
BY-LAWS 

OF 

PENNICHUCK CORPORATION 

ARTICLE I 

SOLE SHAREHOLDER 

Section 1.  City of Nashua, New Hampshire as Sole Shareholder.  As set forth in the Articles of 

Incorporation of the Corporation, the sole holder of all of the outstanding shares of the capital 

stock of the Corporation shall be the City of Nashua, New Hampshire (the “Sole Shareholder”).  

All actions of the Sole Shareholder taken pursuant to these By-Laws shall comply with all 

requirements for such actions applicable to actions taken by the City of Nashua. 

Section 2.  Place of Meetings.  All annual and special meetings of the Sole Shareholder shall be 

held at such places within the State of New Hampshire as the Board of Directors may designate. 

Section 3.  Annual Meetings.  A meeting of the Sole Shareholder for the election of Directors 

and for the transaction of any other business of the Corporation shall be held annually, at such 

time and on such date as the Board of Directors may designate. 

Section 4.  Special Meetings.  Special meetings of the Sole Shareholder for any purpose or 

purposes, unless otherwise prescribed by the laws of the State of New Hampshire, may be called 

at any time by the Chairman of the Board, the Chief Executive Officer or a majority of the Board 

of Directors and shall be called upon the written request of the Sole Shareholder.  Such written 

request shall state the purpose or purposes of the meeting and shall be delivered at the principal 

office of the Corporation addressed to the Chairman of the Board, the Chief Executive Officer or 

the Secretary not less than fourteen days before the date of the meeting. 

Section 5.  Notice of Meetings.  Written notice stating the place, day and hour of the meeting 

and, in the case of a special meeting, the purpose or purposes for which the meeting is called, 

shall be delivered not less than five nor more than sixty days before the date of the meeting, 

either personally or by mail, by or at the direction of the Chairman of the Board, the Chief 

Executive Officer, the Secretary or the officers or persons calling the meeting, to the Sole 

Shareholder.  If mailed, such notice shall be deemed to be delivered when deposited in the 

United States mail, addressed to the Sole Shareholder at the address that appears on the stock 

transfer books or records of the Corporation, with postage thereon prepaid.  Subject to Article I, 

Section 7 below (relating to RSA Chapter 91-A), the Sole Shareholder may waive notice of any 

meeting. 

Section 6.  Conduct and Requirements of Meetings.  All meetings of the Sole Shareholder shall 

comply with all provisions and requirements applicable to meetings of the Board of Aldermen of 

the City of Nashua, New Hampshire.  The Sole Shareholder shall exercise all powers and rights 

of the Sole Shareholder pursuant to vote of the Board of Aldermen of the City of Nashua, 

considered and adopted in accordance with applicable law and the provisions of the City Charter. 
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Section 7.  Right-to-Know Law.  All meetings of the Sole Shareholder shall comply in all 

respects with the requirements of RSA Chapter 91-A. 

ARTICLE II 

BOARD OF DIRECTORS 

Section 1.  Establishment of Board of Directors.  Pursuant to the Articles of Incorporation, the 

management of the Corporation shall be vested in a Board of Directors which shall have the 

composition and be subject to election and appointment as provided in this Article II.   

Section 2.  Number and Qualifications. 

 A. The Board of Directors shall consist of a number to be determined at the annual 

meeting of the Sole Shareholder between seven and thirteen persons with the following 

qualifications: 

(1) at least five shall be residents of the City of Nashua; and 

(2) at least one shall be a natural person (a) who is not a resident of the City of 

Nashua, and (b) who takes water service from Pennichuck Water Works, Inc., 

Pennichuck East Utility, Inc., or Pittsfield Aqueduct Company, Inc. (the “Water 

Utility Subsidiaries”). 

(3) at least one shall be nominated by the Merrimack Valley Regional Water District. 

B. During the term of any member of the Board of Directors, a member of the Board 

of Directors shall not be: 

(1) except as set forth in Article II, Section 4 below with respect to the initial Board 

of Directors, the Mayor of the City of Nashua; 

(2) a member of the Board of Aldermen of the City of Nashua or of an elected 

member of  the governing body of any municipality having residents served by 

any of the Water Utility Subsidiaries; 

(3) the director of the City of Nashua Public Works Department or a member of the 

Board of Public Works of the City of Nashua; 

(4) any person who served at any time during the two-year period immediately 

preceding the date on which he or she stands for election as a member of the 

Board of Directors as (i) Mayor of the City of Nashua, (ii) an elected member of 

the governing body of any municipality having residents served by any of the 

Water Utility Subsidiaries, or (iii) as the director of the City of Nashua Public 

Works Department or a member of the Board of Public Works of the City of 

Nashua; or 
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(5) any person who is an immediate family member (as that term is defined below) of 

the Mayor of the City of Nashua or of any person who is excluded from service as 

a member of the Board of Directors under paragraphs (2), (3) or (4) above. 

C. For all purposes of these By-Laws, the term “immediate family member” shall 

mean a person’s spouse, parent, stepparent, parent-in-law, child, child’s spouse, stepchild, 

stepchild’s spouse, son-in-law, daughter-in-law, sibling, grandparent, grandchild, or grandchild’s 

spouse. 

Section 3.  Classes and Term.  At the time of his or her election, each director shall be assigned 

to Class A, Class B, or Class C, each of which shall consist of at least two directors.  Each 

director shall hold office for a term of three years, and shall serve until their successors are 

elected and qualified, except that for the initial Board established at the time that the City of 

Nashua first becomes the Sole Shareholder of the Corporation (the “Commencement Date”): 

(1) Directors in Class A shall have their term expire in the first full calendar year 

following the Commencement Date (and every three years thereafter); 

(2) Directors in Class B shall have their term expire in the second full calendar year 

following the Commencement Date (and every three years thereafter); and 

(3) Directors in Class C shall have their term expire in the third full calendar year 

following the Commencement Date (and every three years thereafter). 

Section 4.  Initial Board of Directors.  On the Commencement Date, the initial Board of 

Directors shall be established pursuant to this Section 4. 

 A. Mayor to Serve on the Initial Board of Directors.  Notwithstanding the prohibition 

in Article II, Section 2 above, at the Commencement Date, the Mayor of the City of Nashua shall 

be appointed as a member of the Board of Directors, to hold office as a Class B Director.  Upon 

conclusion of the initial term as a Class B Director, the Mayor of the City of Nashua shall no 

longer serve as a member of the Board of Directors. 

 B. Other Members of the Initial Board of Directors.  Except as provided in Section 

5.C. below, each member of the initial Board of Directors (other than the Mayor of the City of 

Nashua) shall be nominated by the Mayor and approved and appointed at any meeting called for 

such purpose by the City of Nashua Board of Aldermen by a vote of a majority of those members 

present at such meeting.  The initial Board of Directors, and their respective classes shall be as 

set forth in the following chart: 
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Class Name City/Town 

Class A Jay Lustig Nashua 

Class A John McGrath Londonderry 

Class A Preston Stanley Nashua 

Class A 
To be named pursuant to Section 

5.C. below 
 

Class B Donnalee Lozeau Nashua 

Class B Elizabeth Dunn Windham 

Class B Paul Indeglia Amherst 

Class B Jim McMahon Nashua 

Class C David Bernier North Conway 

Class C Stephen Genest Nashua 

Class C Thomas Leonard Nashua 

 

Section 5.  Election Subsequent to the Initial Board of Directors. 

 A. Nomination.  Subsequent to the initial Board of Directors, each member of the 

Board of Directors shall be nominated by (i) a nominating committee duly appointed by the 

Board of Directors or (ii) if required to satisfy the requirement in Article II, Section 2, A, (3) 

above, the Merrimack Valley Regional Water District, and then, in either case, shall be approved 

for submission to the Sole Shareholder by action of the full Board of Directors.   

 B. Approval and Appointment by Sole Shareholder.  A nominee, having been 

nominated pursuant to paragraph A and having met the qualifications set forth in Section 2 

above, shall be elected by the Sole Shareholder at the annual meeting of the Sole Shareholder. 

 C. Following the Commencement Date, the Merrimack Valley Regional Water 

District may nominate one additional member of the initial Board of Directors, and that member 

shall be elected to hold office as a Class A Director by the Sole Shareholder at a meeting duly 

called for such purpose. 
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Section 6.  Vacancy.  Any vacancy occurring in the Board of Directors in between annual 

meetings of the Sole Shareholder, due to death, disqualification, removal or resignation, may be 

filled by the affirmative vote of Sole Shareholder at a meeting duly called for such purpose; 

provided, however, that any person who may fill a vacancy shall satisfy the qualification 

requirements set forth in Section 2 above. 

Section 7.  Removal.  Any Director may be removed from office with or without cause by a vote 

of the Sole Shareholder at a meeting duly called for such purpose. 

Section 8.  Regular Meetings.  The Board of Directors shall hold regular meetings not less 

frequently than quarterly on such dates and at such times as the Board may designate.  The 

annual meeting of the Board of Directors shall be held immediately following the annual meeting 

of the Sole Shareholder.  

Section 9.  Special Meetings.  Special meetings of the Board in lieu of or in addition to the 

regular meetings shall be held at such times as the Chairman of the Board, Chief Executive 

Officer or any four Directors may require. 

Section 10.  Notice.  Notice of regular and special meetings shall be sent by the Secretary or 

Chief Executive Officer, by mailing a written notice of such meeting, at least five days prior to 

the day of the meeting.  Any Director may waive notice of any meeting in writing filed with the 

Secretary.  

Section 11.  Quorum.  No less than a majority of Directors shall constitute a quorum for the 

transaction of business at the meetings of the Board, and the concurrence of a majority of those 

present at any meeting shall be necessary to give validity to any vote.  

Section 12.  Duties and Powers.  Subject to the provisions of the Articles of Incorporation 

(including but not limited to those provisions concerning certain reserved powers) and these By-

Laws, the Board of Directors shall be vested with the management and direction of the affairs of 

the Corporation and shall have and exercise all the powers possessed by the Corporation so far as 

such delegation of authority is not inconsistent with the laws of the State of New Hampshire, the 

Articles of Incorporation and these By-Laws.  

Section 13.  Executive Committee; Other Committees. The Board of Directors, by resolution 

adopted by a majority of the full Board, may designate from its members an Executive 

Committee and one or more other committees each of which, subject to the limitations of the 

laws of the State of New Hampshire, shall have and may exercise all of the authority of the 

Board to the extent provided in these By-Laws or in any such resolution. 

Section 14.  Compensation.  The compensation (if any) of any member of the Board shall be 

determined, fixed and approved by the Sole Shareholder. 

Section 15.  Right-to-Know Law.  All meetings of the Board of Directors shall comply in all 

respects with the requirements of RSA Chapter 91-A. 
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ARTICLE III 

OFFICERS 

Section 1.  Number.  The officers of the Corporation shall consist of a Chairman of the Board, a 

Chief Executive Officer, a Chief Operating Officer, a Treasurer, a Chief Financial Officer, a 

Secretary and such other officers as the Board of Directors may, from time to time, determine.  

Two or more offices may be held by the same person. 

Section 2.  Election.   

 A. Chairman of the Board, Chief Executive Officer, Chief Operating Officer, 

Secretary, Treasurer and Chief Financial Officer.  Each year at the first regular meeting of the 

Board of Directors following the annual meeting of the Sole Shareholder, the Board of Directors 

shall elect persons to serve in the offices of Chairman of the Board, Chief Executive Officer, 

Chief Operating Officer, Secretary, Treasurer, and Chief Financial Officer for the ensuing year 

and until their successors are duly qualified, or until their death or until they shall resign or be 

removed in the manner hereinafter provided.  The Board of Directors may from time to time fill 

any vacancy that may exist in any office and may elect such other officers as they may determine 

to be necessary to manage the affairs of the Corporation. 

 B. Other Officers.  Each year at the annual meeting of the Board of Directors, the 

Directors shall determine the number of offices other than those offices listed in Section 2.A. to 

be filled and shall elect officers to fill such positions for the ensuing year and until their 

successors are duly qualified, or until their death or until they shall resign or be removed in the 

manner hereinafter provided.  Directors from time to time may fill any vacancy that may exist in 

any office and may elect such other officers as they may determine to be necessary to manage 

the affairs of the Corporation.  

 C. General Provisions.  Election or appointment of an officer, employee or agent, 

shall not of itself create contract rights. The Board of Directors may authorize the Corporation to 

enter into an employment contract with any officer in accordance with applicable law and 

regulation, but no such contract shall impair the right of the Board of Directors to remove any 

officer at any time in accordance with Section 3 of this Article III.  All officers shall be sworn to 

the faithful performance of their duties. 

Section 3.  Removal.  The Board of Directors may at any time suspend the right of any officer to 

perform such officer’s duties and may remove any officer with or without cause at any duly 

called meeting, whenever, in the judgment of the Board of Directors, the best interests of the 

Corporation will be served thereby, but such removal, other than for cause, shall be without 

prejudice to the contract rights, if any, of the person so removed.  

Section 4.  Duties and Powers.  The duties of certain officers shall be as specified in this Section 

4, as otherwise provided in these By-Laws, and as determined from time to time by the Board of 

Directors.  
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 A. Chairman of the Board.  The Chairman of the Board, if any, shall preside at all 

meetings of the Board and shall exercise overall supervision of the officers and affairs of the 

Corporation.  

 B. Chief Executive Officer.  The Chief Executive Officer of the Corporation shall 

have the general management of the affairs of the Corporation as far as they are not specifically 

regulated by the Sole Shareholder or the Directors, including the Chairman of the Board, if any.  

The Chief Executive Officer shall preside at all the meetings of the Board in the absence of the 

Chairman.  

 C. Chief Operating Officer.  The Chief Operating Officer of the Corporation shall be 

responsible for supporting the Chief Executive Officer in the management of the operations of 

the Corporation and the Chief Operating Officer shall have the powers of the Chief Executive 

Officer during the absence or disability of the Chief Executive Officer.  

 D. Treasurer.  The Treasurer shall negotiate loans and receive and disburse all other 

funds of the Corporation, and, for this purpose, shall have authority to sign checks upon any 

account of the Corporation in any bank or similar type of institution.  The Treasurer shall 

supervise the keeping of the accounts of the Corporation in books which shall be the property of 

the Corporation and shall cause to be prepared periodic statements of the financial condition of 

the Corporation and shall submit such statements to the Board.  

 E. Chief Financial Officer.  The Chief Financial Officer shall oversee the 

management and coordination of all fiscal activities for the Corporation. 

 F. Secretary.  The Secretary shall record the proceedings of the meetings of the Sole 

Shareholder and Directors showing the names of the persons present.  The Secretary may give 

notice of all meetings of the Sole Shareholder and the Directors required by these By-Laws.  The 

Secretary shall furnish a certificate identifying the officers annually to the clerk of the City of 

Nashua. 

ARTICLE IV 

INDEMNIFICATION 

Section 1.  Suits, etc., Other Than by or in the Right of the Corporation.  The Corporation shall 

have the power to indemnify any person who was or is a party or is threatened to be made a party 

to any threatened, pending or completed action, suit or proceeding, whether civil, criminal or 

administrative or investigative, other than an action by or in the right of the Corporation, by 

reason of the fact that he is or was a Director, officer, employee or agent of the Corporation, or is 

or was serving at the request of the Corporation as a Director, officer, employee or agent of 

another corporation, partnership, joint venture, trust or other enterprise, against expenses, 

including attorneys’ fees, judgments, fines and amounts paid in settlement actually and 

reasonably incurred by him in connection with the action, suit or proceeding if he acted in good 

faith and in a manner he reasonably believed to be in or not opposed to the best interests of the 

Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to 

believe his conduct was unlawful.  The termination of any action, suit or proceeding by 

judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall 
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not, of itself, create a presumption that the person did not act in good faith and in a manner 

which he reasonably believed to be in or not opposed to the best interests of the Corporation and, 

with respect to any criminal action or proceeding, had reasonable cause to believe that his 

conduct was unlawful.  

Section 2.  Suits, etc., by or in the Right of the Corporation.  The Corporation shall have power 

to indemnify any person who was or is a party or is threatened to be made a party to any 

threatened, pending or completed action or suit by or in the right of the Corporation to procure a 

judgment in its favor by reason of the fact that he is or was a Director, officer, employee or agent 

of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, 

employee or agent of another corporation, partnership, joint venture, trust or other enterprise 

against expenses, including attorneys’ fees, actually and reasonably incurred by him in 

connection with the defense or settlement of the action or suit if he acted in good faith and in a 

manner he reasonably believed to be in or not opposed to the best interests of the Corporation 

and except that no indemnification shall be made in respect of any claim, issue or matter as to 

which the person shall have been adjudged to be liable for negligence or misconduct in the 

performance of his duty to the Corporation unless and only to the extent that the court in which 

the action or suit was brought shall determine upon application that, despite the adjudication of 

liability but in view of all circumstances of the case, the person is fairly and reasonably entitled 

to indemnity for expenses which the court shall deem proper.  

Section 3.  Scope of Indemnification.  To the extent that a Director, officer, employee or agent of 

a corporation has been successful on the merits or otherwise in defense of any action, suit or 

proceeding referred to in Section 1 or 2 above, or in defense of any claim, issue or matter based 

on Section 1 or 2 above, he shall be indemnified against expenses, including attorneys’ fees, 

actually and reasonably incurred by him in connection therewith.  

Section 4.  Determination of Indemnification.  Any indemnification under Section 1 or 2 above, 

unless ordered by a court, shall be made by the Corporation only as authorized in the specific 

case upon a determination that indemnification of the Director, officer, employee or agent is 

proper in the circumstances because he has met the applicable standard of conduct set forth in 

Section 1 or 2 above.  This determination shall be made:  

(1) By the Board of Directors by a majority of vote of a quorum consisting of 

Directors who were not parties to the action, suit or proceeding;  

(2) By independent legal counsel in a written opinion if such a quorum is not 

obtainable, or, even if obtainable, if a quorum of disinterested Directors so 

directs; or  

(3) By the Sole Shareholder.  

Section 5.  Payment of Expenses.  Expenses, including attorneys’ fees, incurred in defending a 

civil or criminal action, suit or proceeding may be paid by the Corporation in advance of the final 

disposition of the action, suit or proceeding as authorized in the manner provided in Section 4 

above, upon receipt of an undertaking by or on behalf of the Director, officer, employee or agent 
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to repay the amount unless it shall ultimately be determined that he is entitled to be indemnified 

by the Corporation as authorized in this section.  

Section 6.  Other Rights.  The indemnification provided by this Article shall not be deemed 

exclusive of any other rights to which those indemnified may be entitled under any Bylaw, 

agreement, vote of the Sole Shareholder or disinterested Directors or otherwise, both as to action 

in his official capacity and as to action in another capacity while holding office, and shall 

continue as to a person who has ceased to be a Director, officer, employee or agent and shall 

inure to the benefit of the heirs, executors and administrators of that person.  

Section 7.  Insurance.  The Corporation shall have power to purchase and maintain insurance on 

behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or 

is or was serving at the request of the Corporation as a Director, officer, employee, agent of 

another corporation, partnership, joint venture, trust or other enterprise against any liability 

asserted against him and incurred by him in any such capacity or arising out of his status as such, 

whether or not the Corporation would have the power to indemnify him against this liability 

under the provisions of this section.  

ARTICLE V 

CONTRACTS, LOANS, CHECKS AND DEPOSITS 

Section 1.  Documents and Instruments.  To the extent permitted by the laws of the State of New 

Hampshire, and except as otherwise prescribed by these Bylaws with respect to certificates for 

shares, the Chairman of the Board, Chief Executive Officer, Chief Operating Officer, Chief 

Financial Officer or the Treasurer shall be authorized to execute contracts, deeds, leases and all 

other documents.  Notwithstanding the foregoing, the Board of Directors may by special vote 

authorize any officer, employee or agent of the Corporation to enter into any contract or execute 

and deliver any instrument in the name and on behalf of the Corporation. Such authority may be 

general or confined to specific instances.  

Section 2.  Loans.  No loans shall be contracted on behalf of the Corporation and no evidence of 

indebtedness shall be issued in its name unless authorized by the Sole Shareholder.  Such 

authority may be general or confined to specific instances.  

Section 3.  Checks, Drafts, etc.  All checks, drafts or other orders for the payment of money, 

notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by 

one or more officers, employees or agents of the Corporation in such manner as shall from time 

to time be determined by the Board of Directors. 

Section 4.  Deposits.  All funds of the Corporation not otherwise employed shall be deposited 

from time to time to the credit of the Corporation in any of its duly authorized depositories as the 

Board of Directors may select. 

 

 



10 

ARTICLE VI 

FISCAL YEAR 

The fiscal year of the Corporation shall be the calendar year. 

ARTICLE VII 

CONFLICT OF INTEREST 

A director shall not participate in debate or vote on matters that involve a direct personal and 

pecuniary interest for the director or any immediate family member of the director. 

ARTICLE VIII 

DISCRIMINATION PROHIBITED 

In administering its affairs, the Corporation shall not discriminate against any person on the basis 

of race, creed, color, national or ethnic origin, sex, physical disability, age or sexual orientation. 

ARTICLE IX 

INSPECTION OF BOOKS AND RECORDS 

The Sole Shareholder of the Corporation shall have such right to inspect and copy the books and 

records of the Corporation as is provided by the New Hampshire Business Corporation Act, N.H. 

RSA 293-A, or any successor thereto, exercise of which right shall be subject to compliance with 

all notice or other requirements set forth therein, and subject to payment of reasonable copying 

or other fees as may be provided therein.  The books and records of the Corporation shall be 

subject to the requirements and exemptions set forth in RSA Chapter 91-A. 

ARTICLE X 

AMENDMENTS 

These By-Laws may be amended at any time by the Sole Shareholder at a meeting expressly 

called for such purpose, except that Article II, Section 2.A.(3) of these By-Laws shall not be 

amended without the consent of the Merrimack Valley Regional Water District. 

 

 

 

 

 

 

 

 

Effective 3/23/13 


