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February 16, 2016 
 
By U.S. Mail and Email 
 
Gregory Lounder, Executive Director 
Municipal Review Committee 
395 State Street 
Ellsworth, ME 04605 
 
Re: Fiberight Documents 
 
Dear Greg: 
 
I am writing on behalf of the Town of Hermon (“Town”) to request specific changes in 
the package of documents prepared by the Municipal Review Committee (“MRC”) to 
implement MRC’s so-called “Plan for 2018.” 
 

• Transfer of action on “Fundamental Matters” from the Bylaws (for Board 
action with an option for Member vote) to the Articles of Incorporation 
(for action by Members).  Under the proposed Amended and Restated Bylaws, 
the MRC Board has authority over “Fundamental Matters.”  The term 
“Fundamental Matters” includes the purchase or sale of real estate (including 
the Fiberight project site) or any capital asset with a value over $100,000; 
termination of the Master Waste Supply Agreement between MRC and 
Fiberight; termination or extension of MRC’s Site Lease with Fiberight; MRC 
borrowing of more than $100,000; any amendment of the Master Waste Supply 
Agreement that would effectively increase the tipping fee; approval of any 
Force Majeure plan; any Bylaws amendment that would impair members’ 
voting rights; or dissolution of MRC or plan of liquidation or distribution.  
Under the Amended and Restated Bylaws, the MRC Board would send each 
Municipal Member notice of the Board’s vote on a Fundamental Matter, and the 
Member would have 30 days from the date of the notice to call a special 
meeting of the Members, which must be held within 45 days of the date of 
notice, to vote on the Fundamental Matter. 
 
The Town believes that action on these Fundamental Matters is too important to 
be left to the MRC Board, subject only to action by the Members through this 
cumbersome referendum-like process.  The Town instead asks that the authority 
to act on these fundamental Matters be allocated directly to the Members 
through appropriate changes to the Amended and Restated Bylaws and to the 
Articles of Incorporation.  The Articles should require action on these 
Fundamental Matters to be taken directly by the Members, not by the MRC 
Board with a right to call a Membership vote. 
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• Nine Member MRC Board.  While the revisions to the Articles on MRC’s website 

states that in paragraph Fifth, “the Restated Articles require a 9-member Board which is 
consistent with historical practice,” the Restated Articles do not actually do so.  The 
Articles online state in paragraph Fifth that the initial Board of Directors shall have 9 
members, but then states:  “The minimum number of directors shall be three (3) and the 
maximum number of directors shall be nine (9).”  This is what the Articles have read for 
some time and is not a revision.  The Town requests that the Articles be revised to require 
a nine-member Board at all times. 
 

• Earlier Termination Date.  The Joinder Agreement should provide for an earlier 
termination (or that both it and the Master Waste Supply Agreement terminate) in the 
event that MRC is unable to secure at least 150 tons per year of Acceptable Waste 
commitments for Fiberight from the MRC municipalities or Fiberight is unable to obtain 
financing.  Perhaps the January 1, 2017 Financial Close would be the appropriate date for 
such automatic termination. 
 

• Member Vote on Expenditure of Reserve Accounts.  All matters regarding the 
expenditure of revenues in the current PERC reserve funds managed by MRC and of 
revenues that would be placed in the reserve accounts for the Fiberight project should be 
approved by the MRC Members as a Fundamental Matter under the Articles.  The 
Articles and Bylaws should be amended to provide for this mechanism for expenditure of 
reserves. 
 

• Unacceptable Waste.  The MRC Joinder Agreement and Fiberight Master Waste Supply 
Agreement should incorporate the current PERC Agreement language regarding 
Unacceptable Waste, rather than the current MRC Joinder Agreement and Fiberight 
Master Waste Supply Agreement language that not only requires removal of the 
Unacceptable Waste, but also imposes an indemnification obligation that includes 
payment by Members, directly or through MRC, for governmental fines and response 
costs, if any, as well as any third-party damages. 

 
Thank you for your attention to these concerns.  Please contact Town Manager Roger Raymond 
or me with any questions or comments regarding this letter. 
 
Sincerely, 
 
 
 
James N. Katsiaficas 
 
JNK/ems 
 
cc: Roger Raymond, Town Manager, Town of Hermon 
























































































































