
PENNICHUCK CORPORATION 

 

BOARD OF DIRECTORS 

MINUTES OF FEBRUARY 28, 2014 MEETING 

 

 

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

held on Friday, February 28, 2014 at 8:40 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 

 Elizabeth A. Dunn 

 Stephen D. Genest 

 Paul A. Indeglia 

 Donnalee Lozeau 

 Jay N. Lustig 

 John D. McGrath 

 Jim 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, Director, Human Resources 

 Suzanne L. Ansara, Corporate Secretary 

 John Boisvert, Chief Engineer 

 

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 January 17, 2014 Board meeting.  There being none, on motion duly made by D. Bernier and 

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

 

 Resolved: that the minutes of the January 17, 2014 meeting of the Board of 

Directors are hereby approved. 
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Unaudited Financial Report – 2013 

 

L. Goodhue presented a review of the Company’s unaudited financial results for the period 

January 1 through December 31, 2013 and a review of revenues/water usage through the month 

of December.  L. Goodhue indicated that audited financial results are expected to be available by 

the end of March.  A discussion ensued. 

 

Financial Review – January 2014 

 

L. Goodhue presented a review of the Company’s unaudited financial results and a review of 

revenues/water usage through the month of January 2014.  The Company’s revenues of  

$2.9 million were slightly above the prior year revenues and 15% below budget on a year to date 

basis.  Operating expenses of $2.5 million were slightly above the prior year expenses and the 

year to date budgeted expenses.  Operating income of $409,000 was even with the prior year and 

60% below the budgeted amount.  Interest expense of $849,000 was on budget but slightly less 

than the prior year expense.  The pre-tax loss of $438,000 was less than the budgeted pre-tax 

income of 179,000 and less than the prior year loss of $454,000.  The year to date net loss of 

$389,000 was greater than the $308,000 net loss reported for the prior year and less than the year 

to date budgeted net income of $183,000.  L. Goodhue indicated that earnings before interest, 

taxes, depreciation and amortization was $913,000 compared to $845,000 in the prior year and 

$1.5 million in the 2014 budget. 

 

Report of the Audit, Finance and Risk Committee 

 

J. McMahon gave a report on the February 21, 2014 meeting of the Audit, Finance and Risk 

Committee.  He indicated that the Committee discussed short and long term financing options 

and an increase in capital expenditures. 

 

Increase in Capital Expenditures -  Guaranty of SRF Loan to PWW 

 

D. Ware indicated that the City of Nashua and Town of Amherst had informed the Company that 

they intend to add additional streets to their list of 2014 sewer and stormwater projects.  

Accordingly, the Company will need to increase the budgeted 2014 capital expenditures to 

include the water pipe replacements for the additional streets.  D. Ware indicated that the New 

Hampshire DES has approved $1,100,000 of additional funding from the State’s Drinking Water 

Revolving Loan Fund to fund PWW for the additional projects.  The additional funding would 

increase the loan amount previously approved by PWW’s Board at their December 20, 2013 

meeting from $1,540,000 to $2,640,000.  J. Patenaude indicated that the Pennichuck Corporation 

Board will need to approve the guaranty by Pennichuck Corporation of the additional loan to 

PWW. 

 

On motion duly made by S. Genest and seconded by J. Lustig, all of the Directors then voting, it 

was unanimously 

 

 Resolved: to increase the 2014 capital budget by the amount of $1,100,000. 
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On motion duly made by P. Indeglia and seconded by D. Bernier, all of the Directors then 

voting, it was unanimously 

 

 Resolved: that the Board of Directors, by the resolutions set forth below, amends and 

restates its prior resolutions of December 20, 2013 pursuant to which it 

approved 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 in the aggregate principal amount of up to 

$1,540,000.00 from the State of New Hampshire (the “State”) to fund water 

main replacement costs for the Nashua Core Water System. 

 Further 

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

payment by PWW of all of its obligations with respect to PWW’s borrowing in 

the aggregate principal amount of up to $2,640,000.00 from 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 replacement in the Nashua 

Core Water System, pursuant to a Loan Agreement between the Company 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. 

 Further 

 Resolved: that John L. Patenaude, Donald L. Ware, and Larry D. Goodhue 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. 

 

M. DeRoche and J. Boisvert left the meeting. 
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E. Dunn 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), and to 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).  J. McGrath seconded the motion. 

 

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

 

 Yea: D. Bernier, E. Dunn, S. Genest, P. Indeglia, T. Leonard, D. Lozeau,  

J. Lustig, J. McGrath, J. McMahon, P. Stanley 

 Nay:  

 

Motion was carried to enter into non-public session at 10:02 a.m. 

 

The non-public session ended at 11:21 a.m. and the Board reconvened in public session. 

 

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

II(d) and RSA 91-A:3, II(c).  D. Bernier seconded the motion.  A roll call of the Directors was 

taken which resulted as follows: 

 

 Yea: D. Bernier, E. Dunn, S. Genest, P. Indeglia, T. Leonard, D. Lozeau,  

  J. Lustig, J. McGrath, J. McMahon, P. Stanley 

 Nay:  

 

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

 

Line of Credit – TD Bank, N.A. 

 

During the non-public session, the Board discussed a proposal received from TD Bank, N.A. for 

a $10 million line of credit. 

 

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

voting, it was unanimously 

 

 Resolved: that the Board of Directors hereby approves the borrowing by the Company in 

the aggregate principal amount of up to $10,000,000.00 from TD Bank, N.A. 

(the “Bank”), pursuant to a senior unsecured line of credit facility (the “LOC 

Facility”), for the purpose of providing advances to be used for general 

corporate purposes. 

 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, a 

loan agreement governing the LOC Facility and related documents and 

agreements (the “Loan Agreement”), with such terms, including the exhibits 

and schedules to such Loan Agreement, as may be deemed necessary or 

advisable in the several judgment of the officers executing the Loan 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 LOC Facility 

and the Loan Agreement from 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 LOC Facility and the Loan Agreement. 

 Further 

 Resolved: that John L. Patenaude, Donald L. Ware, and Larry D. Goodhue 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 LOC Facility and 

the Loan Agreement 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. 

 

Recommendation of Director Nominees 

 

During the non-public session, J. Lustig, Chairman of the Nominating and Governance 

Committee, reported on the Committee’s recent meetings.  He indicated that the Committee 

interviewed James Dore, a director candidate, at its February 6, 2014 meeting and then again on 

February 25, 2014 at a “public second interview” meeting of the Committee.  J. Lustig said that, 

after the public interview, the Committee met and discussed their views of the candidate, and he 

summarized them as follows: 

 

  he is a strategic thinker 

  he has extensive financial experience, a sound financial mind 

  he has experience in corporate transitions 

  he has an auditing background which the Board currently lacks 

  he has the foundation necessary to be a productive Board member 

  he has experience in the services business which would be helpful to 

Pennichuck’s services company 

  he submitted impressive written responses to 3 financial questions which were 

provided to the candidates by the Committee 

  he took the time to review the Company’s website, including the financials 

and strategic plan and commented on both 

  he would be a valuable asset to the Board 

 

J. Lustig indicated that three incumbent directors (Elizabeth Dunn, Paul Indeglia and Jim 

McMahon) are up for reelection this year, as their two year term will expire as of the date of the 

Annual Meeting of Sole Shareholder.  The Committee has conducted an assessment of the three 

incumbent directors and of the new director candidate based on the criteria set forth in the 

Committee’s charter. 
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J. Lustig then indicated that, based on the interviews with Mr. Dore, and the assessments of each 

of the three incumbents and Mr. Dore, the Committee is recommending to the Board of Directors 

that James P. Dore, Elizabeth A. Dunn, Paul A. Indeglia and Jim McMahon be nominated for 

election to the Board of Directors for a term of three years each at the 2014 Annual Meeting of 

Sole Shareholder. 

 

The Board accepted the report of the Committee and will consider the Committee’s 

recommendation of nominees for election to the Board at its March 28, 2014 meeting. 

 

Other Business 

 

There was no objection to preparing the minutes of the meeting in draft form. 

 

The Board reviewed the status update of open projects. 

 

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 11:27 a.m. 

 

 

    /s/ Suzanne L. Ansara  

         Suzanne L. Ansara 

         Corporate Secretary 

 


