
PENNICHUCK CORPORATION 

 

BOARD OF DIRECTORS 

MINUTES OF OCTOBER 27, 2017 MEETING 

 

 

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

held on Friday, October 27, 2017 at 8:19 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 at the start of the meeting, constituting a quorum: 

 

 Thomas J. Leonard, Chairman 

 David P. Bernier 

 C. George Bower 

 James P. Dore  

 Elizabeth A. Dunn 

 Stephen D. Genest 

 Jay N. Lustig 

 John D. McGrath 

 John M. Murphy 

 Preston J. Stanley, Jr. 

 

Also attending all or a portion of the meeting from the Company were: 

 

 Larry D. Goodhue, Chief Executive Officer 

 Donald L. Ware, Chief Operating Officer 

 Suzanne L. Ansara, Corporate Secretary 

 Mary V. DeRoche, HR Director 

 George Torres, Corporate Controller 

 Steven Greenwood, IT Director 

 

Approval of Minutes 

 

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

the September 22, 2017 Board meeting.  There being none, on motion duly made by S. Genest 

and seconded by J. McGrath, all of the Directors then voting, it was unanimously 

 

 Resolved: that the minutes of the September 22, 2017 meeting of the Board of 

Directors are hereby approved. 

 

Financial Review 

 

G. Torres reviewed the summary of capital expenditures and pumpage chart as of September 2017.  

Capital expenditures of $5.0 million were below the budgeted amount of $14.3 million.  Pumpage 

for the month of September (432 million gallons) was ahead of budget (376 million gallons).   

 



2 

 

G. Torres commented on the debt covenants schedule and reviewed the variances from budget and 

prior year results for each subsidiary.  A discussion ensued. 

 

The Company’s revenues of $31.2 million were 7.9% lower than the prior year revenues and 1.4% 

greater than budget on a year-to-date basis.  Operating expenses of $26.4 million were 0.7% below 

budget and 3.0% above the prior year expenses.  Operating income was $4.8 million compared to 

prior year operating income of $8.3 million and budgeted operating income of $4.2 million.  

Interest expense of $8.1 million was 1.8% less than budget and 0.5% more than the prior year 

expense.  Pre-tax loss was $3.3 million compared to a budgeted pre-tax loss of $4.1 million and 

prior year pre-tax income of $1.1 million.  Year-to-date net loss was $2.9 million compared to a 

budgeted net loss of $3.1 million and prior year net income of $0.9 million.  Year-to-date earnings 

before interest, taxes, depreciation and amortization was $10.6 million compared to $9.9 million in 

the 2017 budget and the prior year amount of $14.0 million. 

 

Dividend to Sole Shareholder 

 

L. Goodhue indicated that management is recommending that the Board approve the payment of 

a quarterly dividend in the amount of $69,808.51 to the City of Nashua.  The dividend will 

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 J. Murphy, all of the Directors then 

voting, it was unanimously 

 

 Resolved: that a dividend in the amount of $69,808.51 be paid to the sole shareholder  

of record, the City of Nashua, New Hampshire, on November 2, 2017. 

 

Budget – Schedule / Global Goals and Objectives 

 

G. Torres reviewed the 2018 Budget Schedule.  He indicated that the preliminary capital budget 

will be presented at the November Board meeting and the preliminary operating budget will be 

presented at the December Board meeting.  He also reviewed the 2018 budget global goals and 

objectives. 

 

Refinance Intercompany Loans 

 

L. Goodhue reported that a petition has been filed with the NH Public Utilities Commission to 

refinance all or a portion of two intercompany loans with Pennichuck East Utility, Inc., for a 

term of 30 years at an interest rate of approximately 3.2%.  Each of the current loans has a 10 

year term.  He indicated that except for the new term and interest rate, all other terms of the 

current loans would remain the same.  L. Goodhue indicated that the refinancing of these loans 

will help to reduce the rate increase requested in the recently filed PEU rate case.  A discussion 

ensued. 
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On motion duly made by J. Lustig and seconded by G. Bower, all of the Directors then voting, it 

was unanimously 

 

 Resolved: that the Board of Directors of Pennichuck Corporation (the “Company”) 

hereby authorizes the Company to refinance a portion or all of the 

outstanding balances of the 2013 Intercompany Loan and the 2015 

Intercompany Loan between the Company and Pennichuck East Utility, 

Inc., for a term of 30 years at an interest rate of approximately 3.2% on a 

fully amortizing basis. 

 

CoBank Loans – Pennichuck East Utility, Inc. 

 

L. Goodhue indicated that the resolutions set forth in the Agenda need to be approved to pursue 

the term loan and revolving line of credit for Pennichuck East Utility, Inc. with CoBank, ACB, 

as previously discussed at the August Board meeting and at the August meeting of the Audit, 

Finance and Risk Committee.  A brief discussion ensued. 

 

Term Loan 

 

On motion duly made by E. Dunn and seconded by J. Lustig, all of the Directors then voting, the 

following resolutions were unanimously approved: 

 

 WHEREAS, reference is made to that certain Master Loan Agreement, dated as of 

February 9, 2010, between Pennichuck East Utility, Inc. (“PEU”), as borrower, and 

CoBank, ACB (“CoBank”), as lender (the “MLA”); 

 

 WHEREAS, in connection with and as part of the consideration for inducing CoBank to 

enter into the MLA, Pennichuck Corporation (the “Corporation”) agreed to enter into that 

certain Guarantee of Payment (Continuing) in favor of CoBank; and by resolutions taken 

on January 27, 2010, the Board of Directors of the Corporation approved the Guaranty and 

all related transactions to any loans under the MLA, including the New Loan, as described 

below; and 

 

 WHEREAS, the Corporation finds it beneficial that PEU take out an additional loan under 

the terms and conditions of the MLA (such New Loan further described below), for the 

purposes of financing capital expenditures.  

 

 NOW, THEREFORE, be it hereby: 

 

 Resolved: to authorize and approve PEU to enter into a term loan (the “New Loan”) to 

be advanced under and subject to the terms and conditions of the MLA and a 

new Promissory Note and Supplement thereto, as follows:  up to Five 

Hundred Thousand Dollars and No Cents ($500,000.00), with a 25-year 

amortization schedule; at a rate of interest based on one of two interest rate 

options:  a weekly quoted variable rate option or a quoted fixed rate option, 

each of which would be determined at closing on the New Loan. 
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 Further 

 Resolved: that the Chief Executive Officer and the Chief Operating Officer of the 

Corporation are, and each of them hereby is, authorized to act as the 

Corporation’s representative (either in its own capacity, or in the 

Corporation’s capacity as the sole shareholder of PEU) for purposes of 

executing and administering the above-referenced New Loan and/or executing 

any other related documents, certificates and undertakings on behalf of the 

Corporation with respect to the said New Loan and/or MLA. 

 Further 

 Resolved: that the Chief Executive Officer and the Chief Operating Officer of the 

Corporation are, and each of them hereby is, authorized to act as the 

Corporation’s representative for purposes of executing and administering the 

above-referenced continuing corporate guarantee by the Corporation and/or 

executing any other related loan documents, certificates and undertakings on 

behalf of the Corporation with respect to the said New Loan and/or the MLA. 
 

Revolving Line of Credit 

 

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

following resolutions were unanimously approved: 

 

 WHEREAS, reference is made to that certain Master Loan Agreement, dated as of 

February 9, 2010, between Pennichuck East Utility, Inc. (“PEU”), as borrower, and 

CoBank, ACB (“CoBank”), as lender (the “MLA”); 

 

 WHEREAS, in connection with and as part of the consideration for inducing CoBank to 

enter into the MLA, Pennichuck Corporation (the “Corporation”) agreed to enter into that 

certain Guarantee of Payment (Continuing) in favor of CoBank; and by resolutions taken 

on January 27, 2010, the Board of Directors of the Corporation approved the Guaranty and 

all related transactions to any loans under the MLA, including the New Loan, as described 

below; and 

 

 WHEREAS, the Corporation finds it beneficial that PEU take out an additional loan under 

the terms and conditions of the MLA (such New Loan further described below), for the 

purposes of financing interim capital expenditures, working capital and other corporate 

purposes. 

 

 NOW, THEREFORE, be it hereby: 

 

 Resolved: to authorize and approve PEU to enter into a fixed asset revolving line of 

credit (the “New Loan”) to be advanced under and subject to the terms and 

conditions of the MLA and a new Promissory Note and Supplement thereto, 

as follows:  up to Three Million Dollars and No Cents ($3,000,000.00) for up 

to 3 years; at a rate of interest based on one of two interest rate options:  a 

weekly quoted variable rate option or a quoted fixed rate option, each of 

which would be determined at closing on the New Loan. 
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 Further 

 Resolved: that the Chief Executive Officer and the Chief Operating Officer of the 

Corporation are, and each of them hereby is, authorized to act as the 

Corporation’s representative (either in its own capacity, or in the 

Corporation’s capacity as the sole shareholder of PEU) for purposes of 

executing and administering the above-referenced New Loan and/or executing 

any other related documents, certificates and undertakings on behalf of the 

Corporation with respect to the said New Loan and/or MLA. 

 Further 

 Resolved: that the Chief Executive Officer and the Chief Operating Officer of the 

Corporation are, and each of them hereby is, authorized to act as the 

Corporation’s representative for purposes of executing and administering the 

above-referenced continuing corporate guarantee by the Corporation and/or 

executing any other related loan documents, certificates and undertakings on 

behalf of the Corporation with respect to the said New Loan and/or the MLA. 
 

Move to Non-Public Session 

 

S. Genest moved that the Board enter into non-public session to (i) discuss the acquisition, sale or 

lease of real or personal property pursuant to RSA 91-A:3, II(d); and (ii) discuss confidential or 

financial information pursuant to RSA 91-A:3, II(j).  P. Stanley seconded the motion.   

 

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

 

 Yea: D. Bernier, G. Bower, J. Dore, E. Dunn, S. Genest, T. Leonard, J. Lustig,  

  J. McGrath, J. Murphy, P. Stanley 

 Nay:  

 

Motion was carried to enter into non-public session at 9:24 a.m. 

 

Reconvene in Public Session 

 

The non-public session ended at 10:45 a.m. and the Board reconvened in public session. 

 

J. Lustig 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(j).  E. Dunn seconded the motion.  A roll call of the Directors was 

taken, which resulted as follows: 

 

 Yea: D. Bernier, G. Bower, J. Dore, E. Dunn, S. Genest, T. Leonard, J. Lustig,  

  J. McGrath, J. Murphy, P. Stanley 

 Nay:  

 

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

 

  



6 

 

Report of the Compensation and Benefits Committee 

 

S. Genest gave a report on the October 23, 2017 meeting of the Compensation and Benefits 

Committee.  He indicated that the focus of the meeting was a presentation by management on 

safety and workers’ compensation.  He said that a lot of work has been done in the areas of 

documentation of a safety program (procedures, training, communication).  He also reported that 

the Company’s workers’ compensation modification rate for 2018 is coming in at .62, which is 

an all-time low for the Company.  The modification rate is used by insurers to determine the 

premium for workers’ compensation insurance.  S. Genest reported that the Company has gone 

almost a full year without a loss time accident.  The Committee reviewed its Charter. 

 

Vice Chairman of the Board 

 

There was a discussion relative to whether the Board should appoint a Vice Chairman of the 

Board.  No decision was made at this time. 

 

J. Dore left the meeting at 11:16 a.m. 

 

CEO – Business Updates and Comments 

 

L. Goodhue updated the Board on open projects.  There was a discussion relative to the contract 

with the Town of Tyngsborough, MA. 

 

Management Presentations 

 

The Chairman requested that a presentation on sustainability (ISO 14001), water/resource 

management be added to the list of presentations for the May 2018 meeting. 

 

There being no further business to come before the Board, the meeting was adjourned at 11:36 a.m. 

 

 

      /s/ Suzanne L. Ansara  

           Suzanne L. Ansara 

           Corporate Secretary 


