ecomaine

Memorandum

April 9, 2010
TO: Chairman and Members of the Board
FROM: Kevin H. Roche, General Manager

SUBJECT: Agenda for the Board of Directors Meeting

There is an ecomaine Board Meeting scheduled for Thursday, April 15, 2010 at 4:00 p.m.
The agenda for this meeting is as follows:

1. Approval of the March 18, 2010 Board Meeting minutes (Attachment A)

2. Audit Committee Report — Gary Foster
«  Recommendation regarding Conflict of Interest Policy (Attachment B)

Finance Committee Report — Mike McGovern
. Approval of the 2010-2011 Budget (was sent under separate cover on March 11th)
Recycling Committee Report — Troy Moon

Manager’s Report
Statement of Revenue and Expenses (Attachments C-1, C-2)
Tonnage Reports (Attachments D-1, D-2, D-3)
Electrical Revenues (Attachment E)
Operations
Environmental Update

. Other items

Future Meetings:
. Recycling Committee Meeting: Wednesday, May 5" @ 4:00PM.
. Executive Committee Meeting: Thursday, May 20" @ 4:00PM.
. Recycling Committee Meeting: Wednesday, June 2" @ 4:00PM.
« Annual Meeting: Thursday, June 17" @ 11:30AM.

The Board of Directors may wish to go into Executive Session for any of the above items under Section 405 of Title 1 of the Maine
Revised Statutes (per the following legislative website: http:/janus.state.me.us/legis/statutes/1/titlelch13sec0.html.)
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Attachment A

DATE: March 19, 2010
TO: Chair and Members of the Board
FROM: Kevin H. Roche, General Manager

SUBJECT: Minutes of March 18, 2010 ecomaine Board Meeting

There was an ecomaine Board Meeting held on Thursday, March 18, 2010
at the Waste-to-Energy facility. With a quorum, the meeting was called to
order by the Chair at 4:00PM.

There were ten items on the Agenda:

1. Approval of the January 21, 2010 Board Meeting minutes
2. Manager’s Report

3. Audit Committee Report

4. Finance Committee Report

5. Recycling Committee Report

6. Long Creek Watershed Management District Summary
7. Landfill Gas Utilization Project

8. 2010-2011 Budget Presentation

9. Other Items

10. Future Meetings

Item #1 - Approval of the January 21, 2010 Board M eeting minutes

Mr. Moon moved that “ The Board of ecomaine hereby approvesthe
minutes of the January 21, 2010 Board meeting.” The motion was
seconded by Mr. Van Gaasbeek. Mr. Plante stated that the minutes had
been revised to note that Dave Cole had voted at the January 21, 2010
meeting, as alternate Board Member from Gorham (for Noah Miner). The
minutes then passed with a unanimous vote of the Board.

Item #2 — M anager’'s Report

Satement of Revenue and Expenses for the Eight Months Ending February 28,
2010 (Handout 1] a] ) and Satement of Revenue and Expenses for the Month
Ended February 28, 2010 (Handout 1[b]).

Mr. Roche went over these handouts briefly and noted that Total Operating
Revenues are favorable to budget by almost $2.4 million.
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Regarding expenses, all lines are favorable to budget and ecomaine is $863,000
under budget to date - however, there will be an acceleration of expenses with
the upcoming outage.

Total Revenue less Expenses is $3.48 million.

Tonnage Reports

Mr. Roche reviewed the Tonnage Reports and noted that tonnage from our
member communities continues to be less than last year; however, spot tons are
running well ahead. With these new spot tons included, total tonnage is up
significantly.

Electrical Revenues

Electrical revenues were down by $1 million in February due to some unplanned
downtime. Also, the moisture content of the waste affects the BTU value of the
waste. The rate peaked out at 9.8 cents per kilowatt in February, but we expect
that to be down in March by 1.5 cents. However, overall, electrical revenues are
still good.

Operations
ecomaine has brought back close to 6,000 tons of waste from the landfill to the

Waste-to-Energy Facility (about half of what was initially diverted to the
Landfill). The bunker should be empty going into outage, which will begin the
second week of April with the first boiler coming down and the second boiler to
follow (with some overlap).

Environmental Update
Mr. Roche reviewed the status of relevant state legislation, including LD1682
and LD1720.

HP1221, LD 1720 Item 2, 124" Maine State Legislature, Amendment C “ A" ,
Filing Number H-650, Sponsored by ‘ Resolve, Regarding Waste-to-Energy
Power’

LD1720 will be reviewed in the next Legislative session and ecomaine will be in
discussion with legislators regarding this bill. In particular, we will want to
comment on the renewable resource portfolio requirements and the Solid Waste
Management Hierarchy.

ltem #3 — Audit Committee Report

Mr. Foster noted that when the Audit Committee met last month on February
18" they discussed the ecomaine “Conflict of Interest Policy” (at the
recommendation of ecomaine’ s auditors Runyon, Kersteen Ouellette) and had
asked Mr. Roche to review the policy with Nick Nadzo of Jensen Baird Gardner
& Henry.

At the most recent Audit Committee Meeting (which preceded this March 18"
Board Meeting), Mr. Roche noted Mr. Nadzo’s comments. The Audit
Committee will next meet on April 15™ and plans to have a draft at that time of
the Conflict of Interest policy to recommend for Board approval.
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Mr. Foster also noted that at the February 19™ Audit Committee Meeting, the
Committee voted to accept RKO’s $24,000 bid to do ecomaine’ s Audit.

|tem #4 — Finance Committee Report

Mr. McGovern stated that the Finance Committee cancelled a planned early
March meeting.

They will next meet at 3:00PM on April 8" at the ecomaine Budget Workshop.
At that workshop, while line items can/will be reviewed, he would like the focus
to be on the big picture for ecomaine in the next few years, as debt decreases and
the economy improves.

tem #5 — Recycling Committee Report

Mr. Moon noted that the Recycling Committee last met on March 3" and
discussed CFL best practices and collection recommendations (which is an
ongoing discussion). They also reviewed current market conditions.

The eco-excellence awards had a good turnout with 15 Board members in
attendance and 93 other attendees.

Item #6 — L ong Creek Water shed M anagement District Summary

Mr. Roche stated that ecomaine would like to join the Long Creek Watershed
Management District as a participating land owner and to be covered by the
General Permit by entering into an Agreement with the District. ecomaine’s
alternative to participation in the Management District would be to obtain an
individual stormwater discharge permit. ecomaine’s Landfill Manager/Engineer
noted that the alternative would be much more expensive.

ecomaine will be required to pay to the District the Initial Assessment amount of
$27,767. This has been calculated based on an impervious area of approximately
9.6 acres multiplied by $3,000 per impervious acre, less credits for existing
BMPs.

Mr. McGovern moved that “the Board approve ecomaine join the Long Creek
Watershed Management District. The motion was seconded by Mr. Bobinsky and
passed with a unanimous vote of the Board.”

Item #7 — L andfill Gas Utilization Project — Summary

Mr. Roche stated that an initial feasibility study of this project showed that there
would be landfill gas available for utilization and energy recovery. Presently, we
flare off the gas. However, the MMC facility is located next to the landfill and it
may be feasible for them to use the gas. The value of this gas to MMC is
estimated to be in the range of $150,000 to $200,000 per year.

The pilot project costs $120,000 (with grant money included). ecomaine's

commitment is about $25,000, which may be cut further by $10,000 in savings
from leachate disposal.

Page 3



In the fall, we will know what the conclusions are of the study.

The Board noted no objection to moving forward and expending the monies on
this project.

ltem #8 — 2010-2011 Budget Presentation

Mr. Plante noted that there will be a further opportunity to review the budget at
the April 8" Budget Workshop.

Mr. Roche presented the FY *11 budget.

. The business plan has continued to adjust to the recession in order to stay
above water.

« Our plan is very simple. We need to continue to increase business and keep
our facilities running at full capacity. That will help stop the bleeding and
so far, we believe it’s worked.

> Waste received from our owner communities has decreased by
31,658 tons or 20% over the last 5 years.

> Tipping fee revenues from our owner communities have decreased
by $3.7m since 2005.

> Had we not replaced those tons, electrical generating revenues could
have been $1.2m less this year, tipping fee revenues could have been
$1.3m less this year.

» Recycling tonnage is up 11,126 tons or 57% over the last 6 years.
With recycling revenues projected to be $2.4m in a recessionary
year, those extra tons are giving us a favorable return.

«  Along with this business model, we also have to run our operations as
efficiently as possible and I believe we’ve demonstrated that this year.

« Administrative expenses are up due to health insurance premiums, a
requested 3% in salaries and wages and temporary help in the Finance
Department.

. Last year ecomaine froze salaries for all ecomaine employees.

« The ‘Statement of Cash Flow’ for 2011 looks good as we are budgeted to
have $16,224,499 for Cash (end of period).

. Capital Projects for the 2011 Budget will be explained in further detail at the
April 8" Budget Workshop meeting. Total Capital Projects/Improvements
for 2011 are budgeted to come in at $2,241,800.

« Last year, the Board made the decision that the FY 2009 surplus

($1,154,625) be allocated to capital via the Designated Capital Fund. The
total projected balance 6/30/11 is expected to be $522,509.
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Mr. Plante then encouraged all Board Members to attend the April 8" Budget
workshop here at ecomaine.

|tem #9 — Future M eetings
. Recycling Committee: Wednesday, AEI’H 7th @ 4:00PM.
. Budget Workshop: Thursday, April 8" @ 3:00PM
. Audit Committee Meeting: April 15" @ 3:00PM
(immediately preceding Board Mtg.)
. Full Board Meeting: Thursday, April 15" @ 4:00PM.
. Recycling Committee Meeting: Wednesday, May 5" @ 4:00PM
. Executive Committee Meeting: Thursday, May 20" @ 4:00PM

Mr. Bobinsky then made a “ motion to adjourn the meeting. The motion
was seconded by Mr. Foster and passed unanimously by the Board” .

The meeting adjourned at 5:20PM.

PRESENT: ABSENT:
R. Ahlquist L. Boudreau
J. Anton J. Gray

E. Bickford P. Jordan
M. Bobinsky B. Plante
A. Bradstreet B. Rodden
R. Brobst

D. Doughty

G. Foster

J. Gailey

M. Johnson

W. Lord

N. Mavodones

S. McGinty

M. McGovern

J. Miller

N. Miner

T. Moon

D. Morton

A. Plante

R. Regier

M. Shaw

P. Smith

M. St. Clair

L. Van Gaasbeek

Staff: E. Doane, S. Dunn, T. Raymond, K. Roche, L. Trufant and K. Trytek.
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ecomaine Attachment B

Policy on Conflicts of Interest and Disclosure

This conflict of interest policy is designed to help Directors of ecomaine identify situations that
present potential conflicts of interest and to provide ecomaine with a procedure that will allow a
transaction to be treated as valid and binding even though a Director has or may have a conflict of
interest. In the event thereis an inconsistency between the requirements and procedures prescribed
herein and those in federal or state law, including without limitation 30-A M.R.S.A. Section 2605
and 13-B M.R.S.A. Section 718, the law shall control.

1. Conflict of Interest Defined. The following circumstances shall create Conflicts of Interest:

A. Business or Employment Relationship. An agreement or business relationship between
ecomaine and a Director or family member of a Director, including employment of a
Director or family member by ecomaine. Family member includes: spouse, domestic
partner, parent, child or spouse of a child, brother, sister, or spouse of a brother or sister.

B. Other Pecuniary Interest. An agreement or business relationship between ecomaine and a
private entity in which a Director or family member has an ownership interest or has such
other financial interest of any kind, including all forms of compensation, that, in view of all
the circumstances, is substantial enough that it would, or reasonably could, affect a
Director’s judgment with respect to transactions to which the entity is a party.

C. Competitor. A Director competing with ecomaine in the rendering of services, or serving
as an agent, employee or other legal representative of an entity that competes with
ecomaine.

D. Gifts. No Board member of ecomaine shall accept or receive from any person, firm or
corporation doing, or attempting to do, business with ecomaine any free property, product,
material or service; or accept from any person, firm or corporation doing, or attempting to
do, business with ecomaine any property, product, material or service at terms more
favorable than those granted to the general public. This prohibition does not include
promotional/advertisement items such as mugs, hats, shirts, etc., that are marked with a
company logo or holiday food baskets that are shared amongst the employees and/or Board
members. Gifts given by ecomaine, in recognition of service to ecomaine, are not
prohibited.

2. Procedures. A transaction which involves a Conflict of Interest shall not be void or voidable
solely for the reason of such conflict if there has been compliance with the following
procedures.

A. A person who has a Conflict of Interest shall not attempt to exert his or her persona
influence with respect to consideration of the matter by the Board of Directors or a
Committee of ecomaine, either at or outside of meetings of such bodies, including decisions
by staff on hiring and procurement.

B. Before Board or Committee action on any matter involving a Conflict of Interest, a Director
having a conflict shall disclose all facts material to the conflict and shall not participatein,
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be permitted to hear or attempt to influence the Board's or Committee’ s discussion of the
matter except to disclose material facts and to respond to questions. In addition, such person
may not vote on the matter and shall not be present in the meeting room when the vote is
taken, unlessthe vote is by secret ballot.

Such person’ s disclosure and his or her abstention from discussion and voting on the matter
shall be reflected in the minutes of the meeting.

C. Intheeventitisnot entirely clear that a Conflict of Interest exists, the individual shall
attempt to avoid the appearance of a conflict by disclosure and by abstention.

3. Review of Policy.

A. Each Director shall be required to review a copy of this Policy and to acknowledge in
writing that he or she has done so.

B. Each Director shall complete a Disclosure Statement identifying any relationships,
positions, or circumstances in which the Director isinvolved that he or she believes could
contribute to a Conflict of Interest arising. Each written statement shall be maintained by
ecomaine, and each Director shall update the statement whenever necessary to reflect any
change of information.

STATEMENT OF INDIVIDUAL BOARD MEMBER RESPONSIBILITIES!

Just as boards of directors have basic collective responsibilities, individual board members are
also entrusted with responsibilities as a part of board membership. The obligations of board
service are considerable —they extend well beyond the basic expectations of attending meetings.

Prospective and incumbent board members should commit themselves to the following
responsibilities.

General Expectations

.  Report important information back to the Community that you represent.
. Become engaged and get involved with Committees.

. Know the organization’s mission, purpose, goals, policies, programs, services, strengths,
and needs.

. Perform duties of board membership responsibly.
. Make significant contributions to the work of the board and the organization’s progress.

. Serveinleadership positions and undertake special assignments willingly and
enthusiastically.

. Avoid prejudiced judgments on the basis of information received from individuals and urge
those with grievances to follow established policies and procedures through their
supervisors. (All matters of potential significance should be called to the attention of the
executive and the board' s elected leader as appropriate.)

. Follow trends in the organization’sfield of interest.
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. Bring good will and a sense of humor to the board’ s deliberations.

. Disagreements among board members, and between board members and the General
Manager and other staff, when discussed in public, should be addressed professionaly,
focused on the issues, and not personalized.

Meetings

. Preparefor and participate in board and committee meetings, including appropriate
organizational activities.

.« Ask timely and substantive questions at board and committee meetings consistent with your
conscience and convictions, while supporting the majority decision on issues decided by the
board.

. Maintain confidentiality of the board's executive sessions, and speak for the board or
organization only when authorized to do so.

. Suggest agenda items periodically for board and committee meetings to ensure that
significant, policy-related matters are addressed.

Relationship with Staff

. Responsibility of Board membersis not to operate ecomaine, but to see that it iswell
operated. Board action is limited to policy making, planning and appraisal, leaving the
administration of ecomaine to the General Manager or Chief Executive.

. Counsel the chief executive as appropriate and support him or her through often difficult
relationships with groups or individuals.

. Avoid asking for special favors of the staff, including specia requests for extensive
information, without at least prior consultation with the chief executive, board, or
appropriate committee chairperson. Also, avoid influencing hiring decisions, except the
hiring of the Chief Executive.

Avoiding Conflicts

. Avoid even the appearance of a conflict of interest that might embarrass the board or the
organization, and disclose any possible conflicts to the board in atimely fashion.

. Maintain independence and objectivity and do what a sense of fairness, ethics, and personal
integrity dictate, even though not necessarily obliged to do so by law, regulation, or custom.

. Never accept (or offer) favors or gifts from (or to) anyone who does business with the
organization.

Fiduciary Responsibilities

. Exercise prudence with the board in the control and transfer of funds.

. Faithfully read and understand the organization’s financial statements and otherwise help
the board fulfill itsfiduciary responsibility.

YIngram, Richard T., (2003). Ten Basic Responsihilities of Nonprofit Boards. BoardSource Governance Series. Washington, D.C.
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DISCLOSURE STATEMENT

As amember of the Board of Directors of ecomaine, | affirm that:

| have received and have reviewed the ecomaine Policy on Conflicts of Interest and
Disclosure, and | understand that it is my responsibility to comply with the policy and any
revisions madeto it.

My business afiliations, including employment and memberships on any boards of
directors of for-profit and nonprofit organizations, are as follows:

1.

2
3.
4

To the best of my knowledge, neither | nor any member of my family has sought, is seeking
or currently has afinancia or business relationship with ecomaine, except as noted below:

1.

2
3.
4

| agree to update this form as appropriate.

(Sgnature)

(Printed Name)
Date:




ecomaine
Statement of Revenue and Expenses

For the Nine Months Ending March 31, 2010

Operating revenues

Municipal assessments
Owners tipping fees

Associate tipping fees
Commercial tipping fees

Spot market tipping fees
Electrical generating revenues
Sales of recycled goods
Recycling tipping fees

Gorham property assessments
Other operating income

Total operating revenues

Operating expenses

Administrative expenses

Waste-to-energy operating expenses
Recycling operating expenses
Landfill/ashfill operating expenses
Contingency

Landfill-closure and postclosure care costs
Depreciation & amortization

Total operating expenses
Net operating income

Non-operating - income (expense)

Interest income
Interest expense

Net non-operating

Total revenue less expenses

Attachment C-1

YTD
Actual Budget Variance
$3,467,645.40 $3,508,990.38 ($41,344.98)
3.405,998.97 3,373,326.00 32,672.97
656,249.21 622,233.72 34,015.49
3,887,653.76 3,401,705.97 485,947.79
2,390,305.41 1,767,047.22 623,258.19
5,460,735.04 5,003,656.00 457,079.04
1,968,322.93 749,999.97 1,218,322.98
27,729.84 74,999.97 (47,270.13)
73,334.36 82,500.03 (9,165.67)
191,485.42 243,750.06 (52,264.64)
21,529:460.34 18,828,209.32 2,701,251.02
1,797,662.04 1,854,923.16 (67,261.12)
5,160,966.26 5,776,385.11 (615,418.85)
1,039,577.07 1,143,886.41 (104,309.34)
1.045,654.05 1,099,922.57 (54,268.52)
310.50 281,250.00 (280,939.50)
0.00 0.00 0.00
4,050,000.00 4,050,000.00 0.00
13,094,169.92 14,206,367.25 (1,112,197.33)
8,435,290.42 4621,842.07 3,813,448.35
49,705.28 144,375.03 (94,669.75)
(782,522.95) (1,158,674.94) 376,151.99
(732,817.67) (1,014,299.91) 281,482.24
7,702,472.75 3,607,542.16 4,094,930.59




ecomaing »
Statement of Revenue and Expenses
For the Month ended March 31, 2010

Operating revenues

Municipal assessments
Owners tipping fees

Associate tipping fees
Commercial tipping fees

Spot market tipping fees. -
Electrical generating revenues
Sales of recycled goods
Recycling tipping fees

Gorham property assessments
Other operating income

Total operating revenues

Operating expenses

Administrative expenses

Waste-to-energy operating expenses
Recycling operating expenses
Landfill/ashfill operating expenses
Contingency

Landfill closure and postclosure care costs
Depreciation & amortization

Total operating expenses

Net operating income

Non-operating income (expense)

Interest income
Interest expense

Net non-operating

Total revenue less expenses

March
Actual Budget Variance
$348,257.96 $389,887.82 ($41,629.86)
366,331.68 374,814.00 (8,482.32)
(90,796.47) 69,137.08 (159,933.55)
461,034.53 377,967.33 83,087.20
421,404.97 196,338.58 225,066.39
525,281.49 505,547.00 19,734.,49
313,110.32 83,333.33 229,776.99
0.00 8,333.33 (8,333.33)
0.00 9,166.67 (9,166.67)
28,454.32 27,083.34 1,370.98
2,373,078.80 2,041,608.48 331,470.32
108,909.38 212,769.24 (13,859.86)
508,353.21 646,524.27 (138,171.06)
107,098.44 127,098.49 (20,000.05)
67.,035.60 112,996.99 (45,961.39)
0.00 31,250.00 (31,250.00)
0.00 .. 0.00 0.00
450,000.00 450,000.00 0.00
1,331,396.63 1,580,638.99 (249,242.36)
1,041,682.17 460,969.49 580,712.68
720.56 16,041.67 (15,321.11)
(80,758.68) (128,741.66) 47,982.98
(80,038.12) (112,699.99) 32,661.87
961,644.05 348,269.50 613,374.55
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