treasurer and the Assistant Treasurer 

of Pennichuck Corporation (the “Corporation”) be, and they hereby are, 
authorized to open and/or maintain bank accounts in the name of the 
Corporation in Bank of America for the deposit of funds of the Corporation, 
and that with respect to all such accounts:  (1) all checks, drafts, notes, bills 
of exchange, acceptances, undertakings and other instruments or orders for 
payment, transfer, or withdrawal of money in the amount of Twenty Five 
Thousand Dollars ($25,000.00) or less for whatever purpose and to 
whomever payable shall bear the signature of any one of the individuals 
listed on attached Schedule A, and (2) all checks, drafts, notes, bills of 
exchange, acceptances, undertakings and other instruments for payment, 
transfer, or withdrawal of money in excess of Twenty Five Thousand 
Dollars ($25,000.00) for whatever reason and to whomever payable shall 
require the signature of any two of the individuals listed on the attached 
Schedule A; and that the Chief Executive Officer, Treasurer and Assistant 
Treasurer of the Corporation are authorized to establish and maintain cash 
management services for the bank accounts referenced above. 

 
On motion duly made by J. McGrath and seconded by D. Bernier, all of the Directors present 
then voting, it was unanimously 
 
 Citizens Bank, N.A. 
 
 Resolved: that the Chief Executive Officer, the Treasurer and the Assistant Treasurer 

of Pennichuck Corporation (the “Corporation”) be, and they hereby are, 
authorized to open and/or maintain bank accounts in the name of the 
Corporation in Citizens Bank, N.A. for the deposit of funds of the 
Corporation, and that with respect to all such accounts:  (1) all checks, 
drafts, notes, bills of exchange, acceptances, undertakings and other 
instruments or orders for payment, transfer, or withdrawal of money in the 
amount of Twenty Five Thousand Dollars ($25,000.00) or less for whatever 
purpose and to whomever payable shall bear the signature of any one of the 
individuals listed on attached Schedule A, and (2) all checks, drafts, notes, 
bills of exchange, acceptances, undertakings and other instruments for 
payment, transfer, or withdrawal of money in excess of Twenty Five 
Thousand Dollars ($25,000.00) for whatever reason and to whomever 
payable shall require the signature of any two of the individuals listed on the 
attached Schedule A; and that the Chief Executive Officer, Treasurer and 
Assistant Treasurer of the Corporation are authorized to establish and 
maintain cash management services for the bank accounts referenced above. 
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On motion duly made by J. McGrath and seconded by D. Bernier, all of the Directors present 
then voting, it was unanimously 
 
 TD Bank, N.A. 
 
 Resolved: that the Chief Executive Officer, the Treasurer and the Assistant Treasurer 

of Pennichuck Corporation (the “Corporation”) be, and they hereby are, 
authorized to open and/or maintain bank accounts in the name of the 
Corporation in TD Bank, N.A. for the deposit of funds of the Corporation, 
and that with respect to all such accounts:  (1) all checks, drafts, notes, bills 
of exchange, acceptances, undertakings and other instruments or orders for 
payment, transfer, or withdrawal of money in the amount of Twenty Five 
Thousand Dollars ($25,000.00) or less for whatever purpose and to 
whomever payable shall bear the signature of any one of the individuals 
listed on attached Schedule A, and (2) all checks, drafts, notes, bills of 
exchange, acceptances, undertakings and other instruments for payment, 
transfer, or withdrawal of money in excess of Twenty Five Thousand 
Dollars ($25,000.00) for whatever reason and to whomever payable shall 
require the signature of any two of the individuals listed on the attached 
Schedule A; and that the Chief Executive Officer, Treasurer and Assistant 
Treasurer of the Corporation are authorized to establish and maintain cash 
management services for the bank accounts referenced above. 

 Further 
 Resolved: that the resolutions adopted by the Board of Directors of the Corporation on 

May 30, 2014 relating to bank accounts in TD Bank, N.A. remain in full 
force and effect, except that the authorized signers shall be as set forth in the 
attached Schedule A, to be effective November 6, 2015. 

 
Move to Non-Public Session 
 
D. Bernier moved that the Board enter into non-public session to discuss the acquisition, sale or 
lease of real or personal property or services, pursuant to RSA 91-A:3, II(d).  J. Lustig 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, T. Leonard, J. Lustig, 

J. McGrath, J. McMahon, P. Stanley 
 Nay:  
 
Motion was carried to enter into non-public session at 9:24 a.m. 
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Reconvene in Public Session 
 
The non-public session ended at 9:56 a.m. and the Board reconvened in public session. 
 
J. Lustig moved that the Board seal the minutes of the non-public session under  
RSA 91-A:3, II(d).  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, T. Leonard, J. Lustig, 

J. McGrath, J. McMahon, P. Stanley 
 Nay:  
 
Motion was carried to seal the minutes of the non-public session. 
 
Management Presentations to the Board 
 
The Board reviewed the list of upcoming management presentations and had no comments.   
 
There being no further business to come before the Board, the Chairman adjourned the meeting 
at 9:57 a.m. 
 
      /s/ Suzanne L. Ansara  
           Suzanne L. Ansara 
           Corporate Secretary 
 


