Annual Meeting.  To accomplish this result, at the 2003 Annual Meeting of the Directors, one-

half of the Non-Municipal Directors shall be elected to a term of one year and one-half of the

Non-Municipal Directors shall be elected to a full term of two years. At each annual meeting

hereafter, one-half of the Non-Municipal Directors shall be elected to serve for a full term of

two (2) years. In the event that there is a failure to elect Non-Municipal Directors as aforesaid,

ir if such Annual Meeting is not held, then Non-Municipal Directors shall be elected at any

regular or Special Meeting of the Directors called for that purpose as soon thereafter as

convenient.

4.3     Rights and Powers: Except for those voting rights of the Members set forth at Section

3.2 hereof, all of the business and affairs of the Corporation shall be managed by the Board of

Directors and the acts of the Directors shall determine the action of the Corporation without any

right of appeal to the Members. The Board of Directors shall manage the activities of the

corporation in a manner consistent and in compliance with the purposes, objectives, philosophy,

and limitations set forth in the Articles of Incorporation, these Corporate Bylaws and as

otherwise required by law. The Board of Directors may delegate any part of such power to any

Officer, or to any committee of the Corporation. No assignment, referral or delegation of

authority by the Board of Directors, however, shall preclude the Board of Directors from

exercising the authority required to meet its responsibility for the conduct of the Corporation.

The Board of Directors shall retain the right to rescind any such delegations. The Directors shall

have as their primary function the establishment of policies consistent with the purposes of the

Corporation and the assumption of responsibility for resource management or stewardship on

behalf of the Corporation. The powers of the Directors shall include the following extraordinary

corporate acts in addition to all other powers granted by the Maine Nonprofit Corporations Act,

the Articles of Incorporation and these Corporate Bylaws:

(a) The election of non-municipal Directors.

(b) The removal of non-municipal Directors.

(c)   The election of either Municipal or non-municipal Directors to fill any vacancies

occurring on the Board of Directors between Annual Meetings of the Members or

Directors, respectively;

(d)  The changing of the number of Directors constituting the Board of Directors

within the limitations prescribed herein.

4.4     Compensation: Directors shall not receive compensation for service as Directors of the

Corporation. Directors may be reimbursed for reasonable expenses incurred in their service as

Directors.

4.5     Minutes: A written record of all Board meetings shall be maintained by the Secretary in

one or more Corporate Books reserved for this purpose.

4.6     Rules: The Board of Directors may adopt rules governing the conduct of business and

procedures for meetings that are not inconsistent with law, the Articles of Incorporation and
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