
PENNICHUCK CORPORATION 

 

BOARD OF DIRECTORS 

MINUTES OF OCTOBER 24, 2014 MEETING 

 

 

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

held on Friday, October 24, 2014 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, constituting a quorum: 

 

 Thomas J. Leonard, Chairman 

 David P. Bernier 

 James P. Dore 

 Elizabeth A. Dunn 

 Stephen D. Genest 

 Paul A. Indeglia 

 Jay N. Lustig, telephonically 

 John D. McGrath 

 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 

 John Boisvert, Chief Engineer 

 Christopher Countie, Water Supply Manager 

 Steven Greenwood, IT Director 

 Bernard Rousseau, Vice President, Sales 

 George Torres, Accounting Manager 

 Dan Wojcik, Maintenance and Service Coordinator 

 

J. Lustig stated that he was unable to attend the meeting in person because he is travelling out-of-

state, that he is alone and able to hear the proceedings. 

 

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 26, 2014 Board meeting.  There being none, on motion duly made by J. McGrath 

and seconded by P. Stanley, all of the Directors present then voting, it was unanimously 

 

 Resolved: that the minutes of the September 26, 2014 meeting of the Board of 

Directors are hereby approved. 

 

Financial Review – September 2014 

 

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 2014.  The Company’s 

revenues of $30.6 million were 4.9% above the prior year revenues and slightly better than 

budget on a year-to-date basis.  Operating expenses of $22.6 million were 1.9% below budget 

and 1% below the prior year expenses.  Operating income of $7.9 million was 27% greater than 

the prior year operating income of $6.2 million and 8.9% greater than the budgeted operating 

income of $7.3 million.  Interest expense of $7.5 million was on budget and slightly less than the 

prior year expense.  Pre-tax income was $393,000 compared to a budgeted pre-tax loss of 

$289,000 and prior year pre-tax loss of $462,000.  Year-to-date net income was $461,000 

compared to a budgeted net loss of $295,000 and prior year net loss of $531,000.  Year-to-date 

earnings before interest, taxes, depreciation and amortization was $12.5 million compared to 

$12.0 million in the 2014 budget and the prior year amount of $12.4 million.  Capital 

expenditures of $5.9 million were below the budgeted amount of $9.3 million due to the late start 

of the construction season and the conservation of cash.  Pumpage was ahead of budget and the 

prior year.  G. Torres commented on the Company’s balance sheet and income statements for 

each subsidiary and reviewed the variances from budget for each subsidiary. 

 

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 $69,136.60 to the City of Nashua.  The dividend would 

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 J. McGrath and seconded by D. Bernier, all of the Directors present 

then voting, it was unanimously 

 

 Resolved: that a dividend in the amount of $69,136.60 be paid to the sole 

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

November 21, 2014. 
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Integrated Capital Finance Plan 

 

L. Goodhue reported that the Company has received approval for the financing from the Governor 

and Executive Council and that the Company is now waiting for the Public Utilities Commission 

(PUC) to issue their Order approving the financing.  He indicated that the Company should be 

receiving the official rating for the bonds from Standard & Poor’s in about a week.  He also 

indicated that the agreements to close the transaction are ready to be finalized and that copies of the 

draft agreements have been included in the written materials to the Board.  L. Goodhue then 

reviewed the timetable to close the transaction assuming the Company receives the Order from the 

PUC by October 24. 

 

L. Goodhue then referred the Board to his memorandum detailing the changes to the financing plan, 

a copy of which was included in the written materials.  He indicated that updated resolutions are 

attached to the Agenda for the Board’s approval.  A discussion ensued.  J. Dore indicated that the 

Audit, Finance and Risk Committee has thoroughly reviewed and discussed the financing plan and 

recommends approval by the Board. 

 

J. Patenaude indicated that if the PUC issues their Order by October 24, the Pricing Committee  

of the Board must be available to meet on November 25 to price the bonds.  He said that currently 

the Pricing Committee consists of the members of the Audit, Finance and Risk Committee.  

However, two of the members of the Audit, Finance and Risk Committee will not be available on 

November 25 and the Board needs to appoint additional Board members to the Pricing Committee.  

After discussion, it was agreed that Elizabeth Dunn, Paul Indeglia, Thomas Leonard, Jay Lustig and 

Preston Stanley be appointed to the Pricing Committee. 

 

On motion duly made by D. Bernier and seconded by J. Dore, all of the Directors present then 

voting, it was unanimously voted to approve the following resolutions, with modification of the 

resolution appointing the Pricing Committee to include the Board members referred to above:  

 

 WHEREAS: On August 15, 2014, the Board adopted a resolution approving a financing 

plan for the financing of the capital expenditure needs of Pennichuck Water 

Works, Inc. (“PWW”) for the period from 2013 to 2016 (the “Original 2014 

Financing Plan”); and 

 

 WHEREAS: Based on additional information presented to the Board, the Original 2014 

Financing Plan should be revised in certain particulars to address updated 

financing needs and legal and tax issues that restrict the ability of PWW to 

obtain tax-exempt financing in the full amounts set forth in the Original 

2014 Financing Plan. 

 

  



4 

 

 NOW, THEREFORE, BE IT HEREBY: 

 

 RESOLVED: That the revised financing plan for the financing of the capital expenditure 

needs of PWW for the period from 2013 to 2016, as described to the Board, 

such plan to consist of the entering into of the following credit facilities: 

 

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

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

   Taxable Bonds OR Bank Credit Facility: $ 5,100,000 

   Taxable or Tax-exempt Bonds OR Bank Credit Facility 

    to fund Bond Issuance Costs – up to: $ 1,300,000 

   Taxable or Tax-exempt Bonds to fund Bond 

         Insurance Premium (if needed) – up to: $ 1,000,000 

   Total 2014 Financing Plan: $ 50,275,000 

 

   (the “Revised 2014 Financing Plan”), be and it is hereby approved. 

 

 FURTHER 

 RESOLVED: That the Board of Directors of PWW is hereby authorized to establish a 

Pricing Committee of the PWW Board (the “Pricing Committee”) consisting 

of the following Board members:  Elizabeth Dunn, Paul Indeglia, Thomas 

Leonard, Jay Lustig and Preston Stanley, to approve the material pricing 

terms upon which PWW shall sell, issue and deliver bonds, notes or other 

instruments necessary and appropriate to implement the Revised 2014 

Financing Plan, which terms shall include, without limitation, interest rate, 

maturity, amortization and redemption provisions. 

 

 FURTHER 

 RESOLVED: That PWW is hereby authorized to engage TD Securities (USA) LLC (“TD 

Securities”) as the underwriter for any public offering of securities by PWW 

in connection with the Revised 2014 Financing Plan and to enter into a 

Bond Purchase Agreement with TD Securities and the Business Finance 

Authority of the State of New Hampshire (the “BFA”), relating to the 

Revised 2014 Financing Plan (the “Bond Purchase Agreement”), 

substantially in the form provided to the Board with such changes relating to 

pricing as may be approved by the Pricing Committee and with such other 

changes and additional terms, including any exhibits and schedules to such 

Bond Purchase Agreement, as may be determined to be necessary or 

advisable by John Patenaude, Larry Goodhue or Donald Ware (each an 

“Authorized Officer” of PWW), and the execution of such Bond Purchase 

Agreement by any of such Authorized Officers of PWW shall be conclusive 

as to such determination. 
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 FURTHER 

 RESOLVED: That PWW is hereby authorized to enter into a Loan and Trust Agreement 

with the BFA and The Bank of New York Mellon Trust Company, N.A., as 

Trustee (the “Trustee”), relating to the Revised 2014 Financing Plan (the 

“Loan and Trust Agreement”), substantially in the form provided to the 

Board with such changes relating to pricing as may be approved by the 

Pricing Committee and with such other changes and additional terms, 

including any exhibits and schedules to such Loan and Trust Agreement, as 

may be determined to be  necessary or advisable by one or more of the 

Authorized Officers of PWW, and the execution of such Loan and Trust 

Agreement by any of such Authorized Officers of PWW shall be conclusive 

as to such determination. 

 

 FURTHER 

 RESOLVED: That PWW is hereby authorized to enter into a Continuing Disclosure 

Agreement with the Trustee, relating to the Revised 2014 Financing Plan 

(the “Continuing Disclosure Agreement”), substantially in the form 

provided to the Board and with such changes and additional terms, including 

any exhibits and schedules to such Continuing Disclosure Agreement, as 

may be determined to be  necessary or advisable by one or more of the 

Authorized Officers of PWW, and the execution of such Continuing 

Disclosure Agreement by any of such Authorized Officers of PWW shall be 

conclusive as to such determination. 

 

 FURTHER 

 RESOLVED: That PWW is hereby authorized to cause to be prepared, executed and 

distributed by TD Securities a Preliminary Official Statement relating to any 

bonds to be issued under the Bond Purchase Agreement and the Loan and 

Trust Agreement to effect the Revised 2014 Financing Plan (the 

“Preliminary Official Statement”), such Preliminary Official Statement to be 

substantially in the form provided to the Board and with such changes and 

additional terms, including any exhibits and schedules to such Preliminary 

Official Statement, as may be determined to be necessary or advisable by 

one or more of the Authorized Officers of PWW, and the execution of such 

Preliminary Official Statement by any of such Authorized Officers of PWW 

shall be conclusive as to such determination. 
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 FURTHER 

 RESOLVED: That PWW is hereby authorized to cause to be prepared, executed and 

distributed by TD Securities an Official Statement relating to any bonds to 

be issued under the Bond Purchase Agreement and the Loan and Trust 

Agreement to effect the Revised 2014 Financing Plan, such Official 

Statement to be substantially in the form of the Preliminary Official 

Statement with such changes relating to pricing as may be approved by the 

Pricing Committee and with such other changes and additional terms, 

including any exhibits and schedules, as may be determined to be necessary 

or advisable by one or more of the Authorized Officers of PWW, and the 

execution of such Official Statement by any of such Authorized Officers of 

PWW shall be conclusive as to such determination. 

 

 FURTHER 

 RESOLVED: That PWW is hereby authorized to enter into an unsecured credit facility 

with TD Bank, N.A. (the “Bank”), to enter into a loan agreement with the 

Bank and to issue a promissory note of PWW to the Bank, all on such terms 

as shall be approved by the Pricing Committee. 

 

 FURTHER 

 RESOLVED: That PWW is hereby authorized to enter into and execute such additional 

agreements, petitions and documents as are necessary or advisable to effect 

the Revised 2014 Financing Plan. 

 

 FURTHER 

 RESOLVED: That the officers of the Company are hereby authorized, empowered and 

directed to take any and all actions to develop and effect the borrowings 

contemplated by the Revised 2014 Financing Plan, including taking any and 

all actions to obtain all necessary approvals for the borrowings contemplated 

by such Plan from the City of Nashua in its capacity as the sole shareholder 

of the Company, the New Hampshire Public Utilities Commission, and any 

other authority determined by such officers relating to such borrowings. 

 

 FURTHER 

 RESOLVED: That any actions taken by the officers of the Company prior to the date of 

the foregoing resolutions adopted hereby that are within the authority 

conferred thereby are hereby ratified, confirmed, approved and adopted as 

actions of the Company. 
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PEU Financing Update 

 

L. Goodhue updated the Board on the progress to close on the term loan between Pennichuck 

East Utility, Inc. and CoBank, ACB, which was approved by the Board at its August 15 meeting.  

A petition was filed with the PUC on October 7 and the Company is awaiting the PUC’s 

approval.  A request for approval by the Board of Aldermen was delivered on October 3 and a 

meeting between the Company’s management team and the Pennichuck Water Special 

Committee of the Board of Aldermen has been scheduled for November 17 to discuss the loan.  

Management expects to close on the loan sometime in January or February 2015. 

 

Commission to Study Water Infrastructure Sustainability Funding (SB60) 

 

J. Boisvert and D. Bernier reported on the findings and recommendations of the Commission to 

Study Water Infrastructure Sustainability Funding.  J. Boisvert is a member of the Commission 

representing the NH Water Works Association and D. Bernier is a member representing the 

Granite State Rural Water Association.  The Commission has focused on the funding needs and 

the State’s role relating to the funding of (i) municipal wastewater and stormwater systems,  

(ii) public drinking water systems, and (iii) municipal and state owned dams.  J. Boisvert 

discussed the revenue source (a beverage container fee) that the Commission has identified to 

create a Water Trust Fund.  D. Bernier indicated that the money raised would come back to the 

utilities in the form of a grant.  D. Bernier indicated that the Commission is looking for the 

Pennichuck Board and Management to support the recommendations of the Commission and 

participate in legislative activities.  The Board expressed their support for the Commission’s 

recommendations. 

 

Report of the Nominating and Governance Committee 

 

J. Lustig reported on the Nominating and Governance Committee’s October 16 meeting.  He 

indicated that the Committee assessed the current Board and concluded that the Board is not 

lacking any specific skills or expertise at this time.  It was decided by the Committee to not 

recruit a new member for the Board in 2015.  The Committee also reviewed the Annual 

Evaluation of the Board and Committees for 2014.  J. Lustig indicated that the Evaluation form 

will be sent out next week to the Board members for completion, and he encouraged the Board 

members to make comments and suggestions on the Evaluation form. 

 

A timeline for the director nomination process, completion and approval of the 2015 proxy 

material and 2015 annual meeting was handed out to the Board for their information. 

 

J. Lustig indicated that the Merrimack Valley Regional Water District (“MVRWD”) has 

submitted a nominee, C. George Bower, to the City of Nashua for approval as a Pennichuck 

Board member.  T. Leonard indicated that the Pennichuck Board will not be taking an active role 

in the nomination process of Mr. Bower, since this is considered an “initial” nomination by the 

MVRWD in accordance with the Company’s By-Laws.  T. Leonard said that he expects that the 

Pennichuck Board will review and approve any future nominations by the MVRWD, once the 

“initial” nomination has been approved. 
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J. Lustig left the meeting at 9:22 a.m. 

 

Move to Non-Public Session 

 

P. Indeglia moved that the Board enter into non-public session to (i) discuss the promotion or 

compensation of an employee pursuant to RSA 91-A:3, II(a), (ii) discuss a matter which, if 

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

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

services pursuant to RSA 91-A:3, II(d), and (iv) to discuss matters relating to the preparation for 

and the carrying out of emergency functions pursuant to RSA 91-A:3, II(i).  D. Bernier seconded 

the motion. 

 

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

 

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

P. Stanley 

 Nay:  

 

Motion was carried to enter into non-public session at 9:37 a.m. 

 

Reconvene in Public Session 

 

The non-public session ended at 11:56 a.m. and the Board reconvened in public session. 

 

D. Ware, L. Goodhue, M. DeRoche, J. Boisvert, C. Countie, S. Greenwood, B. Rousseau,  

G. Torres and D. Wojcik, who left the meeting during the non-public session, were not present. 

 

S. Genest moved that the Board seal the minutes of the non-public session under RSA 91-A:3, 

II(a), RSA 91-A:3, II(c), RSA 91-A:3, II(d) and RSA 91-A:3, II(i).  P. Indeglia seconded the 

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

 

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

P. Stanley 

 Nay:  

 

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

 

Other Business 

 

The Board reviewed the summary of management presentations for upcoming Board meetings. 

 

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

at 11:58 a.m. 

    /s/ Suzanne L. Ansara  

         Suzanne L. Ansara 

         Corporate Secretary 


