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February 9, 2022

His Excellency, Governor Christopher T. Sununu

and the Honorable Council
State House
Concord, NH 03301

: REQUESTED ACTION _

Authorize the New Hampshire Fish and Game Department (NHFG) to enter into a Retroactive Sole-Source grant
agreement with the Trustees of St. Joseph'’s College (vendor code 153038), Standish ME, in the amount of
$20,016.00 to work with NHFG on research to better understand population dynamics of juvenile lobster upon
the daté of Governor and Council approval from September 1, 2021 through August 31 2023 100% Federal
Funds.

Funding is available in account Marine Fisheries Management as follows:

03-75-75-753020-22880000 MARINE RESOURCES — MARINE FISHERIES MANAGEMENT . ;
FY22
20-07500-22880000-103-502507 Contracts for Operational Services $20,016
EXPLANATION

The NHFG submitted a competitive application to the National Oceanic and Atmospheric Administration
(NOAA) and was awarded federal Sea Grant funds to conduct research to assist in gaining a better understanding
of population dynamics of American lobster. Sole source is requested because this proposal was developed and
submitted collaboratively with investigators at the Trustees of St. Joseph’s College and they are instrumental to
the project. They will perform work as a sub-recipient to implement project activities as identified in the
approved federal award and are contributing required non-federal matching funds for the federal funding
received.' Therefore, NHFG will provide 100% federal funds for this agreement.

Trustees of St. Joseph’s College will work in tandem with NHFG to design and test a trap that effectively
samples juvenile lobsters, an understudied segment of the population, to help more effectively manage this
important fishery. Once the novel trap has been tested and calibrated, SCUBA surveys and traditional ventless
traps wiII'be used to explore the relationship between lobster density, temperature, and catch. The partners will -
work towards a common goal to better understand the degree to which ventless traps accurately reflect the size
structure of the sublegal lobster population. Data analyses obtained from this project will inform future stock
assessme_nts and lay the groundwork for a long-term monitoring program that includes early benthic phase
lobsters énd the linkages between each life history phase of the American lobster.

We are requesting a retroactive grant agreement back to September 1, 2021 to coincide with the federal
grant period approved by NOAA. The federal grant was formally awarded just before the start date and we then
needed to complete the process of accepting funds into the state budget and developing appropriate grant
agreements with the sub-recipient organizations. This will allow all costs and matching expenses that are
otherwise eligible to be charged against the federal award.

Respectfully submitted,

DRt 0 Q\g%m

Scott R. Mason ) I(athyA LaBonte, Chief
Executive Director Business Division



FORM NUMBER G-1 (version 11/2021)

GRANT AGREEMENT

The State of New Hampshire and the Grantee hereby
Mutually agree as follows:

GENERAL PROVISIONS
1. Identification and Definitions.
1.1. State Agency Name 1.2. State Agency Address
NH Fish and Game Department 11 Hazen Drive, Concord, NH 03301
1.3. Grantee Name 1.4. Grantee Address
Trustees of St. Joseph's College 278 Whites Bridge Rd, Standish, ME 04084
1.5 Grantee Phone # 1.6. Account Number | 1.7. Completion Date | 1.8. Grant Limitation
207-893-7890 20-075-2288-103-502507  August 31, 2023 $ 20,016
1.9. Grant Officer for State Agency 1.10. State Agency Telephone Number
Scott R. Mason, Executive Director (603) 271-3511

If Grantee is a municipality or village district: "By signing this form we certify that we have complied with any public

me'eting requirement for acceptance of this grant, including if applicable RSA 31:95-b.”

1.1}. Grantmture 1 1.12. Name & Title of Grantee Signor 1
inuz, Tk~ CFD Aaren  Shea

Grantee Sénature 2 Name & Title of Grantee Signor 2

Grantee Signature 3 Name & Title of Grantee Signor 3

1.i3 State Agency Signature(s) 1.14. Name & Title of State Agency Signor(s)
| Scott R. Mason, Executive Director
l.iS. Approval by/Attorney General (Form, Substance and Execution) (if G & C approval required)

By: W A Assistant Attorney General, On: 2 /22j20:22

1._{16. Approval by Governor and Council (if applicable)

By: On: 7

2. SCOPE OF WORK: In exchange for grant funds provided by the State of New Hampshire, acting

through the Agency identified in block 1.1 (hereinafter referred to as “the State”), the Grantee

identified in block 1.3 (hereinafter referred to as “the Grantee™), shall perform that work identified
and more particularly described in the scope of work attached hereto as EXHIBIT B (the scope of
work being hereinafter referred to as *“‘the Project”).

Grantee Initials F
Date
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AREA COVERED. Except as otherwise SPCCIﬁC&l])' provided for herein, the
Grantee shall perform the Project in, end with mpcct to, the State of New
Hampshire.

EEFECTIVE DATE: COMPLETION OF PROJECT.
This Agreement, and all obligations of the parties hereunder, shall become
effective on the date on the date of approval of this Agreement by the Governor
and Council of the State of New Hampshire if required (block 1.16), of upon
signature by the State Agency as shown in block 1.14 (“the Effective Date™),
Except as otherwise specifically provided herein, the Project, mcludmg all reports
required by this Agreement, shall be completed in'ITS entirety prior to the date in
block 1.7 (hcrcmaﬂcr referred to as “the Completion Date™).

LV
The Grant Amount is identified and more pamcularly described in EXHIBIT C.
attached hereto.
The menner of, and schedule of payment shall be as set forth in EXHIBIT C.
In accordance with the provisions set forth in EXHIBIT C, and in consideration
of the satisfactory performance of the Project, as dclermmcd by the State, and as
limited by subparagraph 5.5 of these general provisions, the State shall pay the
Grantee the Grant Amount. The State shall withhold from the amount otherwise
payable to the Grantee under this subpamgmph 5.3 those sums required, or
permitted, to be withheld pursuant to N.H. RSA 80:7 through 7.
The payment by the State of the Grant amount shalt be the enly, and the complete
payment to the Grantee for all expenses, of whalever nature, incurred by the
Grantee in the performance hereof, and shall bc the only, and the complete,
compensation to the Grantee for the Project. The Smc shall have no liabilities to
the Grantee other than the Grant Amount,
Notwithstanding anything in this Agreement to lhc contrary, and notwithstanding
unexpected circumstances, in no event shall the total of ell payments authorized,
or actuslly made, hereunder exceed the Grant limitation set forth in bleck 1.8 of
these generel provisions.

WITH R ( In
connection with the performance of the Project, the Grantee shall comply with all
statutes, laws regulations, and orders of federal, state, county, or municipal
authorities which shall impose any obligations or duly upon the Grantee, including
the acquisition of eny and all pecessary permits arid RSA 31-95.b.

Between the Effective Date and the date seven (7) years after the Completion
Date, unless otherwise required by the grant tcrms or the Agency, the Grantee
shall keep detailed accounts of all expenscs mcurred in connection with the
Projecl, including, but not limited 1o, costs of ndm:mstmuon, transportation,
insurance, telephone calls, and clerical materialsland services. Such accounts
shall be supporied by receipts, invoices, bills and gther similar documents.
Between the Effective Date and the date seven ('J') years after the Completion
Date, unless otherwise required by the gramt tcrms or the Agency pursuant to
subparagraph 7.1, at any time during the Grantee’ slnormal business hours, and as
often as the Smc shall demend, the Grantee shall make svailable 1o the State all
records pertaining to matiers covered by this Agrecement. The Grantee shall
permit the State to audit, examine, and reproduce such records, and to make audits
of all contracts, invoices, materials, payrols, rccorﬂs of personnel, data {as that
term is hercinsfier defined), and other information ) Iclating to all matters coversd
by this Agreement. As used in this paragraph, “Grantee” includes all persons,
natural or fictional, affiliated with, controlled by, lor under common ownership
with, the entity identified as the Graatee in block 113 of these provisions

The Grantee shall, at its own expense, provide all personnel necessary to perform
the Project. The Grantee warrants that all personnel engaged in the Project shall
be qualified to perform such Project, and shall be pmpcrly licensed and suthorized
to perform such Project under all applicable laws.
The Grantee shall not hire, and it shall not permit any subcontractor, subgrantee,
or ather person, firm or corporation with whom it is engaged in a combined effort
to perform the Project, to hire any person who has l contractual relationship with
the State, or who is a State officer or employee, clocted or appointed.
The Grant Qfficer shall be the representative of the' State hereunder. In the cvent
of any dispute hereunder, the interpretation of thus Agreement by the Grant
Ofl'ccr, and his’her decision on any dispute, shall be final.

FDAT
As used in this Agreement, the word “data™ shall mean all information and things
developed or obtained during the performance of, or scquired or developed by
reason of, this Agreement, including, but not limited to, all studies, reports, files,
formulac, surveys, maps, charts, sound recordmg,'., video recordings, pictorial
reproductions, drawings, enalyses, graphic repmenlanons

9.2.
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computer programs, computer printouts, notes, letters, memoranda, paper, and
documents, all whether finished or unfinished.

Between the Effective Date and the Completion Date the Grantee shall grant to
the State, or any person designated by it, unrestricted access to all date for
examination, duplication, publication, l:rnnslauon. sale, disposal, or for any other
purpose whatsocver.

No data shall be subject to copyright in the United States or any other country by
anyone other than the State.

On and afier the Effective Date all data, and any property which has been received
from the State or purchased with funds provided for that pumpose under this
Agreement, shall be the property of the State, and shall be retuimed to the State
upon demand or upon termination of this Agreement for any reason, whichever
shall first occur,

The State, and enyone it shall designate, shal! have unrestricted suthority to
publish, disclose, distribute and otherwise use, in whole or in part, all data.

. Notwithstanding anything in
this Agreement to the contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are contingent upon
the availability or continued appropriation of funds, and in no event shall the State
be liable for any payments hercunder in excess of such available or sppropriated
funds. In the event of a reduction or termination of those funds, the State shal)
have the right to withhold payment until such funds become available, if ever, and
shall have the right to terminate this Agreemcm immediately upen giving the
Grantee notice of such termination, M
EVENT F, MEDIES.

Any onc or more of lhe fo]lowing acts or omissions of the Grantee shall constitute
an event of default hereunder (hercinafier referred to as “Events of Default™):
Failure to perform the Project satisfactorily or on schedule; or

Failure to submit any repont requlred hereunder; or

Failure to maintain, or permit aceess to, the records rcquu'cd hereunder; or
Failure to perform any of the other covenants and conditions’of this Agreement,
Upon the occurrence ufany Event of Defgulf; the State may take eny one, or more,
or ell, of the following actions:

Give the Grantee a written notice specifying the Event of Default and requiring it
to be remedied within, in the absence of a greater or lesser specification of time,
thirty (30) days from the date of the notice; end if the Event of Default is not
timely remedied, terminate this Agreement, effective two (2) days after giving the
Grantee notice of termination; and

Give the Granice a written notice specifying the Event of Default and suspending
all payments to be made under this Agreement and ordering that the portion of the
Grant Amount which would otherwise accrue to the Grantee during the period
from the date of such notice until such time as the State determines that the
Grantec has cured the Event of Default shall never be peid to the Grantee; and
Set off against any other obligation the Siate may owe to the Grantee any damages
the State suffers by resson of any Event of Default; and

Treat the agrecment as breached and pursue any of its remedies a1 law or in equity,
or both.

TERMINATION.

In the event of any carly termination of this Agreement for any reason other than
the completion of the Project, the Grantee shall deliver to the Grant Officer, not
later than fifteen (15) days afier the date of termination, 2 report (hercinafter
referred o s the “Termination Report™) describing in detail all Project Work
performed, and the Grant Amount eamed, 10 and including the date of termination.
In the event of Termination under paragraphs 10 or 12.4 of these geneml
provisions, the nppmvnl of such a Termination Report by the State shall entitle
the Grantee to receive that portion of the Grant amount camed to and including
the date of termination.

In the event of Temmination under paragraphs 10 or 12.4 of these general
provisions, the approval of such a Termination Report by the State shall in no
event rclicve the Grantee from any and all lizbility for damages sustained or
incurred by the State 85 & result of the Grantee's breach of its obligations
hereunder.

Notwithstanding enything in this Agreement to the contrary, cither the State or,
except where notice default has been given to 1he Grantee hereunder, the Grantee,
may terminate this Agreement without cause upon thirty (30} days written notice.
CONFLICT OF INTEREST. No officer, member of employee of the Grantee,
and no representative, officer or employee of the State of New Hampshire or of
the goveming body of the locality or localities in which the Project is 10 be
performed, who exercises any functions or responsibilities in the review or
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17.1

17.1.1

17.1.2

epproval of the undertaking or carrying out of such Project, shall participaie in
&ny decision relating to this Agreement which affects his or her personat interest
or the interest of any corporation, partnership, or association in which he or she
is dnrectly or indirectly interested, nor shall he or she have any personal or
pecuniary lntcru: direct or indirect, in this Agreement or the proceeds thereof.
In the performance of this
Agreement the Grentce, its employees, and any subcontractor or subgrantee of
the Grantee are in all respects independent contractors, and are ncither agents
nor employees of the State. Neither the Grantee nor any of its officers,
employees, agents, members, subcontractors or subgraniees, shall have authority
to bind the Statc nor are they entitled to any of the benefits, workmen’s
compensation or emoluments provided by the State to its employees.
ASSIGNMENT AND SUBCONTRACTS. The Grantee shall not assign, o
otherwise transfer any interest in this Agreement without the prior written
consent of the State. None of the Project Work shall be subcontracted or
subgranted by the Grantee other than as sct forth in Exhibit B without the prior
written consent of the State,
INDEMNIFICATION. The Grantee shall defend, indemnify and hold harmless
the State, its officers and employecs, from and against any and ail losses suffered
by the State, its officers and employees, and any and all claims, lisbilities or
penalties asserted against the State, its officers and employees, by or on behalf
of any person, on account of, based on, resulting from, arising out of {or which
may be claimed to arise out of) the acls or omissions of the Granice or
subcontractor, or subgrantee or other agent of the Grantee. Notwithstanding the
foregoing, nothing herein contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, which immunity is hereby reserved to the State.
This covenant shall survive the termination of this agreement.

The Grantee shall, at its own expense, obtain and maintain in force, or shall
requirc any subconiractor, subgrantee or assignee performing Project work to
obtain and maintain in force, bolh for the benefit of the State, the following
insurance:

Statutory workers” - compcnsauon and employces liability insurance for all
employees engaged in the performance of the Project, and

Genera! lmbnhry insurance agnmsl all claims of bodily injurics, death or property
damage, in amounts not less ‘than $1,000,000 per occurrence and $2,000,000
aggregate for bodily injury or death any one incident, and $500,000 for property
damage in any one incident; and
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17.2. The policies described in subparagraph 17.1 of this paragraph shall be the standard

20.

2.

22,

23,

24,

form employed in the State of New Hampshire, issued by underwriters acceptable
to the State, and suthorized to do business in the State of New Hampshire. Grantee
shall furnish to the State, certificates of insurance for all rencwal(s) of insurance
required under this Agreement no later than ten {10) days prior to the expiration
date of each insurance policy.

WAIVER OF BREACH. No faiturc by the State to enforce any provisions hercof
after any Event of Default shall be deemed a waiver of its rights with regard to
that Event, or any subsequent Event. No cxpress waiver of any Event of Default
shell be deemed & waiver of any provisions hereof. No such failure of waiver
shall be deemed a waiver of the right of the State to enforce cach and all of the
provisions kercof upon any further or other default on the part of the Grantee.
NOTICE. Any notice by a party hereto to the other party shall be deemed to have
been duly delivered or given at the time of mailing by certified mail, postage
prepaid, in a United States Post Office addressed to the partics at the addresses
first above given.

AMENDMENT. This Agreement may be amended, waived or discharged only
by an instrument in writing signed by the parties hereto and only after approval of
such amendment, waiver or discharge by the Gavernor and Council of the State
of New Hampshire, if required or by the signing State Agency.
CONSTRUCTION QF AGREEMENT AND TERMS. This Agreement shall be
construed in sccordance with the law of the State of New Hampshire, and is
binding upon and inures to the benefit of the parties and their respective successors
and assignees. The captions and contents of the “subject” blank are used only as
a matter of convenience, and are not 1o be considered a part of this Agreement or
10 be used in determining the intend of the parties hereto. -~ -,

THIRD PARTIES. The partics hereto do not intend 10 benefit any third parties
and this Agreement shall not be construed to confer any such benefit.

. This Agreement, which may be executed in a number
of counterparts, cach of which shall be deemed 2n original, constitutes the entire
agreement and understanding between the parties, and supersedes all prior
agreements and understandings relating hereto. ;

SPECIAL PROVISIQNS. The additional or modlfymg provisions sci forth in
Exhibit A hereto are incorporated as part of this agreement.

Grantee [nitials h
Date




EXHIBIT A
Special Provisions

. Federal Funding, Thls Agreement is supported by a Federal assistance award from the
Department of Commerce National Oceanic and Atmospheric Administration (NOAA). All
Federal laws, regulatlons and award terms and conditions applicable to Department of
Commerce award recrpu':nts and their sub-recipients and contractors are hereby adopted in full
force and effect with respect to this Agreement. EXHIBIT D provides further Federal award
and compliance mfonnatmn and required certifications.

2. Period of Performance. The Project period of performance for this Agreement is September
1, 2021 through August 31, 2023. Expenditures incurred prior to the beginning of the Period
of Performance or subsequent to the end date are not allowable costs. If the provision of
services by the Grantee precedes the Effective date as determined by paragraph 4.1 of the
General Provisions atl servrces performed by the Grante¢ shall be performed at the sole risk of
the Grantee. In the event that this Agreement does not become effective, the State shall be
under no obligation to pay the Grantee for costs incurred or services performed; however, if
this Agreement becomes| effective, all costs incurred for the Project prior to the Effective date
that would otherwise be allowable shall be paid under the terms of this Agreement.

3. Effective Date: Completion of Project. Paragraph 4.2 of the General Provisions is hereby
modified to add after the last sentence the following new sentence: The Grantee shall submit a
final performance reportjand a final report of expenditures within 60 days of the Completion
Date.

4. Records and Accounts.| Paragraphs 7.1 and 7.2 of the General Provisions are hereby
modrﬁed to revise the reeord retention period from “...seven (7) years after the Completion
Date,...” to three (3) years after submission of the Grantee s final financial report, except that
if any lmgatlon claim, or audit is started before the expiration of the 3-year period, the
records must be retained |unt11 all litigation, claims, or audit findings involving the records
have been resolved and final action taken.

5. Data; Retention of Data; Access. Paragraph 9.3 of the General Provisions is hereby
replaced with the followmg Subject to provisions applicable to federal awards, the Grantee
may. copynght material that is developed by its staff'in the course of or under this-Agreement.
The Grantee shall grant tlo the Federal government, and others acting on its behalf, a royalty-
free, non-exclusive and irrevocable license to reproduce, publish or otherwise use the material
developed under this agreement.

i
EXHIBIT B
Scope of Work

A. AGREEMENT NO. NHFG-2022-02

Grantee Initialsm_
Date ?E\lV‘\/
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B. PROJECT TITLE: THE INFLUENCE OF SEASON AND TEMPERATURE ON THE
DISTRIBUTION AND ABUNDANCE OF JUVENILE LOBSTERS ASSESSED VIA
TRADITIONAL VENTLESS AND NOVEL EARLY BENTHIC PHASE TRAPS

C. PROJECT PERIOD: September 1, 2021 — August 31, 2023

D. SCOPE OF WORK:

The New Hampshire Fish and Game Department (NHFG) is the recipient of grant award No.
NA210AR4170373 (the “Prime Agreement”) with NOAA’s National Sea Grant College
Program (“Federal Awarding Agency™) with a start date of September 1, 2021 and an end date of
August 31, 2023. The Prime Agreement provides for collaborative effort by NHFG and Saint
Joseph’s College of Maine (Saint Joseph’s College) to be implemented through appropnate
contractual or sub-award arrangements.

Trustees of St. Joseph’s College, as the Grantee, shall complete actions identified below and
further described in the funded proposal titled “THE INFLUENCE OF SEASON AND
TEMPERATURE ON THE DISTRIBUTION AND ABUNDANCE OF JUVENILE
LOBSTERS ASSESSED VIA TRADITIONAL VENTLESS AND NOVEL EARLY BENTHIC
PHASE TRAPS.” This Agreement, between NHFG and the Grantee, consists of the following
documents: Exhibits A, B, C, and D, which are all incorporated herein by reference as if fully set
forth herein.

Actions to be performed by the Grantee are summarized below.

Saint Joseph’s College, will carry out the following Scope of Work for the project, The
influence of season and temperature on the distribution and abundance of juvenile lobsters
assessed via traditional ventless and novel early benthic phase traps, which is funded by a
grant from the NOAA National Sea Grant Program (American Lobster Initiative) to NHF&G and
Saint Joseph’s College of Maine (Sub-Awardee), S. Jury, Co-PL

The Co-PI (S. Jury) will work in tandem with the PI (J. Carloni, NHF&G) to design and test a
trap that effectively samples juvenile lobsters, an understudied segment of the population for
helping:to more effectively manage this important fishery. Once this novel trap has been tested
and calibrated, we will partner with the PI to help support and analyze these traps along with
traditional ventless trap surveys to explore the relationship between lobster density, temperature
and catch compared to traditional methods. In addition, we will work towards a common goal
with all collaborators NHF&G, SJC and WNERR) to better understand the degree to which
ventless traps accurately reflect the size structure of the sublegal lobster population. Finally, we
will assist the PI in data analyses obtained from this project to inform future stock assessments
and lay the groundwork for a long-term monitoring program that includes early benthic phase
lobsters and the linkages between each life history phase of the American lobster. In summary,
we will assist in addressing the following three objectives:

Objective 1. Develop a trap with selectivity towards early benthic phase lobsters, with
emphasis on exploring the efficacy of using these traps as part of a regional survey to track

Grantee Initials
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trends in the EBP populatlon These data will allow us to provide baseline data on seasonal
distribution of EBP to better understand changes in this segment of the population under a

warming envuomnent

Objective 2. Fish tradmonal ventless traps and EBP traps at similar locations as SCUBA

surveys to better undcrstamr:l the following:

1) The impact of water temperature on catch.

2} The seasonal abundance and distribution of EBP lobsters. In particular whether they
undergo seasonal movemer!tts similar to those of larger lobsters.

Objective 3. Explore; ventless trap catchability by lobster size, temperature, and location, using
video momtormg and stockmg experiments to evaluate:

1) What size lobsters tend tio approach and enter a trap first?

2)If large lobsters enter ﬁrst do they deter small lobsters, and conversely, if small lobsters enter
first, do they deter large lobsters?

E. DELWERABLES"SCHEDULE-

Performance Progress Rep[ orts: The Grantee shall provide a final programmatic report to the
NHFG Principle Investlgator within 60 days of the Completion Date of this Agreement, which
compares actual accomphshments to the objectives of this Agreement and thie Federal award, as
applicable, per reqmrernents at 2 CFR 200.329. The first interim Performance Progress Report
will cover a period of nine months from the start date of the Prime Agreement. Following
reports are due annually and all interim Performance Progress Reports are due 15 days after the
reporting penod end date The Grantee’s reports will be in a format agreeable to NHFG and
include copies of all repnnts conference papers, etc. resultmg from work funded under this
Agreement. NHFG’s Prmmpal Investigator and the Grantee’s Co-Principle Investigator shall
adjust reporting schedules as necessary to meet the Federal reporting requirements of the Prime
Agreement.

F. KEY PERSONNEL

The Grantee’s Prmcnpal Investigator is as follows:
Steven Jury
Associate Professor " . . O B
Saint Joseph’s College | ' -
278 Whites Bridge Road
Standish, ME 04084
sjury@sjcme.edu

The Grantee’s fiscal and administrative contact is as follows:
Elizabeth Schran
Senior Director of Corpprat;: & Foundation Relations
Saint Joseph’s College | '
278 Whites Bridge Road
Standish, ME 04084

eschran@sjcme.edu

i _ Grantee Ini_tiaqs\‘/\ "
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. For the performance of tasks described in Exhibit B NHFG agrees to reimburse the Grantee
up to $20,016 of Federal funds for allowable Project expenses in accordance with the Prime

EXHIBIT C
Payment Terms

Agreement and the Grantee’s budgeted cost categories hereby incorporated into this

Agreement.
Budget
Year 1 Year 2 Total
'FEDERAL | MATCH | FEDERAL | MATCH | FEDERAL | MATCH
$9,728 55,518 $10,288 $5,638 $20,016 $11,156
Total Project Costs by Category Year 1
Federal Funds | Est. Match Total
Personnel $6,000 $3,000 $£9,000
Fringe Benefits $1,644 $0 $1,644
Travel $700 $250 $950
Equipment $0 $0 $0
Supplies $500 $500 $1,000
Contractual $0 $0 $0
Construction $0 30 $0
Other $0 30 $0
Sub-total Direct $8,844 $3,750 $12,594
Charges
Indirect Charges $884 $1,768 $2,652
Total $9,728 $5,518 $15,246
Total Project Costs by Catepory Year 2
Federal Funds | Est. Match Total
Personnel $6,000 $3,000 $9,000
Fringe Benefits $1,644 $0 $1,644
Travel $1,200 $250 $1,450
Equipment $0 $0 $0
Supplies $500 $500 $1,000
Contractual $0 $0 $0
Construction $0 $0 - 30
Other $0 30 30
Sub-total Direct $9,344 $3,750 $13,094
Charges
Indirect Charges $944 $1,888 $2,832
Total $10,288 $5,638 $15,926
Page 7 of 10
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2. Project costs of the Grantee shall comply with the cost principles applicable to the Grantee’s
type of organization asirequired in 2 CFR 200 Subpart E — Cost Principles: Indirect costs
will be reimbursed|in accordance with the Grante¢’s most recent negotiated rate agreement as
required in 2 CFR|200 fll4 If applicable, the Grantee shall provide NHFG a copy of the
most recent rate agreement memorandum it has negotiated with its cognizant Federal agency.
Fringe benefits w11| be relmbursed in accordance with the Grantee’s institutional policies and
shall be based on such cost and pricing data as are reasonably required to establish the
appropriateness of the Grantee’s rates.

3. The Grantee shall cost- share $11,156 or at least 35.8% of total Project costs as the match for
federal fiinds dunng the term of this agreement. Cost-shanng may be in the form of cash or
in-kind services for dlrect or indirect Project expenses in accordance with the Grantee’s
approved budget. The Grantee must maintain in its official accounting records an accounting
of $31,172 as the total Federal and non-Federal share to clearly identify the nature of each
expense and to establlsh relatedness to the Agreement.

4. The Grantee is authorized to rebudget funds in accordance with the Prime Agreement.
NHFG approval is reqmred for rebudgeting that requires prior approval under the terms of
the Prime Agreement IAll requests for rebudgeting approval must be dlrected to the
Authorized NHFG Representatlves identified in EXHIBIT D

5. The Grantee shall submlt invoices for reimbursement of actual costs on a quarterly basis
within fifteen (15) days after the end of the quarter, or not more frequently than monthly.
Invoices must show thejperiod for which reimbursement is being requested and must itemize
the costs by budget category as shown on the budget, The invoice must show “current”
costs, “cumulative’fi costs, cost sharing portlon of total project costs, NHFG Subaward
agreement number, iand include certification as to truth and accuracy of invoice in accordance
with 2.CFR 200.415. '

Payment will be made based on invoices mailed or emailed to:

NH Fish and Game Department
Marine Division = Reglon 3
225 Main Street

+ Durham, NH 03824-4732
Atten: Joshua Carlom
Joshua. T.Carloni wnldhfe nh.cov

6. NHFG will pay properly submitted invoices within 30 days of receipt, except that
reimbursement shall not|be made until any required reports have been received and approved -
according to Exhlblt B. Deliverables Schedule. The Grantee shall submit its final invoice,
which must be marked "Fmal " no later than 60 days after the end date of this Agreement as
spemﬁed in block I 7 Completlon Date. The final invoice will be used as the Grantee’s
final report of expend1tures

7. Continuation of th1S|agreement for the full project period is subject to availability of federal
funds for this pmpose If funding is not available, the Grantee will be retimbursed on a

Grantee Initial
Date ‘a’v
Page 8 of 10




10.

prorated basis for the project expenses incurred up to the termination date.

The Grantee agrees to maintain financial documents necessary to comply with State and
Federal regulations, as applicable. Federal regulations are provided in Exhibit D.

Upon request by NHFG the Grantee shall refund any payments received for what are

determined to be unallowable expenditures as a result of a State or Federal audit. The

Grantee, however, has the right to establish that any such expenditures are allowable.
Any publications or publicity regarding these projects must reécognize funding sources and

cooperative arrangement with the New Hampshire Fish and Game Department.

EXHIBIT D

. Federal Award Information

Through execution of this agreement Trustees of St. Joseph’s College (DUNS # 071750079)
acknowledges that they are a sub-recipient of the New Hampshire Fish and Game Department
under the National Sea Grant. College Program (Sea Grant Support CFDA # 11.417) project
titled "The influence of season and temperature on the distribution and abundance of juvenile
lobsters assessed via traditional ventless and novel early benthic phase traps” and the
corresponding federal assistance award NA210AR4170373 from the Department of
Commerce, National Oceanic and Atmospheric Administration, with a federal award date of
August 20, 2021. The total Federal award to NHFG, as prime recipient, is $160,412 and the
total amount to Trustees of St. Joseph’s College as subrecipient is $20, 016. The award period
of performance is September 1, 2021 to August 31, 2023.

NHFG Principle Investigator: NHFG Administrative Contact:
Joshua Carloni - Randy Curtis

Marine Biologist I Federal Aid Administrator

NH Fish and Game NH Fish and Game
603-868-1095 603-271-0801
Joshua.T.Carloni@wildlife.nh.gov randy.l.cudis@wildlife.nh.gov -

4

Federal Compliances

Federal assistance awards are subject to the terms and conditions incorporated into the award
either by direct citation or by reference to the following: Federal regulations; program
legislation or regulation; and special award terms and conditions. The grantee shall comply
with the following requirements, as applicable:

a. Competitive Funding Opportunity Number NOAA-QAR-SG-2021-2006808 posted at
Grants.gov on 02/19/2021.

b. Program Authorization / Legislation: Sea Grant Support (CFDA# 11.417)

e Grantee ]nitia[s SU\

Date A
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k.

1.

Department of Commerce Financial Assistance Standard Terms and Conditions

Federal-wide Research Terms and Conditions, as adopted by the Department of
Commerce. h

NOAA Administrative Standard Award Conditions

2 CFR Part 200 Umform Administrative Requirements, Cost Principles, and Audit
Requirements for F]ederal Awards, as adopted pursuant to 2 CFR § 1327.101

2 CFR Part 25, Uni\ffersal Identifier and Central Contractor Registration

-
!

2 CFR Part 170, Rc!pom‘ng Subawards and Executive Compcnsation

2 CFR Part 175, A\Jrard Term for Trafficking in Persons (Term is applicable to private
entity subrecup:ents)

2 CFR Part 1326, Gpvcmment-widc Debarment and Suspension {(Non-procurement)
|
2 CFR Part 1329, Requirements for Drug-Free Workplace (Financial Assistance)

15 CFR 28, New Restrictions on Lobbying

1
. Certification Regarding Debarment and Suspension — Lower Tier Covered Transactions

The grantee hereby certifies per Subpart C of 2 CFR Part 180 that neither the grantee nor its
principles (officers, directors, owners, or partners) are presently debarred, suspended,
proposed for dcbarment declared ineligible, or otherwise excluded by any federal department
or agency from part1c1pat1ng in transactions supported by Federal funds. The Grantee hereby
represents that it is not hsted on the General Services Administration’s, government-wide
System for Award Management Exclusions (SAM Exclusions), in accordance with the OMB
guidelines at 2 CFR Part 180 that implement E.O.s 12549 and 12689 "Debarment and
Suspension.” The grant\t:e further provides that it shall not enter into any subaward, contract
or other agreement usmg funds provided by NHFG with any party listed on the SAM
Exclusions in accordance with Executive Orders 12549 and 12689. The SAM Exclusions can
be found at https://sam.gov/content/home. 3

|

' Grantee Initials m_
Dat
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Saint
Joseph’s
College
of Maine

I, James S. Dlugos, Ph.D. , hereby certify that I am duly elected Officer of

(Name)
Trustees of St. Joseph's Coljege (legal name of Saint Joseph's College of Maine). | hereby

certify the following is a true copy of the current Bylaws or Articles of Incorporation of the
Corporation and that the Bylaws or Articles of Incorporation authorize the following officers

or positions to bind the Corporation for contractual obligations: Chief Financial Officer,
ized Organizati epreseqtative.

[ further certify that the following individuals currently hold the office or positions

authorized: Karen Shea: Elizabeth C. Schran.
(list individuals holding positions authorized)

I further certify that it'is understood that the State of New Hampshire will rely on this
certificate as evidence that the person listed above currently occupies the position indicated
and that they have full authority to bind the corporation for the purpose of grant-funded

projects. This authority shall remain valid for thirty (30) days from the date of this

certificate.
DATED: 21712022
ATTEST:
James S. Dlugos, Ph.D., President
1
Saint Joseph's College of Maine p: 207.892.8768
278 whites Bridge Road

sjcme.aedu
Standish, Maine 04084
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DOMESTIC DCN 2203652220013 REST
NONFPROFIT CORPORATION -—FILED -
12/30/2020

STATE OF MAINE

RESTATED
ARTICLES OF INCORPORATION - %&,
] Deputy Sccreim'y of Sta

A True Copy When Attested By Signature

Trustees of St. Joseph's College Deputy Secmlary of State

(Nmeowapmﬁonuiuppanmlbomad:nﬂhoSeumryorsuu)

Pursuzant to 13-B MRSA §805, the undersigned corporation adopts these Articles ornmtm

FIRST:

SECOND:

All restated statements required to be set forth in Articles of Tncorporation (*MNPCA-G-1) erc aftached as

Exhibit A . Statements as to the incorporator or incorporators and the initial directors may be omitted. This
restatement wes adopted on October 23, 2020

(date)
("X" oae box anly)

By the members at a meeting at which a guorum was present and the restatemant received at least 8 majority of
the votes which members were entitled to cast,

d (Jf the Articles require more than & majority vote.) By the members at a tmeeting at which the restatement
received at least the percentage of votes required by the Articles of Incorporation.

O By the written consent of all members entitled to vote with reapect thereto.
O (if no members, or none entitled to vote thereon.) By majority vote of the board of directors.

The Registered Agent is a: (select either a Commercial or Noncommercial Registered Agent)

[/]  Commercial Registered Agent CRA Public Number: P10260
Eric J. Wycoff

(name of commercial registered agent)

(0  Noncommercial Registered Agent

(name of noncommercial registercd agent)

(physice! location, not P.O. Box — street, city, state and zip code)

{mailing eddress if different from above)

* Form No. MNPCA-6A (1 of2)




THIRD: Pursuant to 5. MRSA

December /b, 2020 - L

Dated .k
T

4

Lo

Lok
MUST BE COMPLETED FOR VOTE
OFMEMBERS"|

the above action by Ihc nies

I certify that ] have custody of the mlmutcs showing

mbers.

= wE e =T W T T =

R

TTea

g

Sy

By

.“B y

‘Robert J, Zilg, Secratary

§108.3, the new commercial registered agent as listed sbove hes consented to serve as the
registered agent for this nonprofit corporetion.

type or print name and capecity)

(sigaturc)

type or print nazie and capacity)

*Forin MNPCA-6- I MUST accompany this filing.
¥

|

**This document MUST be s:gned by iigy duly authorized officer. (13-B MRSA §104.1 .B)

Lo

Pleast remit your payment made payublo to the Maine Secrelary of State.

4l

Submit completed form to:

Seerel:ry of State

. 'Diviston of Corporaticns, UCC and Commissions

y 101l

State Housc Station

Augnstn ME 04333-0101

Telephone Inquiries: {207) 624-7752

{

|
)

Form No. MNPCA-6A (2 of2) Rev.-mh
Lol

;
4
I

i
P

M
ol

Email Inquiries; CEC.Corporations@Maine.gov



EXHIBIT A
Articles of Incorporation
pursuant to 13-B MRSA §403
to accompany the following:

{Check one box only.)

Articles of Nonprofil Conversion (13-C MRSA §933)
Statement of Convarsion (31 MRSA §1645)
Restated Articles of Incorporation {13-B MRSA §805)

FIRST: The name of the corporation:
Trustees of St. Joseph's College
SECOND: (*X* ane box only. Altech additional page(e) if TIOCEBSArY. )

m The corporation is organized as a public benefit corporation for the follnwiné [UTPOSS CF PUIPOSES:
See Exhibit A attached hereto.

Tho corporation is organized as a mutual benefit corporation for all purposes permitted under 13-B MRSA, or,
if not for all such purposes, then for the following purpose or purposes:

THIRD: The Registered Agent is a; (select elther a Commercial or Noncommercial Registered Agent)
m Commercial Registered Agent CRA Public Number: P10260
Erlc J. Wycoff

(name of commercial registered agent)

D Nencommercial Registered Agent

[

(name of noncommercial registered agent)

—

{physical location, not P.O. Box — streel, city, state and zip code)

(mwiling address if different from sbove)

FOURTH: Pursuant to 5 MRSA §i08.3, the new commercial registered agent as listed above bas consented to serve as the
registered agent for this nonprofit corporetion.

Form No. MNPCA-6-1 (1 of 2)
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!
|
FIFTH: The number of dilrectgrs (not less than 3) constituting the initiel board of directors of the corporation, if the number has
been designated o if the initial directors have boen chosen, is ____ 20
The minimum numl'.u.:li'g (iuf directors (not less than 3) shall be 3 and the maximum number
of directors shall be S8 COMpany's Bylaws
.ﬂ
SIXTH: Members: ("X" o nIe b%)T only.)
IZ] There shall b%; no members.
I:I There shall be Lne or more classes of members and the information required by 13-B MRSA §402 is attached.
SEVENTH: (Optional) W (Check if this article isto apbly.)
! = i'
No substantial part of thc activities of the Corporation shal! be the carrying on of propaganda, or otherwise attempting to
influence leg1slatmn, d the Corporation shall not participate in or intervene in (incfuding the publication or distribution
of statements) any pol iﬂcal campaign on behalf of any candidate for publnc office.
‘1 .
EIGHTH: (Optional) [Y];| (Check ifthis article isto apply.)
T
Other provisions 'of these articles including provisions for the reguletion of the internal affairs of the corporation,
distribution of asgets "01 dissolution or final liguidation and the requirements of the Intemal Revenue Code section
501{c) are set out in Exr ibit A attached hereto and made a pert hereof.
If
r
"l |
o
[
!IE
|
!I
Submit completed form to: ;Secngétary of State

Form No. MNPCA-6-1 (2 of2) Rev. 2/1/2018

Division of Corporations, UCC and Commissions

‘101 State House Station

'Angusta, ME 04333-0101

Telephone Inquiries: (207) 624-7752 . Email Inquiries: CEC.Corporations@Maine.gov
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Exhibit A,

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF .
.TRUSTEES OF ST. JOSEPH'S COLLEGE

ARTICLE IX
_ - NAME
The name of this Corporation is Trustees of St. Joscph's College.
ABTICLEX
ERINCIPAL PLACE OF BUSINESS
The principal place of business is Standish, Maine.
. .
SEAL

This Corporation shall have a Corporate Seal, upon which the name of the Corporation
shall be inscribed. ‘ :

ARTICLE XII
IERM
The term for which this Corporation is to exist shall be perpetual.

ARTICLE XTI

EURFOSES

The purposes for which the Corporation is organized are set forth in Chapter 39, Private
and Special Laws, 1955. The Corporation is organized as a public benefit corporation. The
Corporation shall be organized and operated exclusively for charitable, religious, educational and
scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, or corresponding provisions of any subsequent federat tax laws (the “Code™).
The Corporation shall not engage directly or indirectly in any activity which would prevent it
from qualifying, and continuing to qualify, as a Corporation described in Section 501(c)(3) of
the Coxle.

The Corporation by its Board of Trustees acknowledges and accepts that to be affiliated
with the Conference for Mercy Higher Education (“CMHE”) and sponsored by the Institute of the
Sisters of Mercy of the Americas, a public juridic person of the Roman Catholic Church (“Sisters of
Mercy of the Americas”), and to retain its status as such, the Corporation shall fulfill its purpose
and conduct its affairs in the tradition of the Sisters of Mercy of the Americas, and shall at all times
remain faithful to-the Christian message as it comes through the Church and to the charism, heritage

1
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and mission of the Sisters of Mercy of the Americas, as further defined in the Covenant of Mercy
Higher Education.

ARTICLE X1Y
NONPROFIT CHARACTER

The Comoratxon will not be operated for the pecuniary gain or profit, incidental or
otherwise, of any pnvat:c individual. No part of the net camings of the Corporation shall inure to
the benefit of or be dlstnbutab]c 1o its Trustees, Officers, CMHE, the Sisters of Mercy of the
Americas, or other pmrate persons, except that the Corporation shall be authorized and
empowered to pay reasonnble compensation for services rendered and to make payments and
distributions in fu.rthera.ncc of the purposes set forth herein. No substantial part of the activitics
of the Corporation shall be the carrying on of propaganda, or otherwisc attempting to influence
legislation; the Corporanon shall not participate in, or intervenc in (including the publishing or
distribution of statements) any political campaign on behalf of or in opposition to any candidate
for public office. Notw’:thstandmg any other provisions of thesc Amended and Restated
Articles of Incorporatlon (these "Articles of Incorporation”), the Corporation shall not conduct
or carry on activities not permitted to be carried on (i) by a corporation exempt from federal
income tax under Sectlon 501(c)(3) of the Code or (ii) by a corporation to which contributions
are deductible under SFectlon 170(c)(2) of the Code.

o ARTICLE XY,
RE!ENI_IE‘.
This Corporatlim shall be operated without profit, but the expcnse of furnishing such
charitable, et:lucatmnaﬂl rehglous, benevolent and scientific semces and other activities herein
suthorized, shall be botne and paid far by such Corpomt:on out of funds received from students

and other persons who“réccwe and bencfit from the services rendered, and other revenues as may
be received by the Corporahou by gift, grant, devise or bequest. :

»-r.—.-:—-—-,-g*_r-z

:

ARTICLEXVI |
BOARD OF TRUSTEES '

A Subject t|° any applicable provisions of these Amcles of Incorporation, the
functions, busincss and govemnance of the Corporation shall be directed by the Board of Trustees
whosc number, manner of selection and term of office shall be proy:ded by its Bylaws, as may be
amended from time to tlme (the “Bylaws™). The minitnum and maximum number of Trustees shall
be as provided in lhe B);iaws The Corporation shall have no members.

B. Notmthsltandmg anything to the contrary contained hcrmn and as a condition fo the
Corporation’s aﬁhanon with CMHE and sponsorship by the Sisters of Mercy of the Americes, in no
event shall the Board of Trustecs take any of the following actions w1ﬂ10ut the prior written consent of
the Board of Directors of CMHE or its successor or designee (in each’ 'case, however, only to the extent
such consent is requ:red under Canon Law): f

O appmvc a sale or disposition of all or substsntially all’of the assets, a merger,
consolidation, reorgammtlon, dissolution or liquidation of the Corporation, or other fundamental

2
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transaction ccntcxflplatcd by Title 13-B, Section 1001 of the Maine Nonprofit Corparation Act (or any
applicable successor provision); or

(i)  amend this subparagraph (B) of this Article XV1 or Article XHI of these Articles of
Incorporation with respect to the Corporation’s Roman Catholic identity or the conditions provided
herein relating to the affiliation of the Corporation with CMHE or its sponsorship by the Sisters of
Mercy of the Americas.

ARTICLE XVII
OFFJCERS

The officers of the Corporation shall be designated and selected in accordance with the
provisions of the Bylaws.

ARTICLF, XVIII
DISSOLUTION

Subject to any approvals described in these Articles of Incorporation or the Bylaws of the
Corporstion, upon the dissotution and finat liquidation of the Carporation, all of its assets, after
paying or making provision for payment of all its known debts, obligations and liabilities and
returning, transferring or conveying assets held by the Corporation conditional upon their return.
transfer or conveyance upon dissolution of the Corporation, shall be distributed to one or more
corporations, trusts, funds or organizations which at the time appear in The Official Catholic
Directory published annualty by P.J. Kenedy & Sons or any successor publication, or are
controlied by any such corporation, trust, fond or organization that so appears, and are exempt
from federal income tax as organizations described in Section 501(c)(3) of the Code, subject to any
approvals described in these Articles of Incorporation or the Bylaws of the Corporation. Any assets
not so disposed of shall be disposed of by a court of competent jurisdiction exclusively to one or
more corporations, trusts, funds or other organizations as said court shall determine, which at the
time are exempt from federal income tax as organizations described in Section 501(c)}(3) of the
Code and which are organized and operated exclusively for such purposes. No private individual
shall share in the distribution of any Corporation’s assets upon dissolution of the Corporation.

ARTICLE XIX
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of this Corporation shall be Merrill's Whart,
254 Commercial Street, Portland, Maine 04101. The name of the registered agent of this
Corporation located at the address of the registcred office shall be Eric J. Wycoff.

ARTICLE XX
AMENDMENTS

Subject to subparagraph (B) of Article XVI of these Articles of Incorporation, these Articles of
Incorporation may be amended by the Board of Trustees as set forth in the Maine Nouprofit Corporation
Act.

12569480.1 3



AMENDED AND RESTATED BYLAWS OF
TRUSTEES OF ST. JOSEPH’S COLLEGE

The name of the corporation is Trustees of St. Joseph’s College (hereinafter the “College” or the
“Corporation”). The College is a liberal arts college that nurtures intellectual, spiritual, and social
growth in students of all ages and all faiths within a value-centered environment.

As a Mercy college, sponsored by the Institute of the Sisters of Mercy of the Americas, a public juridic
person of the Roman Catholic Church (hereinafter “Sisters of Mercy of the Americas™), and affiliated
with the Conference for Mercy Higher Education (hereinafter “CMHE”), the College is faithful to the
mission and charism of the Sisters of Mercy of the Americas, Gospel values, and the teaching of the
Roman Catholic Church. ’

Inthis context, “sponsorship” describes the relationship between the canonical sponsor, the Sisters of
Mercy of the Americas and its colleges and universities. “Affiliation” describes the relationship with
CMHE, which oversees and administers the sponsorship relationship on behalf of the Sisters of Mercy
of the Americas and whose mission is the preservation and development of the core Catholic identity
and mission of Mercy higher education in accord with the spirit, mission and heritage of the.Sisters of
Mercy of the Americas.

The Corporation by its Board of Trustees (hereinafter the “Board ‘of Trustees” or the “Board”)
acknowledges and accepts that to. be affiliated with CMHE and sponsored by the Sisters of Mercy of the
Americas and to retain its status as such, the Corporation shall fulfill its purpose and conduct its affairs
in the tradition of the Sisters of Mercy of the Americas, and shall at all times remain faithful to the
Christian message as it comes through the Church and to the charism, heritage and mission of the Sisters
of Mercy of the Americas, as further defined in the Covenant of Mercy Higher Education.

These Amended and Restated Bylaws of the Trustees of St. Joseph’s College (hereinafter these
“Bylaws™) outline the duties and responsibilities of the Board of Trustees.

ARTICLE I

BOARD OF TRUSTEES
Section 1. Membership

a. The Board of Trustees shall consist of not fewer than eighteen (18) and not more than
thirty- six (36)-members (such members, hereinafter each a “Trustee™). At least two (2) Trustees shall
be professed members of the Sisters of Mercy of the Americas.

b. The President of the College (hereinafter the “President”) shall be an ex officio member of
the Board of Trustees with vote.

c. Upon the recommendation of the Strategic Directions Committee, each member of the

Approved by SIC Board on October 23, 2020
Approved by the CMHE Board on November 20, 2020

Amended and Approved by SJC Board of Trustees on June 25, 2021
124140488
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Board of Trustees shall be é'ppointed by the Board of Trustees to serve a term not exceeding three (3)
years. A Trustee shall not be entitled to serve more than three (3) consecutive terms after which such
member shall be ineligible for one (1) year to serve as a member of the Board of Trustees. Any time
spent as an officer of the Baard of Trustees shall not be counted as part of the nine (9) year limitation of
service on the Board of Tnistecs If first appointed as a member during the course of a year, the first
partial year shall not be co’unted as part of the first three-year term. Each member of the Board of
Trustees shall hold office untll h successor shall have been appomted and qualified, or until such Trustee
resigns, dies or is unable tof serve for any reason whatsoever. Any Trustee may resign by dehvermg a
written resignation to the President or the Chair. Vacancies shall be filled by the Board but vacancies
need not be filled unless me'mbershlp on the Board of Trustees does not meet the minimum required as
set forth in Section l.a of thik Article 1. A Trustee appointed to fill a vacancy shall serve for the
remainder of the uncxplred terlm but such time served shall not be counted as part of the nine (9) year
limitation of service provnded above. A “term” is that period of time beginning with the first regular
meeting of the Board of Trustées of the first semester at Saint Joseph’s College and terminating after
three (3) consecutive annualfmeetmgs of the Board of Trustees.
i d

d. If a Trustee misses three (3) consecutive regular Board of Trustees meetings, the Chair of
the Board (hereinafter, the “Chalr”), after consultation with the Executive Committee, may recommend
to the Board that such person’s 'membershlp be terminated.
b

e. Any member of the Board of Trustees, any officer of the Board of Trustees, or any Trustee
Emeritus appointed pursuant td Section 1.f of this Article I below, may be removed at any time, with or
without cause, by a majority vote of the Board of Trustees. |

f. The Strateglc Dlrectlons Committee may nominate and the Board of Trustees may appoint
any person having given dlstmlgmshed service as a Trustee of the College to be Trustee Emeritus with
the privilege of attending meetmgs of the Board of Trustees but without the right to vote. Any Trustee
Emeritus shall be in addition‘tolthe number of Trustees set forth in sub-sectlon a. above.

i

g. Indemnification: Any person who was or is a party o'r is threatened to be made a party to
any threatened, pending or completcd action, suit or proceedmg, whether civil, criminal, administrative,
or mvestlgatwe by reason olf' the fact that such person is or was a Trustee or an officer of the College, or
is or was serving on a congmllrtee of the Board of Trustees, shall be indemnified by the Corporation
against expenses (not otherwise paid or reimbursed by insurance maintained by the Corporation),
including reasonable attomeys fees, costs of defense, Judgments and fines, provided that no
indemnification shall be pro}wded for any person who did not act in good faith in the reasonable belief
that such person ’s action was ‘in the best interest of the Corporatlon The determination as to whether a
person acted in good faith she:all be made by the Board of Trustees by a majority vote of a quorum
consisting of Trustees who [are not party to such action, suit or proceedlng or if such quorum is not
obtainable, or even if obtainable, if a majority of a quorum of disinterested Trustees so directs, or by
independent legal counsel mia written opinion.

Jt

Section 2. Powers t

[

Approved by SJC Board on Octolber 23,2020
Approved by the CMHE Board on N:Jvember 20, 2020

Amended and Approved by SIC, Boa.rd of Trustees on June 25, 2021
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a. The Board of Trustees of the College has fiduciary responsibility for oversight of the
operations and assets of the College, and the functions, business and governance of the Corporation shall
be directed by the Board of Trustees. The Board shall exercise its stewardship in a fiscally responsible
manner to protect and preserve the assets of the College for present stability and future endeavors.

b. Notwithstanding anything to the contrary contained herein, and as a condition to the

" Corporation’s affiliation with CMHE and sponsorship by the Sisters of Mercy of the Americas, in no

event shall the Board of Trustees take any of the following actions without the prior written consent of

the Board of Directors of CMHE or its successor or-designee (in each case, however, only to the extent
such-consent is required under Canon Law): .

(i) approve a sale or disposition of all or substantially -all of the assets, a rﬁerger;
consolidation, reorganization, dissolution or liquidation of the Corporation, or other
fundamental transaction contemplated by Title 13-B, Section 1001 of the Maine
Nonprofit Corporation Act (or any applicable successor provision); or

(i)  amend this Article I, Section 2.b of these Bylaws with respect to the Corporation’s
Roman Catholic identity or the conditions provided herein.or in the Corporation’s
Amended and Restated Articles of Incorporation (as the same may from time to time
be further amended or restated, hereinafter the “Articles of Incorporation”) relating to
the affiliation of the Corporation with CMHE or its sponsorship by the Sisters of
Mercy of the Americas. -

The President may confer with the Executive Director of CMHE (or its successor or designee), or any
other person authorized by CMHE (or its successor or designee) to determine whether the prior written
consent of the Board of Directors of CMHE (or its successor or designee) is required pursuant to this
Article 1, Section 2.b of these Bylaws, and the Corporation shall be entitled to rely upon a certification
by the Executive Director of CMHE or other authorized person with respect to such requirement.

c. The Board of Trustees shall oversee the operations of the College in keeping with the laws
of the State of Maine, these Bylaws, and the Articles of Incorporation. The Board shall establish
regulations to govern its-own procedures and proceedings. Rules and regulations that in the Board's
judgment may be necessary for the proper administration of the College shall be clearly delineated in
handbooks and other documents.

d. The Board shall approve the institutional budget arid the strategic plan of the College,
approve faculty promotions and grants of tenure, and confer all degrees in course.

e. The Board shall appoint the President and shall conduct an annual review of the
President’s performance and compensation.

f. The Board shall approve, upon the President’s recommcndatlon the appointments of the
institutional vice-presidents of the College.

Approved by SJC Board on October 23, 2020
Approved by the CMHE Board on November 20, 2020

Amended and Approved by SJIC Board of Trustees on June 25, 2021
12414048.8 :



Section 3. Meetings of the Board of Trustees :
. 'l
a. Frequency. The Board of Trustees shall meet regularly at least three times each year upon
a day and at an hour to be set by the Chair, in concurrence with the Board. The annual meeting of the
Board of Trustees shall be the last meeting of the fiscal year.
|
b. Notice. Reasonably adequate written notice of all meetings shall be given, provided,
however, that Trustees may,: by writing, waive written notice of such meeting. Notices of special
meetings shall state the purpose or purposes of .the meeting. Specnal meetings may be called by the
Chair or shall be called by} the Chair or Secretary upon written request of any one-third (1/3) of the
members of the Board. Atte 1dance by any Trustee at any meeting shall constitute a waiver of notice of
such meeting, except if suchI Trustee attends for the express purpose, stated at the. commencement of the
meeting, of objecting to the ‘transaction of any business because the meeting has not been lawfully
convened.

c. Quorum. A simple majority of the Board of Trustees shall constitute a quorum for the
transaction of business, and the acts of a majority of the Board present at any meeting at which there is a
quorum (including the adoptloln of any resolutions by such majority at any such meeting) shall be the
acts of the Board, except as,iother\wse required by the Articles of Incorporation, these Bylaws, and the
laws of the State of Maine. .Voting by. proxy is not permitted. :

d. Remote Partlclpatlon Members of the Board or a committee of the Board may
participate in a meeting of. the Board or any committee of thé Board by means of a conference
telephone, live video or S|m|Ia'r communications equipment if all;persons participating in the meeting
can hear each other at the same time. Participation in a meeting by,such means shall constitute presence
in person at such meeting. ':I !

f t

e. Action by Trustees Without a Meeting. Any action requ1red or permitted to be taken at
any meeting of the Board ‘or of any committee thereof may be téken without a meeting, if a written
consent to such action is s1g|ned by all members of the Board or of such committee, as the case may be,
at any time before or after lgl;ne' intended effective date of such action, and such written consent is filed
with the minutes of the proc‘eedmgs of the Board or committee. For purposes of this Article 1, Section
3.e of these Bylaws, both “wntten and “signed” include communications that are transmitted and/or
received by electronic means mcludlng but not limited to by electronic mail. Such consents shall have,
and may be stated by any oﬂ' icer of the Corporation to have, the same effect as a unanimous vote or
resolution of the Board or su[f:h committee at a duly convened meetmg hereof. Any such action taken by
unanimous written consents. may, but need not, be set forth in such consents in the form of resolutions or
votes. 3 !

i

Section 4. Officers of the Bf)'ard of Trustees

a. The officers ofjthe Board of Trustees shall be the Chair, a Vice-Chair, and a Secretary. The
officers of the Board of Trus ﬁees shall serve a term of one year withithe option of additional terms.

h
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b. The ‘Board of Trustees shall elect its officers from its membership annually unless a
vacancy occurs, in which event such vacancy may be filled at any meeting of said Board.

L]

¢. The Chair shall preside at the meeting.

d. The Vice-Chair, or in such person’s absence, the Secretary, shall act as Chair pro tem, and
whcn so acting shall have the power and authonty of that ofﬁce

e. The Secretary shall be responsible for the keeping and recording of adequate records of all
transactions of the Board, other than financial. ' The- Secretary also shall serve as Secretary of the
Corporation and certify signatures of those who are authorized to sign financial documents.

Section 5. Committees of the Board of Trustees

a. Establishment and Organization. The Board may, by resolution, establish such standing
or special committees as it deems appropriate to discharge its responsibilities. Each such committee
shall have and may exercise, except as otherwise provided by law (including without limitation Section
709 of the Maine Nonprofit Corporatlon Act {or any successor provision)), such authority of the Board
in the management of the Corporation’s business and affairs as shall be provided in such resolution. The
Chair and the President shall be ex officio members of all standing committees. The Chair shall appoint
at least three (3) Trustees to each standing committee and the Chair shall name one such Trustee as the
chair of such committee..In the committee chair’s absence, the meeting shall be chaired by said person’s
designee, who must also be a Trustee. Additional committee members, including persons who are not
members of the Board, may be appointed by. the Chair. Each Board committee shall have a written
statement of purpose and primary responsibilities as approved by the Board, and shall follow such rules
of procedure or policy guidelines as the Board deems appropriate. Each standing committee shall meet
at least three times annually and shall report regularly to the Board on its work, its progress in meeting
its stated purposes, and any recommendations it may wish to present. Meetings of committees of the
Board may be called by the respective chair thereof or by any two (2) members of the committee. Each
Board committee shall keep regular minutes of its proceedings that are filed with the Secretary. Each
Board committee shall have an officer of the College or other senior administrator, designated by the
President, to support the work of the committee.

b.- Standing Committees. Standing committees of the Board shall include (but are not
limited to) the following: (1) Executive Committee, (2) Audit & Risk Management Committee, (3)
College Environment Committee, (4) Finance Committee, (5) Mission & Legacy Committee, (6)
Strategic Directions Committee, (7) Student Life & Leammg Committee, and (8) Mission-Aligned
Businesses/Sustainable Enterprlscs Committee.

¢. Executive Committee: The Executive Committee shall consist of the Chair, Vice Chair,
and Secretary of the Board, the President, and the chair of each other standing committee of the Board.
In addition, in the event that a professed member of the Sisters of Mercy of America do€s not hold one
of the above-mentioned positions, the Chair shall appoint one from among the Trustees to serve on the
Executive Committee. The Executive Committee is hereby specifically authorized to perform the

Approved by SIC Board on October 23, 2020
Approved by the CMHE Board on November 20, 2020

Amended and Approved by SIC Board of Trustees on June 25, 2021
12414048.8



following functions (collectively, the “Specified Executive Committee Actions™): (1) serve as the
Board’s agent in helping the, President to address business between: regular Board meetings, (2) oversee
the work of the Board commijttees and the Board’s responsibility to advise and support the President, (3)
assist the Chair and the Pre'mdent with their joint responsibility to, help the Board function effectively
and efficiently by suggestmg Board meeting agenda items and by periodically assessing the quality of
Committee work, and (4) asspss the President’s performance and recommend his/her compensation and
benefits package to the B'{Sarlcl. Without limiting the generality of the foregoing, the Executive
Committee shall have and may exercise all of the powers and authorities of the Board in the
management of the busmes's alnd affairs of the College when the Board is not in session, and shall
undertake such other rcsponsnbllltles and duties as may be asmgned from time to time by the Board,
except that the Executive Commlttcc shall not have the power and authority to: (a) adopt, amend or
repeal these Bylaws or the lArtlcles of Incorporation of the College, adopt a plan of merger or
consolidation, or take any othcr action proscribed by Section 709/ of the Maine Nonprofit Corporation
Act (or any successor prowsmn), or (b) unless expressly delegated such authority by resolution of the
Board: (i) remove a member of the Executive Committee, (ii}) elect officers, (iii) appoint or terminate
the President, (iv) create or fill any vacancy on the Board, (v) confer degrees, (vi) incur indebtedness
for or on behalf of the Corpolratton or {vii) sell or otherwise dispose of real estate and other tangible
property. Any actions takeﬂ by the Executive Committee in connection with the Specified Executive
Committee Actions or otherw1se in connection with the admmlstratwe function of the Executive
Committee (including the approval of committee minutes) shall be decided by vote of a majority of the
committee members present, |a quorum being established. All other actions taken by the Executive
Committee under this paragraph (including when exercising the powers and authorities of the Board in
the management of the business and affairs of the College when the Board is not in session) shall,
unless otherwise directed b§ résoluuon of the Board with respect to such actions, require the unanimous
consent of all members of the Executive Committee. All actions of the Executive Committee shall be
reported to the Board at’ 1ts next meeting succeeding such actlon Minutes of Executive Committee
meetings shall be distributed i in a timely fashion to each member ofl' the Board.
I

d. Committee Procedures Unless otherwise autho'rized by the Chair, the following
procedures shall apply to ?]l committees of the Board, whethet standing or special: (i) reasonable
advance notice of meetings.shall be provided to each committee member, unless waived in writing; (ii} a
quorum sufficient for the transaction of business by any committee shall consist of a majority of its
members, and committee members may participate in committee meetings by telephone consistent with
these Bylaws; and (iii) except as specifically described in Section 5.¢ of this Article I with respect to the
Executive Committee, all commlttee matters shall be decided by vote of a majority of the committee
members present, a quorum 3fcing established.

ARTICLE 11

14
P

GOVERNANCE OF THE COLLEGE

Section 1. General Proyisi‘m'ls;;

i)
i

The governance of the College shall be under the direction of the President assisted by the

g
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officers specified in these Bylaws. All members of the teaching and administrative staff shall be
responsible to the President for the performance of their duties. Subject to law, and to the provisions of
such rules and regulations as are promulgated by the President, each officer shall have, in addition to the
duties and powers herein set forth, such duties and powers as are commonly incident to this office and
such duties and powers as the Trustees may from time to time designate.

Except as the Trustees may generally or in particular cases authorize the execution thereof in
some other manner, all deeds, leases, transfers, contracts, bonds, notes, checks, drafts, and other
obligations made, accepted or endorsed by the College shall be signed by the President or by the
Treasurer.

Section 2. President

a. The President shall be nominated by a search committee composed of members of the
Board of Trustees, CMHE or its delegate, and other constituencies of the College and be appointed by
the Board of Trustees.

B. The President shall be directly responsible to the Board of Trustees and may be dismissed
by the Board of Trustees.

¢. The President may authorize expenditures unanticipated within the current blidget of the
College in an amount which does not exceed a limit periodically established by the Board of Trustees.

d. The President may not on behalf of the College accept gifts which encumber the College
with liability without prior approval from the Board of Trustees.

e. In the event of a vacancy in the office of President, the Board of Trustees shall appoint an
interim President.: '

f. The President shall at all times have someone designated from the staff who will assume
the responsibilities in the interim if the President is unable to fulfill the day to day duties of the position.

Section 3. Vice President & Chief Learning Officer

a. The Vice President & Chief Learning Officer (hereinafter the “VPCLO”) of the College
shall be appointed by the President with the approval of the Board of Trustees and shall be directly
responsible to the President.

b. The VPCLO shall be responsible for ensuring the quality and intellectual integrity of the
College’s Learning Community through effective leadership and administration of its academic and
learning resources and activities.
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c. The VPCLO S]‘lill" act as liaison to the Student Life & Learning Committee of the Board of
Trustees. {1

Section 4. Vice President & éhief Sponsorship and Mission Integration Officer

a. The Vice President & Chief Sponsorship and Mission Integration Officer (hereinafter the
“VPCSMO”) of the College’ shall be appointed by the President with the approval of the Board of
Trustees and shall be directlyiresponsible to the President.

b. The VPCSMO shall be responsible for ensuring an education and orientation to the
College’s philosophy, mission“ and core values, the understanding and integration of the mission and
core values throughout all levels of the College, and the strength of the College’s identity as the Cathohc
College of Maine sponsored I.?y the Sisters of Mercy of the Americas.

c. The VPCSMO!shall act as liaison to the Mission & Legacy Committee of the Board of
Trustees.

Section 5. Vice President & Chief Financial Officer

a. The Vice Pfes’li :iernt & Chief Financial Officer (hereinafter the “VPCFO”) of the College
shall be appointed by the IPresident with approval of the Board of Trustees and shall be directly
responsible to the President. ||

1 1

b. The VPCFO shall serve as Treasurer of the College.

I

c. The VPCFO shall be responsible for ensuring the College’s fiscal integrity and operational
efficiency through effective administration and direction of its financial resources and activities.

- B

d. The VPCFO of he College shall be the liaison to the lAudlt & Risk Management, Finance,
College Environment, and VIlSSlon Aligned BusmessesfSustamable Enterprises Committees of the
Board of Trustees. ‘
I

!

Section 6. Vice President & Chief Advancement Officer

a. The Vice Presndlent & Chief Advancement Officer (hereinafter the *“VPCAO”) of the
College shall be appointed -by the President with the approval of the Board and shall be directly
responsible to the President.

b. The VPCAQ s1aill be responsible for ensuring the quality and integrity of the College’s

advancement, development, 'cmlnmunications and marketing resources and activities.
1
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e. The VPCAO shall be the liaison to the Strategic Directions Committee of the Board of
Trustees.

ARTICLE HI
AMENDMENTS

Subject to Article 1, Section 2.b of these Bylaws, these Bylaws may be amended, altered, added to or
replaced in whole or in part by Board of Trustees.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MWDO/YYYY)
2/4/2022

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER.
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

THIS

certificate holder In lleu of such endorsement(s).

IMPORTANT: Hf the certificate holder (s an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certaln policies may require an endorsement. A statement on this certificate does not confer rights 1o the

PRODUCER ﬂ?ﬂf Amanda Harding
Cross Insurance-Portland PHONE oy $207)780-1677 ] IFA% Moy (20717800377
2331 Congress Strast ADDREss; aharding@crossagency.com
WSURER(S) AFFORDING COVERAGE NAIC #
Pozrtland ME 04102 INSURER A : Massachusetts Bay Ins Co 22306
INSURED NSuRERB:Allmerica Financial Banefit 41840
Saint Joseph's College INSURER ¢ : Hanover Ins Co. 22292
278 Whites Bridge Road msuRER O :Maine Employers Mutual Ins Co.
INSURERE: Axis Surplus Insurance Co.
Standish ME o4084 INSURBR ¥ :
COVERAGES CERTIFICATE NUMBER:21/22 Master REVISION NUMBER:
THIS iS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TQO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED KEREIN IS SUBJECT TO ALL THE TERMS,
_EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
T‘?; TYPE OF INSURANCE AUDLTSUBR poLICY NUNBER POLICY EFF :oucv EXP v
COMMERCIAL OENERAL LIABRTY EACH OCCURRENCE s 1,000,000
NTED
A Icums-ums EI OCCUR PREM ] 100,000
EDPAT1S1T4 /3172021 8/31/2022 | MED EXP (Any one parson) [ 15,000
j PERSONAL & ADV INJURY $ 1,000,000
| GEN AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 3,000,000
| X | Pouicy D s [:l Loc PRODUGTS - COMPIOPAGG | 3,000,000
QOTHER: Abuse & Molestation Coverage H 1,000,000
AUTOMOBILE LIABILITY mmm s 1,000,000
B X | any ayto BODLY INJURY (Par person) | 8 '
Ak SamED SCHEDULED ANPATLE563 s/3172021 | /3172022 | BOOLY MUURY (Per acciden) | 3
| NON-OWNED PROPERTY DAMAGE '
| [ HmeDAUTOS AUTOS {Eer gocident)
Unineured motoris! combined sinote | 3 1,000,000
| X [umereuawas | X | occur EACH GCCURRENGE s 10,000,000
¢ EXCESS LIAR CLAMS-MADE AGGREGATE $ 10,000,000
DED I X | reTENTION § o UHPAT15104 8/31/2021 | ®/3172022 $
= PER OTH-
pisarrisgeni iy v X |stanme | &R
ANY PROPRIET! R/EXECUTVE E.L. EACH ACCIDENT 3$ 1,000,000
OFFICER/MEMBER EXCLUDED? D NiA
D | (Mandstory In NH} 5101800666 9/1/2021 9/1/2022 | £\ DISEASE . EAEMPLOYEE | $ 1,000,000
il yeos, describe under
DESCRIPTION OF OPERATIONS below £ DISEASE . POLICYLIMIT | § 1,000,000
E | Professional Liability L1PA71527700 8/31/2021 | 8/31/2022 | Eachincident 1,000,000
AQpregats $,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additions| Remarks Schedule, may be sttached f mors specs Is required)

CERTIFICATE HOLDER

CANCELLATION

Randy.L.Curtis@wildlife.nh.gc

NH Fish and Game Dept.
11 Hazen Drive
Concerd, NH 03301

EHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

IAmanda Harding/AZl M @*\_4
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