
 

PENNICHUCK CORPORATION 

 

BOARD OF DIRECTORS 

MINUTES OF NOVEMBER 17, 2017 MEETING 

 

 

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

held on Friday, November 17, 2017 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 at the start of the meeting, constituting a quorum.  In the 

absence of the Board Chairman, John McGrath was appointed Acting Chairman for the meeting. 

 

 John D. McGrath, Acting Chairman 

 David P. Bernier 

 C. George Bower 

 James P. Dore  

 Elizabeth A. Dunn 

 Stephen D. Genest 

 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 

 George Torres, Corporate Controller 

 John Boisvert, Chief Engineer 

 Steven Greenwood, IT Director 

 

Approval of Minutes 

 

J. McGrath inquired whether there were any comments with respect to the draft minutes of the 

October 27, 2017 Board meeting and non-public session.  There being none, on motion duly 

made by J. Dore and seconded by S. Genest, all of the Directors present then voting, it was 

unanimously 

 

 Resolved: that the minutes of the October 27, 2017 meeting of the Board of 

Directors are hereby approved. 

 

 Resolved: that the sealed minutes of the October 27, 2017 non-public session of the 

Board of Directors are hereby approved. 
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Financial Review 

 

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

Capital expenditures of $6.3 million were below the budgeted amount of $15.9 million.  Pumpage 

for the month of October (364 million gallons) was ahead of budget (295 million gallons).   

G. Torres reviewed the variances from budget and prior year results for each subsidiary.  A 

discussion ensued. 

 

There was a discussion relative to the financial covenants with TD Bank and CoBank. 

 

The Company’s revenues of $34.9 million were 6.2% lower than the prior year revenues and 2.2% 

less than budget on a year-to-date basis.  Operating expenses of $29.3 million were 0.6% below 

budget and 3.4% above the prior year expenses.  Operating income was $5.6 million compared to 

prior year operating income of $8.8 million and budgeted operating income of $6.2 million.  

Interest expense of $9.0 million was 1.8% less than budget and 0.4% more than the prior year 

expense.  Pre-tax loss was $3.5 million compared to a budgeted pre-tax loss of $3.0 million and 

prior year pre-tax income of $0.8 million.  Year-to-date net loss was $2.9 million compared to a 

budgeted net loss of $2.3 million and prior year net income of $0.6 million.  Year-to-date earnings 

before interest, taxes, depreciation and amortization was $12.0 million compared to $12.5 million 

in the 2017 budget and the prior year amount of $15.2 million. 

 

Review of the Preliminary 2018 Capital Budget and 2019 & 2020 CapEx Plans 

 

L. Goodhue and G. Torres presented the Company’s preliminary consolidated capital budget for 

2018 and the capital expenditure plans for years 2019 and 2020.  The 2018 preliminary capital 

budget of $16 million includes:  (1) for Pennichuck Water Works, Inc., $0.9 million of carry-over 

projects from 2017 and $9.2 million for new projects, (2) for Pennichuck East Utility, Inc.,  

$0.6 million of carry-over projects from 2017 and $4.2 million for new projects, (3) for Pittsfield 

Aqueduct Company, Inc., $0.1 million for new projects, and (4) for Pennichuck Water Service 

Corporation, $0.8 million for new projects.  Estimates for capital expenditures in 2019 and 2020 

are $15.1 million and $12.6 million respectively.  A discussion ensued.  A final capital budget will 

be presented to the Board at the December meeting. 

 

Director Jay Lustig joined the meeting at 8:40 a.m. during the discussion on the capital budget. 

 

Report of the Nominating and Governance Committee 

 

E. Dunn, Chairman of the Nominating and Governance Committee, gave a report on the 

Committee’s November 2 meeting.  She indicated that the Committee discussed the vacancy on the 

Board of Directors and made no decisions at this time.  The Committee reviewed the form of the 

Annual Evaluation of the Board and Committees and have directed that the Evaluation be sent to 

all members of the Board for completion.  E. Dunn also reported that the Committee reviewed its 

charter, and had no changes, and reviewed the Corporate Governance Principles.  She referred the 

Board to the resolution in the Agenda proposing amendments to the Corporate Governance 

Principles. 
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After discussion, on motion duly made by J. Dore and seconded by P. Stanley, all of the Directors 

present then voting, it was unanimously 

 

 Resolved: that the Corporate Governance Principles be amended as follows: 

 

 (1) Section F.  Board Committees.  Delete the sentence “Copies of 

the agenda and supporting materials for each committee 

meeting will also be provided to the Chairman of the Board” 

from the 4
th

 paragraph entitled “Advance Distribution of 

Committee Meeting Material.” 

 

 (2) Section G.  Director Access to Management.  Delete the words 

“and employees” in the first sentence. 

 

Report of the Audit, Finance and Risk Committee 

 

J. Dore, Chairman of the Audit, Finance and Risk Committee, gave a report on the Committee’s 

November 16 meeting.  He indicated that the Committee met with representatives of Melanson 

Heath to review the 2017 audit plan.  There was also a review of the 2016 pension plan financial 

statements and the 2016 401(k) financial statements.  Melanson Heath reported that the financial 

statements are in compliance with the DOL’s rules and regulations for Reporting and Disclosure 

under ERISA.  The Committee was presented with a summary of the internal controls schedule.  

The Committee also reviewed its charter. 

 

Business Comments and Updates from the Chief Executive Officer 

 

 Drinking Water and Groundwater Trust Fund.  L. Goodhue reported that Pennichuck 

East Utility has been approved for grant funding through the Trust Fund in the 

amount of $600,000 for the Litchfield interconnection project.  He also reported that 

Pennichuck Water Works has been approved for a loan through the Trust Fund in an  

amount up to $3,375,000 for the core water main replacement project.  He indicated 

that no decision has been made whether to accept the loan as the terms of the loan and 

interest rate are unknown at this time. 

 

 Pennichuck Water Works, Inc. - Rate Case.  L. Goodhue reported that the Company 

has received the final Order from the NHPUC regarding the PWW rate case.  The 

Order fully affirmed the terms in the Settlement Agreement dated July 19, 2017.  A 

required QCPAC filing and customer notices are being prepared. 

 

 Pennichuck East Utility, Inc. - Rate Case.  L. Goodhue reported that the PUC issued 

an Order scheduling a prehearing conference and technical session on December 20, 

2017.  The Company is required to provide a copy of the Order to the Clerks of each 

Town serviced by PEU no later than December 6, 2017. 
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 Financings 

 

  Pennichuck East Utility, Inc.  L. Goodhue reported that on November 8 a letter 

was sent to the City of Nashua seeking the City’s approval for Pennichuck East 

Utility, Inc. to (1) enter into a term loan with CoBank in an amount up to 

$500,000, (2) enter into a revolving line of credit with CoBank in an amount up to 

$3 million, and (3) refinance $2,858,919 of existing intercompany loans with 

Pennichuck Corporation.  On November 14, the Board of Aldermen assigned the 

matter to the Pennichuck Special Water Committee for review and action. 

 

 Pennichuck Corporation.  L. Goodhue reported that on November 8 a letter was 

sent to the City of Nashua seeking the City’s approval for Pennichuck 

Corporation to replace its current $10 million line of credit with TD Bank, N.A. 

with a new $4 million line of credit.  On November 14, the Board of Aldermen 

assigned the matter to the Pennichuck Special Water Committee for review and 

action. 

 

 Pennichuck Water Works, Inc.  L. Goodhue reported that on November 8 a letter 

was sent to the City of Nashua seeking the City’s approval for Pennichuck Water 

Works, Inc. to issue up to $32.5 million in tax-exempt AMT bonds.  On 

November 14, the Board of Aldermen assigned the matter to the Pennichuck 

Special Water Committee for review and action. 

 

 Pennichuck Water Works, Inc.  L. Goodhue reported that on November 8 a letter 

was sent to the City of Nashua seeking the City’s approval for Pennichuck Water 

Works, Inc. to enter into a $10 million fixed asset line of credit with TD Bank, 

N.A.  On November 14, the Board of Aldermen assigned the matter to the 

Pennichuck Special Water Committee for review and action. 

 

 Changes in City Government.  L. Goodhue reported that at the City elections in early 

November, four of the five members of the Board of Aldermen who are on the 

Pennichuck Special Water Committee were not reelected to the Board.  He stressed 

the importance of having some institutional knowledge on the Special Committee and 

indicated that he is hopeful that the Special Committee will include at least 2 to 3 

incumbent aldermen in 2018.  L. Goodhue also indicated that he plans on holding an 

event sometime in January or February to meet and greet the new Aldermen and 

provide a tour of the Company’s facilities along with a presentation on what the 

Company does and the new rate structure. 

 

Move to Non-Public Session 

 

J. Dore 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).  E. Dunn seconded the motion.   
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A roll call of the Directors present was taken, which resulted as follows: 

 

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

  J. McGrath, J. Murphy, P. Stanley 

 Nay:  

 

Motion was carried to enter into non-public session at 10:00 a.m. 

 

Reconvene in Public Session 

 

The non-public session ended at 10:35 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).  J. Murphy seconded the motion.  A roll call of the Directors present 

was taken, which resulted as follows: 

 

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

  J. McGrath, J. Murphy, P. Stanley 

 Nay:  

 

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

 

2018 Board Meeting Schedule 

 

The Board reviewed the draft schedule of 2018 Board meetings.  It was agreed that the December 

meeting be scheduled on December 14.  Otherwise, the Board meeting schedule was approved. 

 

There being no further business to come before the Board, the meeting was adjourned at 10:37 a.m. 

 

 

      /s/ Suzanne L. Ansara  

           Suzanne L. Ansara 

           Corporate Secretary 


