
 

PENNICHUCK CORPORATION 

 

BOARD OF DIRECTORS 

MINUTES OF MARCH 28, 2014 MEETING 

 

 

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

held on Friday, March 28, 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 

 Elizabeth A. Dunn 

 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 

 

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 February 28, 2014 Board meeting.  There being none, on motion duly made by J. Lustig and 

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

 

 Resolved: that the minutes of the February 28, 2014 meeting of the Board of 

Directors are hereby approved. 
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Report of the Nominating and Governance Committee 

 

J. Lustig, Chairman of the Nominating and Governance Committee, reported on the Committee’s 

recent meeting.  The Committee reviewed and approved the draft proxy material.  The 

Committee was also updated on the status of the Merrimack Valley Regional Water District 

(MVRWD) nominee, Thomas Gaydos.  J. Lustig indicated that the Company has recently been 

informed that at a meeting of the MVRWD on March 20, the members voted to withdraw their 

nomination of Thomas Gaydos to the Pennichuck Board.  The MVRWD will be placing an 

advertisement in the newspaper for potential director nominees. 

 

The Board members expressed their desire to move forward with the process and look to the 

MVRWD to recommend a new nominee. 

 

Nominees for Election to the Board 

 

The Nominating and Governance Committee, at the February Board meeting, recommended that 

the Board nominate James P. Dore, Elizabeth A. Dunn, Paul A. Indeglia and James McMahon 

for election as Directors at the 2014 Annual Meeting of Sole Shareholder.   

 

On motion duly made by D. Lozeau and seconded by J. McGrath, all of the Directors present 

then voting, it was unanimously 

 

 Resolved: that James P. Dore, Elizabeth A. Dunn, Paul A. Indeglia and James 

McMahon are hereby nominated for election as Directors at the 2014 

Annual Meeting of Sole Shareholder, each for a three year term. 

 

J. Patenaude indicated that the 2014 Annual Meeting of Sole Shareholder has been tentatively 

scheduled for Saturday, May 10, 2014 at the Courtyard Marriott in Nashua.  Information 

regarding the Annual Meeting will be placed on the Company’s website.  He also indicated that 

notice of the Annual Meeting will be provided to all communities served by Pennichuck. 

 

J. Patenaude then referred the Board to the draft proxy material.  He indicated that the proxy 

material, if approved by the Board, will be hand delivered to the Board of Aldermen, along with 

a copy to the City Clerk and the City Corporation Counsel, on Monday, March 31. 

 

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 Annual Meeting of Sole Shareholder be held on Saturday,  

May 10, 2014 at 8:30 a.m. at the Courtyard Marriott, 2200 Southwood 

Drive, Nashua, New Hampshire. 
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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 draft Notice of Annual Meeting of Sole Shareholder, Proxy 

Statement and Proxy Card, as presented at this meeting, are hereby 

approved; and that the Chief Executive Officer and the Corporate 

Secretary are each hereby authorized to make such changes as they deem 

necessary. 

 

Report of the Audit, Finance and Risk Committee 

 

J. McGrath reported on the recent meeting of the Audit, Finance and Risk Committee.  He 

reported that the Committee met with representatives of Melanson, Heath & Company, the 

Company’s independent auditors, to review the 2013 audited consolidated financial statements.  

There were no material weaknesses detected in the Company’s system of internal control, no 

disagreements with management, and no indications of fraud, and the auditors issued a clean, 

unmodified audit opinion.  The audit went smoothly and the auditors thanked the financial team 

for their cooperation. 

 

Rate Stabilization Fund.  J. McGrath also reported that the staff of the Office of the Consumer 

Advocate has questioned the accounting treatment of the rate stabilization fund.  The rate 

stabilization fund is currently recorded as an intercompany loan from the Company to 

Pennichuck Water Works, Inc.  Management is recommending that the rate stabilization fund be 

reclassified and recorded as an equity contribution by the Company to Pennichuck Water Works, 

Inc.  J. Patenaude indicated that there are no tax or rate case implications in making the change.   

J. McGrath indicated that the Committee agrees with management’s recommendation. 

 

On motion duly made by D. Lozeau and seconded by E. Dunn, all of the Directors present then 

voting, it was unanimously 

 

      Resolved: that the contribution of the rate stabilization fund in the amount of $5 million 

from Pennichuck Corporation to Pennichuck Water Works, Inc., originally 

recorded as an intercompany loan, be reclassified and recorded as an equity 

contribution by Pennichuck Corporation to Pennichuck Water Works, Inc. 

 

Draft Annual Report to the Shareholder 

 

J. Patenaude referred the Board to the draft Annual Report to Shareholder, a copy of 

which was included in the written materials.  After discussion, on motion duly made by 

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

unanimously 

 

 Resolved: that the Annual Report to the Shareholder, as presented and amended at 

this meeting, is hereby approved. 
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Report of the Compensation and Benefits Committee 

 

D. Bernier gave a report on the Compensation and Benefits Committee’s recent meeting.  He 

indicated that the Committee was presented with an overview of the health insurance plans offered 

by the Company for 2014.  Changes in the healthcare plan structure and decreased premiums from 

last year will save the Company approximately $75,000.  The Committee also reviewed proposed 

2014 salary increases for non-union employees.  Representatives from Summit Financial 

Corporation gave a presentation on Summit’s review of the Company’s defined benefit plan and 

defined contribution plan and discussed their evaluation process of the investment funds in the 

defined benefit plan and defined contribution plan portfolios.  D. Bernier reported that Summit has 

successfully negotiated lower fees with MassMutual, the Company’s plan administrator.  The 

Committee also discussed a timetable for CEO succession planning. 

 

Financial Review – February 2014 

 

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

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

of $5.4 million were slightly above the prior year revenues and 6% below budget on a year to 

date basis.  Operating expenses of $4.8 million were on budget and slightly above the prior year 

expenses.  Operating income of $544,000 was slightly below the prior year and 37% below the 

budgeted amount.  Interest expense of $1.7 million was on budget but slightly less than the prior 

year expense.  The pre-tax loss of $1.1 million was more than the budgeted pre-tax loss of 

$821,000 and slightly more than the prior year.  The year to date net loss of $1.1 million was 

greater than the $739,000 net loss reported for the prior year and greater than the year to date 

budgeted net loss of $838,000.  Year to date normalized earnings before interest, taxes, 

depreciation and amortization was $1.5 million compared to $1.9 million in the 2014 budget and 

$67,000 better than the prior year.  Capital expenditures of $429,000 were below budget.  

Pumpage was slightly ahead of budget.  L. Goodhue commented on the Company’s balance 

sheet and income statements by subsidiary and reviewed the variances from budget by each 

subsidiary. 

 

Dividend Payment to Sole Shareholder 

 

J. Patenaude discussed management’s recommendation that the Board approve a quarterly 

dividend in the amount of $69,136.60 be paid to the City of Nashua.  He indicated that 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 E. Dunn 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 April 24, 

2014. 
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NH Proposed Legislation 

 

J. Patenaude reported that proposed legislation requiring regulated utilities to provide long term 

planning for water services has been withdrawn.  He indicated that the Company already works 

with the NH Department of Environmental Services relative to future plans. 

 

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), 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).  E. Dunn seconded the motion. 

 

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

 

 Yea: D. Bernier, E. Dunn, T. Leonard, D. Lozeau, J. Lustig, J. McGrath, J. McMahon, 

P. Stanley 

 Nay:  

 

Motion was carried to enter into non-public session at 9:16 a.m. 

 

The non-public session ended at 11:33 a.m. and the Board reconvened in public session. 

 

E. Dunn 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).  J. McGrath seconded the motion.  A roll call of the Directors 

present was taken which resulted as follows: 

 

 Yea: D. Bernier, E. Dunn, 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. 

 

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 11:40 a.m. 

 

    /s/ Suzanne L. Ansara  

         Suzanne L. Ansara 

         Corporate Secretary 


