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Item 5.07     Submission of Matters to a Vote of Security Holders
Connecticut Water Service, Inc. (the “Company”) held its Annual Meeting of Shareholders on May 7, 2015 (the “Annual Meeting”). At the Annual Meeting, the shareholders re-elected Lisa J. Thibdaue and Carol P. Wallace to the Company’s Board of Directors (the “Board”), and elected Company nominees Bradford A. Hunter and Ellen C. Wolf to the Board as new directors.

At the Annual Meeting, the Company’s shareholders voted on the following proposals set forth in the Company’s Definitive Proxy Statement on Schedule 14A, which was filed with the Securities and Exchange Commission and mailed to shareholders on March 27, 2015 (the “2015 Proxy Statement”).

(1) A proposal to elect four nominees to the Board, with Mr. Hunter and Mmes. Thibdaue and Wallace to serve terms expiring at the 2018 annual meeting of shareholders and Ms. Wolf to serve a term expiring at the 2017 annual meeting of shareholders. Each director was elected and received the following votes:










Director
 
For
 
Withheld
 
Broker Non-Votes
Bradford A. Hunter
 
16,166,173
 
447,811
 
 
Lisa J. Thibdaue
 
16,034,704
 
579,280
 
 
Carol P. Wallace
 
16,150,144
 
463,840
 
 
Ellen C. Wolf
 
16,127,056
 
486,928
 
 
Total All Directors
 
64,478,077
 
1,977,859
 
10,398,072

(2) A proposal to approve a non-binding advisory resolution regarding the compensation of the Company’s named executive officers as disclosed in the 2015 Proxy Statement. The proposal was approved and received the following votes:










For
 
Against
 
Abstain
 
Broker Non-Votes
15,698,514
 
699,635
 
245,835
 
10,398,072

(3) A proposal to ratify the appointment of Baker Tilly Virchow Krause, LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2015. The proposal was approved and received the following votes:








For
 
Against
 
Abstain
26,491,510
 
376,825
 
143,721






Item 8.01     Other Events

2015 Annual Meeting of Shareholders

On May 7, 2015, the Company held its 2015 Annual Meeting of Shareholders at the Madison Beach Hotel in Madison, Connecticut. At the Annual Meeting, the Company’s shareholders elected a slate of three Class III directors, one Class II director, approved a non-binding advisory resolution regarding the compensation of the Company’s named executive officers, and ratified the Audit Committee’s appointment of Baker Tilly Virchow Krause, LLP as independent auditors for 2015.

The President/CEO and the Senior Vice President/CFO’s presentation at the Annual Meeting of Shareholders will be available for viewing for 30 days at the Company’s web site: www.ctwater.com on the “Events & Presentations” page of the Investor section. The presentation is also filed herewith as Exhibit 99.1 and is hereby incorporated herein by reference.

Declaration of Dividends

At its May 7, 2015 organizational meeting, the Board declared a quarterly cash dividend of $0.2575 per common share payable on June 15, 2015 for shareholders of record as of June 1, 2015. In addition, the Board also declared a quarterly cash dividend of $0.20 per share on Preferred A shares payable on July 15, 2015 for shareholders of record as of July 1, 2015, and a quarterly cash dividend of $0.225 on Preferred 90 (OTCBB: CTWSP) shares payable on August 3, 2015 for shareholders of record as of July 20, 2015.

Award of Restricted Shares to Non-Employee Directors

The Board approved the award of restricted shares of the Company’s Common Stock to each of the Company’s non-employee directors under the Company’s 2014 Performance Stock Program (the “Program”). These awards are consistent with a similar set of awards made in May of each year 2007-2014 pursuant to the Board’s director compensation policies established by the Board in 2007 and revised in 2012.

In 2015, the number of shares of Common Stock comprising each restricted share award shall, in each case, be equal to $17,500 divided by the fair market value (as calculated under the Program) of a share of Common Stock on May 6, 2015, the day prior to date of grant, and rounded up to the nearest whole share. The awards are not subject to the attainment of performance conditions and will vest in full as of May 7, 2016, the first anniversary of the date of grant. Each award will be evidenced by a written award agreement between the Company and the non-employee director. A copy of the form of restricted share award agreement for non-employee directors is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.






 
Item 9.01     Financial Statements and Exhibits

The following are filed herewith as exhibits



(c)
Exhibits





10.1
Form of Restricted Share Award Agreement for non-employee Directors under the Company’s 2014 Performance Stock Program.
99.1
President/CEO and the Senior Vice President/CFO’s presentation at the Annual Meeting of Shareholders, May 7, 2015.





SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the undersigned, hereunto duly authorized.





 
Connecticut Water Service, Inc.
(Registrant)

Date: May 11, 2015
By: David C. Benoit

David C. Benoit
Senior Vice President – Finance and
Chief Financial Officer
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10.1
Form of Restricted Share Award Agreement for non-employee Directors under the Company’s 2014 Performance Stock Program.
99.1
President/CEO and the Senior Vice President/CFO’s presentation at the Annual Meeting of Shareholders, May 7, 2015.





Exhibit 10.1


RESTRICTED STOCK AGREEMENT
(Under the Connecticut Water Service, Inc.
2014 Performance Stock Program)


THIS AGREEMENT, made and entered into as of the ___ day of May, 20__ (the “Grant Date”) by and between CONNECTICUT WATER SERVICE, INC., a Connecticut company, (the “Company”), and [ NAME OF DIRECTOR] , (the “Participant”).

W I T N E S S E T H :

WHEREAS, the Participant currently serves as an independent member of the Company’s Board of Directors;

WHEREAS, the Company has been determined that the Participant is an eligible Participant under the Company's 2014 Performance Stock Program (the “Plan”); and

WHEREAS, the Company intends to grant a restricted stock award (the “Award”) to the Participant pursuant to the Plan and subject to the terms and conditions set forth in this Agreement;

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements herein contained, the parties agree as follows:

1. Capitalized Terms . All capitalized terms not defined herein shall have the meaning ascribed to them in the Plan.

2. Restricted Shares Award .

(a)    Subject to the terms and conditions of this Agreement, ___ shares of the common stock of the Company, without par value (the "Restricted Shares") are hereby awarded to the Participant as additional compensation for services as an independent director of the Company. None of the Restricted Shares may be sold, transferred, pledged, hypothecated or otherwise encumbered or disposed or until they have vested in accordance with Section 3 of this Agreement. The Restricted Shares shall be subject to forfeiture as described in Section 4 of this Agreement.




(b) In order for the Award to take effect, the Participant shall execute and deliver a copy of this Agreement to the Company at the Company's offices within ten (10) business days of the date on which the Participant has received this Agreement. If the Committee determines that the Restricted Shares shall be held in escrow rather than delivered to the Participant pending the release of the applicable restrictions, the Participant additionally shall execute and deliver to the Company (1) an escrow agreement satisfactory to the Committee, and (2) the appropriate blank stock powers with respect to the Restricted Shares covered by such agreements. If the Participant shall fail to execute this Agreement and, if applicable, an escrow agreement and stock powers, within ten (10) days after receipt thereof from the Company, the Award made hereunder shall be null and void.

(c) Subject to the restrictions set forth in the Plan and this Agreement, the Participant shall generally have the rights and privileges of a stockholder as to the Restricted Shares, including the right to vote such Restricted Shares, and to receive dividends paid thereon.

3. Vesting; Acceleration .

(a)     Restrictions on the Restricted Shares shall hereafter lapse as to one hundred percent (100%) of the Award on the first anniversary of the Grant Date of the Award, provided that the Participant is still serving as a Director of the Company on such anniversary date.
 
                  (b)     Notwithstanding Section 3(a) hereof, the Awards shall vest in full upon the Participant’s death or Disability while serving on the Board of Directors of the Company. The Award shall also vest in full upon the Participant’s retirement from the Board of Directors of the Company, provided that the Committee approves such retirement.
 
                  (c)     The Committee may from time to time, in its sole and absolute discretion, accelerate the vesting of the Award described in Section 3(a) above.

4. Forfeiture . If the Participant terminates his or her Board service with the Company at any time prior to the date upon which the Restricted Shares vest in full as set forth in Section 3(a) hereof, other than because of the Participant’s death, Disability or retirement approved by the Committee, the Participant shall forfeit all Restricted Shares that then remain unvested under this Agreement. If all or any portion of the Award made hereunder should be forfeited, the Participant hereby authorizes the Company to take all actions necessary to deduct the forfeited Restricted Shares from the Award and acknowledges that the Participant shall have no claim for such Restricted Shares or for compensation in any form whatsoever, as a result of such forfeiture.
    



5. Legend . The certificate(s) representing the Restricted Shares shall bear the following legend until the end of the Restricted Period with respect to such Restricted Shares:

“Transfer of this certificate and the shares represented hereby is restricted pursuant to the terms of a Restricted Stock Agreement, dated as of May __, 201_, between Connecticut Water Service, Inc. and [NAME OF DIRECTOR] . A copy of such Agreement is on file at the offices of the Company.”
 
Stop transfer orders shall be entered with the Company's transfer agent and registrar against the transfer of the Restricted Shares, which shall remain in effect until the expiration of the Restricted Period set forth in Section 3(a) hereof.


6. No Liability or Right to Future Awards; Other Contractual Rights . No provision of this Agreement shall: (a) be construed to impose upon the Company any liability for any forfeiture of the Restricted Shares which may result under this Agreement; (b) be construed to create any contractual or other right to receive future Awards or other benefits under the Plan; or (c) affect the Company’s right to terminate or modify any other contractual relationship with the Participant.

7. Changes in Capitalization . This Agreement and the issuance of the Restricted Shares shall not affect in any way the right or power of the Company or its shareholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company's capital structure or its business, or any merger or consolidation of the Company, or any issue of bonds, debentures, or the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceedings, whether of a similar character or otherwise.

8. Governing Law; Interpretation . The terms of this Agreement shall be governed by Connecticut law, without regard to its choice of law provisions. This Agreement shall at all times be interpreted, administered and applied in a manner consistent with the provisions of the Plan. If any of the terms or provisions of this Agreement conflict with any terms or provisions of the Plan, then such terms or provisions shall be deemed inoperative to the extent they so conflict with the requirements of the Plan.

9. Amendment; Modification; Waiver . No provision of this Agreement may be amended, modified or waived unless such amendment, modification or waiver shall be authorized by the Committee and shall be agreed to in writing by the Participant.




10. Section 83(b) Election . In the event that the Participant decides to file an election with the Internal Revenue Service to include the Fair Market Value of any of the Restricted Shares awarded hereunder in the Participant’s gross income as of the date of this Award, the Participant shall promptly furnish to the Company a copy of such election, together with the amount of any federal, state, local or other taxes required to be withheld, to enable the Company to claim an income tax deduction with respect to such election.

11. Miscellaneous.  This Agreement (a) contains the entire Agreement of the parties relating to the subject matter of this Agreement and supersedes any prior agreements or understandings with respect thereto and (b) shall be binding upon and inure to the benefit of the Company, its successors and assigns and the Participant, his or her heirs, devisees and legal representatives. In the event of the Participant's death or a judicial determination of his or her incompetence, reference in this Agreement to the Participant shall be deemed to refer to his or her legal representative, heirs or devisees, as the case may be.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first written above.





[NAME OF DIRECTOR]
CONNECTICUT WATER SERVICE, INC.
_________________________________
By: _________________________________
 
Name: ______________________________
Dated: _______________ __, 20__
Title: _______________________________




Connecticut Water Service, Inc. 2015 Annual Meeting of Shareholders May 7, 2015


 

Connecticut Water Service, Inc. Carol P. Wallace Lead Director


 

CTWS Shareholders 3 • Registered shares held in all 50 states, except Nebraska. Top Ten States with CTWS Shareholders New York Pennsylvania Connecticut New Jersey Massachusetts California Maine North Carolina Florida Virginia Information provided by Broadridge Corporate Solutions, Inc.


 

CTWS Shareholders 4 • Range of Registered Share Holdings – 34% own fewer than 49 shares – 44% own 50 to 500 shares – 22% own more than 500 shares Information provided by Broadridge Corporate Solutions, Inc.


 

Brad Hunter • Chief Financial Officer of Dead River Company, the largest residential distributor of heating oil and propane in northern New England, from 2007 until his retirement in 2013. • Spent 26 years in commercial banking where he last served as Chairman and CEO of Bank of America, Maine and its predecessor, Fleet Bank of Maine. 5


 

Ellen Wolf • Senior Vice President and Chief Financial Officer of American Water Works Company, Inc., the largest investor owned U.S. water and wastewater company, from 2006 until her retirement in May 2013. • Senior Vice President and Chief Financial Officer of Centrus Energy (formerly USEC, Inc.) from 2003 until 2006. 6


 

Board Focus • Growth • Risk Management – Cyber Security Audit Committee • Executive Compensation Welcome Shareholder Contact and Feedback 7


 

Connecticut Water Service, Inc. Eric W. Thornburg President & CEO


 

Forward Looking Statements Except for the historical statements and discussions, some statements contained in this presentation constitute “forward looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. These forward looking statements are based on current expectations and rely on a number of assumptions concerning future events, and are subject to a number of uncertainties and other factors, many of which are outside our control, that could cause actual results to differ materially from such statements. These forward-looking statements speak only as of the date of this presentation. Connecticut Water does not assume any obligation to update or revise any forward-looking statement made in this presentation or that may, from time to time, be made by or on behalf of the Company. Neither this presentation nor any verbal communication shall constitute an invitation or inducement to any person to subscribe for or otherwise acquire any Connecticut Water securities. For further information regarding risks and uncertainties associated with Connecticut Water’s business, please refer to Connecticut Water’s annual, quarterly and periodic SEC filings which can be found on the investor relations page of the company’s website www.ctwater.com and at www.sec.gov.


 

Water, the basic ingredient of Life…


 

Our Mission … • Passionate employees delivering life sustaining, high quality water service to families and communities while providing a fair return to our shareholders 11


 

Our Values… • Honesty • Trust • Respect • Service • Teamwork • Positive Attitude • Straight Talk


 

Who We Are • Serving families and communities since 1849 • Founded in 1956 • Serving 400,000 people • 77 cities/towns • 265 Employees


 

Company Strategy Shareholders/Growth Environment Customers Employees


 

Delivering Growth • Industry leading acquisitions since 2012 – 32,000 customers, 35% growth through acquisitions of Aqua Maine and the Biddeford & Saco Water Company • UConn/Mansfield water supply – Acquiring 150+ off-campus customers served by University • Linebacker expansion • WISC & WICA 15


 

Delivering for Customers • First of its kind customer protection program • Rate Settlements in Connecticut and Maine • Maine Water and Biddeford & Saco corporate office consolidated • Customer Satisfaction > 92.3% 16


 

Delivering for Employees • Employee Satisfaction • Serving the Community! 17


 

Delivering for Shareholders • Record Earnings • Total Shareholder Value Added • Water Revenue Adjustment (WRA) • Maine Rate Cases • Repair Tax Adoption • Continuous Operations Savings Team (COST) 18


 

Connecticut Water Service, Inc. David C. Benoit Senior Vice President, CFO & Treasurer


 

CTWS Creates Shareholder Value Strong Core Business plus Best In Class Tools for Success Strong Predictable Revenue (WRA) Minimal Regulatory Lag (WICA, WISC) Effective Expense Management


 

Infrastructure Investment Drives Rate Base Growth • Attractive, near-term regulated growth opportunities through investment in core infrastructure • Strategy to balance investment and rate recovery time • Approximately $143 million of identified infrastructure investment (2015 – 2017) 2015 Planned Capital Spending Capital Expenditures / WICA & WISC Expenditures ($ in millions) Annual WICA/WISC $3.4 $10.1 $13.2 $14.0 $13.4 $13.7 $21.4 $15.6 $19.9 $27.6 $26.2 $22.9 $24.7 $32.7 $45.0 $55.1 $0.0 $15.0 $30.0 $45.0 $60.0 2008 2009 2010 2011 2012 2013 2014 2015E WICA/WISC $15.8MM 28.6% Treatment 21.9MM 39.7% Non-WICA/WISC $5.6MM 10.1% IT $4.2MM 7.6% Other $6.1MM 11.1% Facilities $1.6MM 2.9% Total CapEx


 

 New England Water Utility Services (NEWUS) in Connecticut and Maine Water in Maine provide a variety of complementary water- and wastewater-related utility services to residential, commercial, industrial, and municipal clients ◦ Contract operation of water and wastewater systems for other utilities, businesses, municipalities, and the University of Connecticut’s Storrs campus (80 client contracts) ◦ Linebacker® program (>21,000 residential customers enrolled)  Offers basic and expanded plans to include water service line, wastewater line and in-home plumbing  Pilot to non-customers in 2015 Low Risk Non-Regulated Business Services & Rentals Segment Net Income ($ in millions) Highlights  Complementary geographic focus (Connecticut and Maine)  Low risk, fee-based revenue  No capital at risk $0.9 $1.0 $1.4 $1.5 $1.5 $0.0 $0.5 $1.0 $1.5 $2.0 2010 2011 2012 2013 2014


 

$59.4 $66.4 $69.4 $83.8 $91.5 $94.0 $35 $50 $65 $80 $95 2009 2010 2011 2012 2013 2014 88,534 89,204 90,023 121,791 121,768 123,071 75,000 85,000 95,000 105,000 115,000 125,000 2009 2010 2011 2012 2013 2014 Consistent Financial Performance Customers Operating Revenue (in millions) CAGR 7% CAGR 10%


 

High Quality Earnings $10.2 $9.8 $11.3 $13.6 $18.2 $21.3 $5 $10 $15 $20 $25 2009 2010 2011 2012 2013 2014 Net Income $1.19 $1.14 $1.31 $1.55 $1.68 $1.95 $0.75 $1.00 $1.25 $1.50 $1.75 $2.00 2009 2010 2011 2012 2013 2014 Earnings Per Share (in millions) CAGR 16% CAGR 10%


 

Stable & Growing Dividend • Dividend yield 2.8% as of 3/16/15 • Dividend paid without interruption or reduction for 235 consecutive quarters • Increased dividend payments for 45+ consecutive years • 2014 Dividend Payout Ratio = 52% Annual Dividend $0.855 $0.865 $0.88 $0.90 $0.92 $0.94 $0.96 $0.98 $1.01 $1.03 $0.80 $0.90 $1.00 2006 2007 2008 2009 2010 2011 2012 2013 2014 Current Annualized On March 16, 2015, a dividend of $0.2575 per common share was paid to shareholders of record as of March 2, 2015.


 

Performance 11.1% 12.6% 9.8% 0% 2% 4% 6% 8% 10% 12% 14% CTWS S&P Utility Sector Peer Average Average Annual 5 Year Total Shareholder Return @ 12/31/14 1 Connecticut Water delivered an average annual 5 year total return to shareholders (assuming reinvestment of dividends) of 11.1% for the five-year period 2010–2014 according to Standard & Poor’s. 1 Small Cap peers (ARTNA, MSEX, SJW, YORW)


 

1st Quarter EPS - 2015 vs. 2014 $0.25 $0.23 $0.03 $0.04 $0.05 $0.10 $0.15 $0.20 $0.25 $0.30 2015 2014 Water Activities Services & Rentals Earnings Per Share $0.28 $0.27


 

Thank you for your support Your Questions & Feedback…


 

