this provision is waived by unanimous vote of the remaining Directors. Participation in meetings

by telephone conference call shall have the same effect as presence in person at the meeting.

ARTICLE 8. RESIGNATIONS, REMOVALS & VACANCIES

8.1     Resignation: Any Member, Director, Officer or person appointed to serve on a

committee of the Corporation may resign as such at any time by giving written notice to the

President or the Secretary, or (only in the case of a Director) by absence from three (3)

successive meetings of the Directors. Written resignations shall take effect at the time therein

specified, or upon receipt if no time shall have been specified. With respect to resignations of

Directors deemed offered by three consecutive absences, they shall not be accepted except by

affirmative vote of a majority of Directors present at a meeting subsequent to the meeting giving

rise to the deemed offer of resignation. Unless otherwise specified, the acceptance of such

resignation shall not be necessary to make it effective.

8.2     Removal: Any Member, Director, Officer or person serving on any committee of the

Corporation may be removed at any time with or without cause by vote of the body or action of

the individual that elected or appointed the individual as Member, Director, Officer or committee

member whenever the best interest of the Corporation shall be served thereby. Such removal

shall not affect any contract rights of the person so removed; provided, however, that the election

or appointment of an individual to any position or office within the Corporation shall not, in

itself, create contract rights.

8.3     Vacancies: In the event of a vacancy on the Board of Directors, or among the Corporate

Officers occurring between Annual Meetings of the Members, the Directors may act to fill any

such vacancy until the next Annual, Regular or Special Meeting of the Members at which time

the Vacancy shall be filled in the manner, and for the unexpired term, of the person creating the

vacancy. Vacancies shall be filled forthwith, and any person elected to fill a vacancy shall be so

advised and shall serve with the same rights and duties of such person as they are elected to

succeed.

ARTICLE 9. INDEMNIFICATION

9.1     Indemnification: The Corporation shall in all cases, to the fullest extent permitted by the

Maine Nonprofit Corporation Act, indemnify any person who was or is involved in any manner

(including, without limitation, as a party or a witness) in any threatened, pending or completed

investigation, claim, action, suit, or proceeding, whether civil, criminal, administrative, or

investigative (including, without limitation, any action, suit, or proceeding brought by, or in the

right of, the Corporation to procure a judgment in its favor) by reason of the fact that that person

is or was a director or officer of the Corporation, against all liabilities and expenses actually and

reasonably incurred by the person in connection with such actions, suits or proceedings including

but not limited to attorneys' fees, judgments, fines and amounts paid in settlement. This Section

is subject to the limitations set forth in Section 9.2.
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