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PENNICHUCK CORPORATION 

 

 

AUDIT, FINANCE AND RISK COMMITTEE 

MINUTES OF APRIL 22, 2014 NON-PUBLIC SESSION 

 

 

A non-public session of the Audit, Finance and Risk Committee (“Committee”) of the Board  

of Directors of Pennichuck Corporation (“Company”) was held on Tuesday, April 22, 2014, at  

4:33 p.m. at the Company’s offices at 25 Manchester Street, Merrimack, New Hampshire. 

 

The following persons were in attendance for the non-public session: 

 

 Committee Members: James McMahon, Chairman 

  Paul A. Indeglia 

  John D. McGrath 

 

 Pennichuck Corporation: Thomas J. Leonard, Chairman of the Board 

  John L. Patenaude, Chief Executive Officer 

  Donald L. Ware, Chief Operating Officer 

  Larry D. Goodhue, Chief Financial Officer 

  Suzanne L. Ansara, Corporate Secretary 

  George Torres, Accounting Manager 

 

 TD Securities (USA) LLC: Daniel Kim (telephonically) 

 

 

Written materials relating to items listed in the Agenda were provided to the Committee 

members for their review prior to the non-public session. 

 

Long-Term Financing – Pennichuck Water Works, Inc. 

 

L. Goodhue discussed the following proposed bond financing structure to provide for funding in 

support of capital spending for the years 2013-2016 and the restructuring of existing debt: 

 

  2013 capital expenditures with taxable bonds - $5.1 million 

  2014-2016 capital expenditures with tax exempt bonds - $19.5 million 

  Refinancing of existing long-term debt - $23.4 million. 

 

L. Goodhue explained that the refinancing would be completed with fully amortizing debt versus 

debt with balloon payments.  He indicated that the current structure of the Company was not 

conducive to financing with balloon payments as the financing with equity is no longer a viable 

option for the Company.  The debt related to the 2013 capital expenditures would either be 

funded by a 30 year taxable bond or by a facility to be provided by TD Bank. 
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Mr. Kim referred the Committee to the presentation prepared by TD Securities (USA) LLC 

entitled “Summary of Financing Options”, a copy of which was provided in the written 

materials.  He reviewed the 2014 financing goals and summary, and discussed 

refunding/restructuring issues, which included re-lifing of the bonds, bond insurance, the 

potential for a debt service reserve fund and the defeasance of the “treasury” bonds for the 2005 

Series B issuance.  Mr. Kim also discussed the overview of the legal structure of the bonds and 

potential covenants.  Various scenarios related to the bond financing were also presented and 

discussed. 

 

Mr. Kim left the non-public session at 5:30 p.m. 

 

There was a discussion relative to the timing of the filing of the Finance Petition with the PUC.  

L. Goodhue indicated that the plan is to file the Finance Petition with the PUC on May 12.  He 

said that he and Attorney William Ardinger would be meeting with members of the PUC Staff 

after the April 25 Board meeting to inform them of the pending filing of the Finance Petition, to 

discuss with them any issues they may have and to obtain input as to the filing. 

 

There was then a discussion relative to when management plans to discuss the financing with  

the Pennichuck Special Water Committee of the Board of Aldermen.  It was decided that  

L. Goodhue will inform the Sole Shareholder at the May 10 Annual Meeting of Sole 

Shareholder, that the Company is working on procuring long-term financing and the refinancing 

of existing debt of Pennichuck Water Works, Inc., and will be contacting them soon to discuss 

the matter in more detail.  The Company will inform the Board of Aldermen of the filings with 

the PUC and the estimated time frame for the Sole Shareholder request for approval. 

 

J. McMahon indicated that the presentation was well thought out and that he was comfortable 

with it.  Both J. McGrath and P. Indeglia indicated that the explanation of the process was well 

put together and that they were comfortable with proceeding. 

 

On motion duly made by J. McGrath and seconded by P. Indeglia, all of the Committee members 

then voting, it was unanimously 

 

 Resolved: that the financing plan for the financing of the Company’s capital expenditure 

needs for the period from 2013 to 2016, as described to the Committee, and to 

consist of the entering into of the following credit facilities: 

 

  Taxable Bonds or Bank Credit Facility $   5,100,000 

  Series A Tax-exempt Bonds  $ 19,500,000 

  Series B Tax-exempt Bonds  $ 23,375,000 

  Total 2014 Financing Plan  $ 47,975,000 

         

  (the “2014 Financing Plan”), be and it is hereby favorably recommended for 

consideration and approval by the Company’s Board. 
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 Further 

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

directed to take such actions necessary to present the 2014 Financing Plan to 

the Company’s Board and to report the favorable recommendation of this 

Committee to such Board.   

 

Approval of Minutes 

 

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

of the Committee’s March 19, 2014 non-public session.  There being none, on motion duly made 

by J. McGrath and seconded by P. Indeglia, all of the Committee members then voting, it was 

unanimously 

 

 Resolved: that the minutes of the March 19, 2014 non-public session of the Audit, 

Finance and Risk Committee are hereby approved. 

 

On motion duly made by J. McGrath and seconded by P. Indeglia, all of the Committee members 

then voting, it was unanimously agreed to end the non-public session at 5:57 p.m. 

 

 

 

    /s/ Suzanne L. Ansara  

              Suzanne L. Ansara 

              Corporate Secretary 
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