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MINUTES

A. PROCEDURE

l. MMWEC Chairman Michael Flynn called the meeting to order at l0:15 a.m. stating that
there was a quorum present.

Those present:

Directors and Offrcers :

Chairman, Michael Flynn; President, Peter Dion; Directors: Kevin Kelly, Glenn Trueira,
John Driscoll, Joseph Sollecito, Sean Hamilton; Chief Executive Officer and Secretary,
Ronald DeCurzio; Treasurer and Director, Treasury and Commodities, Matthew Ide
General Counsel, Peter Barry

Others:

Paxton Manager, Jason Lavallee; Hull Manager, Panos Tokadjian

MMWEC Staff:

; Director, Engineering and Generation Assets, Edward Kaczenski

2. Approval of Agenda

Mr. Flynn requested that agenda be modified to add under Executive Session a third item,
entitled *CEO Review and Update on Goals".

Mr. Kell and it was unanimousl
voted to accept the Agenda as modified.

3. Approval of January ll,2017 Regular Session Minutes



A motion was made by Mr. Kelly, seconded by Mr. Driscoll and it was voted to approve
the JanuarLl l. 2017 Resular Session Minutes as presented.

B. CURRENT AGENDA

1. Member/Participant Comments

Mr. Flynn stated that the flexibility of Board members relative to meeting dates is
appreciated. The recent snow storm prevented this meeting from being held as scheduled
and it was necessary to reschedule because the next meeting is not until the end of March
- too long to go without a meeting.

Mr. DeCurzio announced that the Annual Conference will be held May 4th and 5th, 2017.
The conference will be held at a New Hampshire location. This year's annual conference
will have one half day dedicated to the Projects and the other half day dedicated to the
membership. In addition, there will be a half day visit on Thursday to the Seabrook
plant.

2. Activities Report

Mr. DeCurzio discussed the Millstone nuclear decommissioning trust fund. While
participants involved in the Millstone fund have a certain amount of discretion, since
Seabrook is a sister site to Millstone, MMWEC takes the position that its fiduciary duty
requires the two funds to be treated in the same way. There is a standard 60140 split on
the investment of funds between fixed income and equities. Millstone will be readjusted
closer to that split as it has strayed from the standard. Currently, Millstone is ahead of
the trust fund decommissioning schedule by $4.5-$5 million. Since Millstone already has
received its extension, it makes sense to "flip back" to the f,rxed income majority split.

3. Proposed Board Votes

Mr. Flynn read the proposed votes to be taken.

A motion was made by Mr. Kelly, seconded by Mr. Driscoll and discussion followed
regardine the pooled loan program and bond resolutions.

Mr. Ide led the discussion, describing the $20 million revolving line of credit loans
outstanding to three different systems. Those loans are now terming out. The bond
resolution in connection with the Pooled Loan Program states the Board must approve of
any term out. The revolver rate has been about lYo; the term rate will be in the range of
3.5-4yo, which is close to the estimate members were given.

V/hile not addressed by the proposed votes, it appears that two members (Marblehead and
Ashburnham) shortly will want to access Pooled Loan Program funds. When that occurs,
the line of credit will be resized by about $7 million to accommodate those members.

Mr. Trueira asked about the liabilþ of non-participating members. Mr. Ide responded
that there is no liability for members who are not participating in the Pooled Loan
Program and there is no o'step-up" of participating members for failure of another
participating member. The bank's collateral is member funds passing through MMWEC.
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These term loans will be separate loans between MMWEC and the bank. Underlying
those loans are three individual loans between MMWEC and the individual members.
The bank wanted three loans to allow for flexibility in resale. DPU authorizes MMWEC
to borrow for Qualihed Utility projects, and there is a MMV/EC committee that reviews
the use of the financing to be sure that it falls within the DPU authority. The loans do not
count against the debt of the individual town, and it is understood that members, if
necessary, will raise rates to cover the funds borrowed. Discussion was concluded and it
was unanimously agreed:

V/HEREAS, in accordance with St. 1975, c,775, Section 5(k) and Section 6 and
as authorized by the April 24,2014 Order of the Department of Public Utilities in Re:
MMWEC, DPU 13-162, in September of 2014 the Massachusetts Municipal Wholesale
Electric Company ("MMV/EC") established and commenced "a pooled loan program on
behalf of and for the benefit of its members, to make loans to its members and to enter
into leases on behalf of its members, both as lessee and lessor"(the "Pooled Loan
Program");

\MHEREAS, on September 25,2014, the MMWEC Board of Directors adopted
Resolution 14-42 ("Pooled Loan Program Resolution"), which, among other things,
allows for the Board to authorize Supplemental Resolutions;

WHEREAS, on September 25,2014, the MMWEC Board of Directors adopted
Supplemental Resolution l4-42A, which supplemented Resolution 14-42 and provided
for the issuance of the Series 20L4A Bonds for the purpose of financing or refinancing
loans and leases under the Pooled Loan Program, pursuant to the terms and conditions of
the Loan Agreement ("Pooled Loan Credit Facility") with Bank of America, N.A. (the
"Bank"), dated December 16,2014, and Pooled Loan Program Bond Series 2014A -
Revolving Line of Credit Note, also dated December 16,2014, issued by MMWEC and
made payable to the Bank; and

V/HEREAS, Pooled Loan Program participants rùy'est Boylston Municipal Light
Plant, Wakefield Municipal Gas & Light Department, and Princeton Municipal Light
Department have notified MMWEC that they are interested in refinancing the debt owed
under their existing Pooled Loan Program loan with a fixed rate loan;

V/HEREFORE, it is voted:

17-03 That the of Directors here Resolution N
17-034 for the issuance of the Series 20174 Bond - West Boylston:
Supplemental Resolution No. 17-038_ for the issuance of the Series
20178 Bond - Wakefield: and Supplemental Resolution No. l7-03C for
the issuance of the Series 2017C Bond - Princeton. (together the
Supplemental Resolutions") substantially in the form of the Supplemental
Resolutions attached to this vote and presented at this meeting and made a
part of the record of this meeting.

(17-041: That the Board of Directors hereby approves and authorizes the Chief
Executive Officer, or other Authorized Officers, (as defined in the Pooled
Loan Resolution) with the advice of MMWEC's Treasurer and MMWEC
counsel. to execute. or accept such further documents. and take any and all
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further actions as may be reasonably required to carry out. give effect to
and consummate the transactions contemplated by Votes 17-03 through
l7-06; and hereby authorizes and directs the Chief Executive Officer and
his desienees to carry out or cause to be carried out all obligations of
T\zfl\rf\l/trf- rrnÁer fha Spriec )ñ11^ Þ^-'{. d"^ Q^-i^. îrì1'7Þ Þ^-'{ +1"^

Series 2017C Bond. and the Supplemental Resolutions and to perform and
undertake such other actions as they, in consultation with MMWEC
counsel. shall consider necessary or advisable to accomplish the
continuation and administration of the Pooled Loan Program.

(17-05): The Board of Directors hereby indemnifies all MMWEC officers and
directors and MMV/EC counsel in accordance with and pursuant to Article
VII of the MMWEC By-laws for all actions taken in connection with the
issuance, sale and delivery of the Series 2017 A Bond, the Series 2017B
Bond. and the Series 2017C Bond: and

(r7-06) That the Board of Directors herebv ratifies and confirms all orevious
actions taken by the Chief Executive Ofhcer. the Treasurer" MMWEC
staff, and MMWEC counsel for the purposes of issuing the Series 20174
Bond. Series 2017B Bond and the Series 2017C Bond.

7. Board Policy Resolutions

Mr. DeCurzio introduced the proposed Board Policy Resolution in Support of Clean
Energy Policies of the Commonwealth of Massachusetts. Mr. Kelly suggested that the
language "within reasonable cost" be added to the document. He stated that while
MMWEC supports the policies of the Commonwealth, it does so to the extent that costs
to MMWEC and its members are reasonable. The language was modified in the second
to last paragraph, to read: "promote the energy and environmental policies and objectives
of the Commonwealth of Massachusetts within reasonable cost, ...".

A motion was made by Mr. Kelly, seconded by Mr. Hamilton and it was unanimously
asreed to support the Massachusetts Municipal Wholesale Electric Company (MMWEC)
Resolution In Support of Clean Energy as modified above.

The proposed Board Policy Resolution in Support of Capacity Supply Choice was
discussed. Mr. Hamilton asked if ISO was involved in this process. Mr. DeCurzio
responded that it was. In fact, multiple players are involved and the process is, therefore,
slow, but moving forward. The same modification was suggested to this Resolution and
the last sentence of the Resolution was be modified to read "self-supply their capacity
requirements within reasonable costs."

A motion was made by Mr. Trueira. seconded by Mr. Hamilton and it was unanimously
agreed to support the Massachusetts Municipal Wholesale Electric Company (MMV/EC)
Resolution In Support of Capacity Supply Choice as modifìed above.

The proposed Board Policy Resolution in Support of Tax-Exempt Bonds was introduced
by Mr. DeCurzio. There were no comments or questions and a motion was made by Mr.

Mr.
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Massachusetts Municipal Wholesale Electric Companv (MMWEC) Resolution In
Support of Tax-Exempt Bonds.

The proposed Board Policy Resolution in Support of Preference Power was introduced by
Mr. DeCurzio. There were no comments or questions and a motion was made by Mr.
Kelly" seconded by Mr. Hamilton and it was unanimously agreed to suppon the
Massachusetts Municipal Wholesale Electric Company (MMWEC) Resolution In
Support of Preference Power.

C. EXECUTIVE SESSION

that the MMWEC Board enter
discussing strategy with respect to trade secrets or discussing commercial or financial
information the disclosure of which would adversely affect MMWEC's ability to
conduct business in relation to other of electric power and enerqy. under St.
1975. c.775 Section 19(a). and to reconvene the meeting in Open Session upon
terrninetinn nf fhe Fwecrrfir¡e Session for the sê qrli tx/q s made hr¡ Mr1ìì tf?ìô of ournment
Hamilton" seconded bv Mr. and based on roll call vote as follows:

Sollecito
Kelly
Trueira
Hamilton
Driscoll
Flynn

'oayett

"aye"
"ayet'
"ayg"
"aye"
ooaye"

(VOTED 17-07): To enter Executive Session for the purpose of discussing strategy
1975 c.775 Section 1 a

and that uoon termination of Executive Session. the Board
Meeting will be reconvened in Regular Session to adjourn the
meeting.

The Board entered Executive Session at 10:50 a.m.
The Board meeting reconvened Regular Session at 1 1:55 a.m.

Upon returning from Executive Session, the CEO Review having been completed in Executive
Session, the Board approved the package presented for CEO compensation increase and a motion
was made bv Mr. Hamilton.seconded by Mr. Sollecito and it was unanimously:

(voTED 17-08) To increase the CEO salary and benefits as presented by the Board.

Chairman Flynn declared the regular session of the Board of Directors' meeting adjoumed at
12:05 p.m.

H. Barry, Esq., General
Bulkley, Richardson, and
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