CONSTITUTION AND BY-LAWS
OF

The Federation of Medical Regulatory Authorities of
Canada/
La Fédération des ordres des médecins du Canada

As Amended and Approved by the Members on 5 Jud® 20
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1.2

2.1

2.2

2.3

1.0 The Name
The FMRAC

The name of this organization is the FederatioMedlical Regulatory Authorities of
Canada/la Fédération des ordres des médecins ;& &irMRAC”).

Seal

1.2.1 The Seal of FMRAC bearing the following desigyand shall continue to
be until changed by the Board, the Seal of FMRAC.

1.2.2 The Seal shall be in the custody of the EtheeDirector and shall be
affixed to all documents required to be sealedemli of FMRAC.

2.0 Purpose, Mission, Guiding Principles and Objds
Purpose

FMRAC is a national association of provincial aaditorial medical regulatory
authorities and is a Canadian Non-Share Capitgd@ation incorporated under
the Canada Corporations Act, R.S.C. 1970, c.G82mended to 1995, c.1 (the
“Act”). Its purpose is to provide a national stwe for the provincial and
territorial medical regulatory authorities to presand pursue issues of common
concerns and interest, and to share, consider@rglap positions on such
matters; and to develop services and benefitagdviembers.

Mission

FMRAC is the national organization and the privéddgsoice, both nationally and
internationally, of the provincial and territori@edical regulatory authorities. It will
consider, develop and share positions and polanesatters of common concern and
interest. It will also develop and maintain seegi@nd benefits for its Members.
Guiding Principles

FMRAC will observe the following principles in pwis of its goals:

2.3.1 The autonomy of Members will not be compradis

2.3.2 In matters of importance or of national iagty FMRAC will clearly articulate
substantial differences among Members.



2.4

3.1

3.2

Objects
FMRAC will:

2.4.1 Demonstrate leadership by working to create anchtaiai an effective
forum for the exchange of information.

2.4.2 Identify, consider and make statements on issuateckto regulation of
medical practice.

2.4.3 Develop and promote national perspectives on mecdkgalation.

2.4.4 Support the development of, and promote natiomaldstrds for, the
assessment of competence and performance in medacdice.

2.4.5 Establish mechanisms for assisting in the develaopmiecontinuing
competence in medical practice.

2.4.6 Respond to matters which relate to licensure anégulation, and which
are of national and international importance.

2.4.7 Undertake projects of national interest.

2.4.8 Collaborate with other national agencies.

2.4.9 Develop and maintain programs to serve thenbgs.
2.4.10 Develop and maintain Members services andfits.

2.4.11 Measure the effectiveness of the organizatianeeting its goals and
objectives.

3.0 Definitions
“Board”
Means the governing body of FMRAC, the Board ofebiors.
“Delegate”
Means an individual identified by a Member as aperrentitled to attend and participate

in discussion at the Educational and Policy Devalept session detailed in Article
10.7.8.



3.3

3.4

3.5

3.6

3.7

3.8

3.9

4.1

4.2

“Director”

Means an individual identified in writing by a Mesto represent the Member on the
Board and who shall have the rights provided fahia By-Law.

“Medical Regulatory Authority”

Means any agency established by provincial ortteral legislation to regulate the
practice of medicine.

“Member”
Means a body confirmed in compliance with sectidn 4
“Membership Fee”

Means a membership fee which may be charged bgdhed and payable by a Member
pursuant to Articles 4.2 and 5.2.9.

“Voting Director”

Means an individual identified in writing by a Méer to be the Voting Director on behalf of
the Member at meetings of the Board.

“Affiliate”

Means an association, organization or agencywibh FMRAC maintains formal links on
issues of common interest or concern and is saifehby resolution of the Executive
Committee.

“Officers”

Means the Officers of FMRAC who shall be the PrestdPresident-Elect, Past President,
and Executive Director.

4.0 Conditions of Membership

Provincial and territorial medical regulatomyttzorities in Canada shall be eligible for
membership in FMRAC and membership shall be comtiny the Executive Director upon
the receipt of a written request and upon paymeahyp Membership Fees.

Membership fees payable by Members shall bermiéted annually by a resolution of the
board.



4.3

4.4

5.1

5.2

4.2.1 Membership fees shall be payable annually.

4.2.2 Membership fees shall be based on the nuohipdiysicians registered to practise in
the Member’s jurisdiction who hold a full time licge and are a resident of the
jurisdiction.

4.2.3 Membership fees shall be set from time neetfor the purpose of covering the
operational costs of FMRAC.

Affiliate status may be conferred on any assam, organization or agency in accordance
with policies as determined from time to time bgaletion of the Executive Committee.

Rights and Obligations of Membership
4.4.1 Members may be referred to as "Member oftaeration of Medical Regulatory
Authorities of Canada" and as such may receiverandmit communication through

the office of FMRAC.

4.4.2 The costs of FMRAC shall be borne primartiire Members, in accordance with
the provisions set in Article 4.2.

4.4.3 Membership is automatically renewed on tret bf January of each year, unless
terminated upon the happening of any of the follm\events:

Q) The Member organization ceases to exist;

(2) The Member organization withdraws from FMRAC byideling a written
resignation to the President and/or Executive Dareaf FMRAC. Any such
resignation shall require a minimum of one-yeaiagobr, payment of all
Membership fees and annual assessments in lieeother

5.0 Powers of the Board

Affairs Conducted by the Board

The affairs of FMRAC shall be conducted by the Blodirectors shall be appointed in
accordance with the provisions in Article 6.1 herei

The Board has the powers, rights, and priviemgmferred upon and vested in corporations
by the Act and in addition it may do the followitigngs for the purposes of FMRAC:
5.2.1 Govern the affairs of FMRAC.

5.2.2 Establish and support the development ofutndsts, and conveniences calculated



to serve the Members, and to benefit employeesz-engloyees of FMRAC or the
dependants or relatives of such persons, and gendions and allowances, and
make payments toward insurance or pensions for gexdons.

5.2.3 Subscribe, apply or guarantee payment of gntorehe advancement of medical
education or research or for objects considerethéyBoard beneficial to or in the
interests of the public and/or the medical profassi

5.2.4 Establish and award scholarships and prizes.

5.2.5 Print, publish, sell or distribute reportskWIRAC, its Members or such
other information or material as the Board may ichetee.

5.2.6 Purchase, acquire, take, hold, possesstlameinents or personal property
and sell, mortgage, lease or dispose of same.

5.2.7 Collect and accept money to be used to futtiee purpose and goals of
FMRAC.

5.2.8 Invest money in stocks, bonds, or debentirgible for the investment by
insurance companies under the "Insurance Compacig€anada)".

5.2.9 Establish membership fees.
5.2.10 Expend such monies as it considers necessaonduct the affairs of FMRAC.

5.2.11 Lease or purchase real property; entecortracts and leases, including contracts of
employment and personal service contracts.

5.2.12 Purchase insurance to indemnify individudde serve at the request of FMRAC on
Boards and Committees or assume specific taskeloalfof FMRAC.

6.0 The Board
6.1 Each Member shall appoint three Directors &oBbard. Of these three Directors, one of
such Directors shall be identified by the Membeb@isg entitled to vote at meetings of the

Board.

6.2 Functions and Duties of the Board



6.3

6.2.1 The Board shall govern, determine, contrdlaaminister the affairs of FMRAC and

without limiting the generality of the foregoing ma

6.2.1.1 Enter into, or make or cause to be entarexdor made, contracts or
agreements which FMRAC may lawfully enter into cake.

6.2.1.2 Authorize committees of the Board to exssr@and carry out any of the
powers conferred by this By-law.

6.2.1.3 Establish membership fees.

6.2.1.4 Expend such monies as it considers negetsaonduct the affairs of
FMRAC.

6.2.1.5 Make By-laws, resolutions and rules for eékercise and carrying out of
powers and without limiting the generality theremiay make rules
respecting:

(i)  The management of FMRAC and the appointmenmnembers to
committees.

(i)  The representation from other associationganizations or agencies
on the Board.

(i) The reimbursement guidelines for officers,nomittee members,
appointed delegates and staff of FMRAC.

(iv) The conduct of the affairs of FMRAC Board asdmmittees
including the duties to be performed by the officand members
thereof.

Term of Office

6.3.1

6.3.2

Each Member shall forward to FMRAC, not lgsm forty-five (45) days prior to
each annual meeting of the Members and forthwitthéncase of any vacancy in
respect of a Director appointed by said Member ritem notice appointing the
individuals to the Board.

Appointees to the Board other than the Regiappointed pursuant to Article 6.5.1,
unless otherwise provided herein, shall be appadifdea term of up to two years
from the effective date of the appointment.



6.3.3 Normally, upon expiration of the initial terenDirector other than the Registrar of
the Provincial or Territorial Medical Regulatory #hority as provided for in Article
6.5.1 hereatfter is eligible for no more than twosscutive re-appointments.
6.4  Vacancy on the Board
6.4.1 In the event of a vacancy due to resignatianability to serve, the President will
notify the respective Member and request the Mentbemame a replacement
Director to complete the unexpired portion of teent if that portion exceeds one
year.
6.5 Director Eligibility

6.5.1 One of the three Directors appointed by a beEmshall be the Registrar of the
Provincial or Territorial medical regulatory authigior his designate.

6.5.2 Any Director appointed by a Member must $atise following requisites:

6.5.2.1 Directors should have an understandingehtandate and function of
medical regulatory authorities.

6.5.2.2 Directors must conduct themselves with gonodal character and
personal integrity.

6.5.2.3 Physician Directors must hold a valid Ieemith their medical
regulatory authority.

6.6 Director Ineligibility

6.6.1 A Director shall no longer be eligible to ¢haiffice in the following
circumstances:

6.6.1.1 If a Director dies.

6.6.1.2 If a Director’s appointment is revoked intimg on notice to FMRAC by
the Member which appointed such Delegate.

6.6.1.3 If a Director resigns, by delivering a vt resignation to the President
and/or Executive Director of FMRAC.

6.6. . 4 If a Director is found to be of unsoundhth

6.6.1.5 If a Director is removed for cause by ah@sn passed by a unanimous
vote of the voting Directors, provided that alltbé voting Directors



7.1

7.2

7.3

7.4

(other than the Director proposed to be removeslpagsent in person or
as otherwise provided in Article 6.6.1.9 at a nregeat which the
resolution is considered.

6.6.1.6 If a Director is found guilty in a courtlafv of an indictable offense.

6.6.1.7 If a physician Director is suspended osedgrom a Provincial or
Territorial Register or Rolls.

6.6.1.8 If, at a meeting of the Executive Committestten unanimous support
by voting Directors is presented for removal ofieeBtor from office.

7.0 Officers of FMRAC

The officers of FMRAC shall be the Presidemnésitlent-elect, Past President and
Executive Director.

The officers shall hold office at the pleasoiréghe Board and be charged to carry out the
Purpose and Objects of FMRAC.

An Executive Director shall be appointed asGheef Executive Officer of FMRAC and
shall hold office at the pleasure of the Execu@anmittee or pursuant to the terms of
any contract between the Executive Director and RZR

The President:

7.4.1.

7.4.2

7.4.3

7.4.4

7.4.5

7.4.6.

1.4.7

Shall be the senior officer.
Shall normally serve for a one year term.

Shall preside at all meetings of the Boaudithe Executive Committee and shall
be an ex officio member of all standing committeethe Board.

Shall chair the Executive Committee.

Has the authority to delegate to any memb#reoExecutive Committee such
authority and/or duties as may be required to conthe affairs of the Executive
Committee.

Shall be responsible for liaison with otassociations, organizations and
agencies for promoting the purpose or goals of FIM@RA with the approval of
the Executive Committee, the interests of a Member.

If for any reason a vacancy occurs in theefbf the President, the President-

10



7.5

7.6

7.7

elect shall assume the presidency for the balahtederm.
The President-elect:
7.5.1 shall be elected annually by the Members.
7.5.2 shall normally serve a one-year term.
7.5.3 shall, in the absence of the Presidenfpa¢he President.
7.5.4 shall present the financial statementsédMkembers.

7.5.5 shall be installed and shall assume theefitf President at the time of the next
Annual Meeting.

7.5.6 If for any reason a vacancy occurs in thie@bf the President, the President-
elect shall assume the presidency for the balahtederm.

7.5.7 The President-elect having assumed thedaresy when sitting as President-elect
shall continue as Chair of the Nominating Committethe ensuing year.

7.5.8 If for any reason a vacancy occurs in thatjpm of President-elect, the Executive
Committee may appoint an alternate pending the mexting of the Nominating
Committee to elect Officers of FMRAC.

The Past President:

7.6.1 Shall normally serve for a one-year term.

7.6.2 Inthe event that the office of Past Pregidenomes vacant, the preceding Past
President shall serve as Past President. If inigeding Past President is unable to
serve, the Board shall appoint a member of the @ttaassume the duties of Past
President.

The Executive Director:

7.7.1 Shall assume those duties requested by &sédent.

7.7.2 Shall provide to the Board or any committesreof, information on any subject
as requested.

7.7.3 Shall report to the Board upon the conduthefoffice of the Executive Director.

11



8.1

8.2

8.3

8.4

8.5

7.7.4 Shall ensure the timely publication of commation from FMRAC and among
Members.

7.7.5 Perform all duties set out in a job desasiptivhich shall be approved from time
to time by the Executive Committee.

7.7.6 Shall be subject to the direction of the Bidarough the President.
7.7.7 Collect all assessments and account for@ti@s on behalf of FMRAC.
7.7.8 Conduct all official correspondence on bebbFMRAC.

7.7.9 Be an ex officio, non-voting member of @ianittees except the Nominating
Committee.

7.7.10 Shall give notice of all meetings of the Mxems and of the Board of Directors.

7.7.11 Shall ensure that the decisions of the MemberstdoBDirectors and Executive
Committee are duly recorded.

7.7.12 Shall perform all functions of a Secretary in adcerth the requirements of the
Canada Corporations Act as amended and the By-éagirh

7.7.13 Shall be the custodian of the FMRAC seal.
8.0 Meetings of the Members

Meetings of the Members shall be held on satk dnd at such place as determined by
the Members.

Annual meetings of the Members shall be heklieh time, on such day, at such place, in
each year as the Members may from time to timerohéte for the purpose of receiving
the reports and statements to be laid before theadmeeting, appointing auditors and
for the transaction of such other business as m@yeply be brought before the meeting.

Quorum of any meeting of the Members shalldses (7) Members.

Each Member present and in good standing Baahtitled to cast one vote at any
meeting of the Members. At all meetings of the Ndens, every question shall be
determined by a majority of fifty percent plus arotes cast at the meeting, except where
the Act or these by-laws provide otherwise.

Notice of meetings shall be given to all Menshbafrrecord by mail, telecopier or
electronic mail at least fourteen (14) working dpyisr to the date of the meeting unless
waived by all of the Members.

12



8.6

8.7

9.1

9.2

9.3

Authority to call Meetings of the Members
8.6.1 The President has the authority to call atimgef the Members.

8.6.2 The President, on written request by five Mers in good standing, shall have
the power to call, at any time, a Special Meetifithe Members.

8.6.3 The Board shall have power to call, at amgtia special meeting of the Members
on written requisition delivered to the Presidamd/ar Executive Director by not
less than sixty six and two thirds (66 2/3) peradrDirectors entitled to vote.

8.6.4 The notice of special meeting shall incluakigent information to permit a
Member to make a reasoned judgment on the dedisiba taken.

8.6.5 Special Meetings of the Members must takeeplathin 60 days of the written
request.

Any Member may invite any of its members temdt any meetings of the Members.
9.0 Meetings of the Board
Authority to Call Meetings of the Board
9.1.1 Meetings of the Board shall be held at sunk aind place as the Executive
Committee shall determine provided that at leastmeeting of the Board shall

be held each year at the Annual General MeetifgMRAC.

9.1.2 A meeting of the Board may be called by tresi@ent on his own and must be
called by the President as required.

9.1.3 Directors may require that the President earva meeting of the Board on
written request by a simple majority (50 percentspdne) of the Directors entitled
to vote.

Notice of Meetings

The Executive Director shall give Directors at tdag (2) weeks notice of the time,

place and purpose of all meetings. Such notick lsbayiven in writing or by electronic

means.

Quorum

9.3.1 Atall meetings of the Board, a majority (¥cent plus one) of Directors entitled to
vote in accord with Article 6.1 shall constitute@orum.

13



9.4

9.5

9.6

9.3.2 When there is no quorum present within t{B6) minutes after the time for which
the meeting was called, the President and/or Rnesskeect, as the case may be, shall
adjourn the meeting to some other time.

Participation by Telephone or Electronic Means

9.4.1 A Director may, with the consent of the miyo(50 percent plus one) of the
Directors present, participate in a face-to-faceting of the Board by means of a
telephone or other communication facility whichmpés all participants to hear each
other. A Director participating in the meeting fiych a means is deemed to be
present at the meeting. In addition, a Directditled to a vote in accord with
Article 6.1 shall be entitled to vote by means télaphone or other communication
facility in accord with this Article.

9.4.2 The President may call from time to time a Meetnighe Board by electronic
means. The President shall ensure each particdating is handled in a secure
fashion. Quorum shall be established by the Peesidt the beginning of each

particular meeting by verbal roll call. Each votest by a Director participating by
telephone or other electronic means shall be recbirdthe minutes.

Voting
9.5.1 Only the Director identified by the Member&sng entitled to vote in accord with
Article 6.1 shall be entitled to vote. Other tlenprovided for in Article 9.5.2, the

President shall not be entitled to vote.

9.5.2 Notwithstanding Article 9.5.1, in the evelfitaotie vote amongst Directors, the
President shall then be entitled to vote.

9.5.3 Normally, a vote shall be by a show of haadd the President shall declare the
result of all votes.

9.5.4 Atthe request of any Director the Presidéall require the Director to record their
vote "Yes" or "No" and the results will be countet recorded.

Educational and Policy Development Session

9.6.1 Concurrent with the Annual General MeetingMRAC, the Executive Committee
shall convene an Educational and Policy DeveloprBession which shall:

9.6.1.1 Provide an opportunity for delegates t@thamd discuss issues of
common interest.

9.6.1.2 Report on the activities of FMRAC and\tembers.

14



9.7

9.8

9.9

10.1

10.2

9.6.1.3 Provide an opportunity to exchange vievth Wffiliates.

9.6.14 Provide an opportunity for recommendatatsng from educational
sessions and discussions to be brought forwardheéoBoard for

consideration.

9.6.1.5 Policy items arising from discussion & #ducational and policy
development sessions may be brought forth in the fof a motion
by a sponsoring Director to a meeting of the Board.

Order of Business

The order of business at all meetings of the Badrall be decided by the Executive
Committee. Any change in the proposed order ofn@mss may be requested by the
President, and if approved by the Board, the ostaell proceed as amended.

Resolutions

The President and the Executive Director shall ez on behalf of FMRAC any
resolution of the Board.

Entitlement to Attend

9.9.1 All Delegates and Affiliates shall be entitte attend any meeting of the Board, and
shall be entitled to address the meeting with ¢éage of the President or President-

elect, as the case may be.

9.9.2 The Board, by majority vote, may decide #mtitem of business shall be dealt with
in camera, in which event all other persons ima@ace other than Directors shall be
excluded from the meeting during the discussiosuah item.

10.0 Committees
There shall be the following standing comrestef the Board:

10.1.1 Executive Committee

10.1.2 Accreditation and Education Advisory Comeaatt

10.1.3 Nominating Committee

10.1.4 Risk Management Committee

The Board may from time to time designate satbler working committees as it

15



10.3

10.4

10.5

10.6

10.7

deems appropriate and appoint members to such dteesi

Appointment of Committee Members

10.3.1 At each Annual General Meeting the Nomima@ommittee shall recommend all
members of standing committees and appointees ®RAM The Board shall

consider such report, and make appointments fdr pasitions.

10.3.2 The Executive Committee may fill any vacatimat arises between meetings of the
Board.

10.3.3 A committee appointment may be terminateghgttime on written notice by the
Executive Committee.

Term of Office
Unless otherwise specified, the term of officedommittee members is one (1) year term.
Duties of Committees

The Executive Committee shall establish termsfefeace for all other standing committees
and working committees.

Decisions of Committees

All decisions of a standing committee establishedhe Board made within the scope of
duties of that committee as defined in this By-lawts terms of reference shall be of the
same force and effect as a decision of the Boaddshall be reported to the Board at the
earliest subsequent meeting.

Executive Committee

10.7.1 Shall consist of the President, PresiderdtgPast-President and three members-at-
large.

10.7.2 Shall be empowered to act on behalf of ther@between meetings of the Board on
all matters and shall report to the Board at itdiest subsequent meeting of the
Board.

10.7.3 There shall be no more than six membersmAmbers, except the President, the
President-elect and the Past President must betbise

10.7.4 The Executive Committee shall, subject écatlthority of the Board, be responsible
for the general administration of the affairs of RRIC and shall make cognizance of

16



and act upon all matters delegated to it by thedBoathat may arise between Board
meetings.

10.7.5 An Executive committee member may, withdbesent of the majority (50 percent
plus one) of the Executive Committee members pteparticipate in a face-to-face
meeting of the Executive Committee by means of k@plt®ne or other
communication facilities which permit all particiga to hear each other. An
Executive Committee member participating in the tingeby such a means is
deemed to be present at the meeting. In addaioixecutive Committee member
entitled to a vote in accord with Article 6.1 shiadl entitled to vote by means of a
telephone or other communication facility in accaith this Article.

10.7.6 In accordance with by-law 10.7.2 all actiohshe Executive Committee shall be
deemed to be actions of the Board.

10.7.7 The Executive Committee will review the Byvk at least every three years and
provide a report to the Members and the Board.

10.7.8 The Executive Committee shall convene theatbnal and policy development
sessions of FMRAC concurrent with the Annual Gelnlglieeting, which shall:

10.7.8.1 Provide opportunity for delegates to messd discuss issues of
common interest.

10.7.8.2 Report on the activities of FMRAC and\vismbers.

10.7.8.3 Provide an opportunity to exchange viestis Affiliates.

10.7.8.4 Provide an opportunity for recommendatemising from educational

sessions and discussions to be brought forwardheéoBoard for
consideration.

10.8 Accreditation and Education Advisory Committee

10.8.1 There shall be five (5) members appointedhgy Nominating Committee of
FMRAC. Four of the members will be appointed oregional basis as follows:
Atlantic, Quebec, Ontario, West.

10.8.2 Atleast one member of the Accreditation&tdcation Advisory Committee should
wherever possible be a member of the Executive Gttesrand may be one of the

four regional representatives.

10.8.3 The members selected by the Nominating Cd@enimust be familiar with
regulatory and educational issues from a regulatotiyority perspective and ideally

17



would be either medical staff members, or medioahcil/committee members of
the regulatory authority.

10.8.4 The individuals representing FMRAC on theP#SC Accreditation Committee, the
CFPC Committee on Accreditation and the AFMC Corteribn Accreditation of
Canadian Medical Schools/Committee on AccreditatbrContinuing Medical
Education must be chosen from amongst the membefse cAccreditation and
Education Advisory Committee.

10.8.5 Representatives from other organizations Imeapvited as resource persons.

10.9 Nominating Committee

10.9.1 The Nominating Committee shall consist effnesident, President-elect and the
Past President.

10.9.2 The chairperson of the Nominating Commistea| be the Past President.

10.9.3 On an annual basis, the Nominating Commiti#tedentify individuals
appropriate to and willing to serve in each of\theant positions of the standing
committees of the Board.

10.10 Risk Management Committee

10.10.1 There shall be up to seven (7) Membersiatga by the Nominating Committee.
Six of the members will be from the medical regutgtauthorities. One member
will be selected to provide external expertisereagiired.

10.10.2 Representatives from other organizatiag be invited as resource persons.

11.0 Banking and Signing Officers

11.1 Contracts, documents or any instruments itingr{including all banking documents)
requiring the signature of FMRAC shall be signedwy (2) signing officers named
annually by the Board.

11.2 The Executive Committee of FMRAC shall nothwut prior approval by the Board
make any capital expenditures which, either alana oonjunction with other capital
expenditures in any given financial year of FMRARceed in the aggregate One
Hundred Thousand ($100,000) Dollars.

18



12.0

12.1

12.2

13.1

13.2

13.3

14.1

Solicitor and Auditors

The Solicitor for FMRAC shall be appointed aalty by resolution of the Board at the
Annual General Meeting. Any vacancy may be filbydhe Executive Committee until the
next Annual General Meeting.

The Auditor for FMRAC shall be appointed arllyuby resolution of the Board at the
Annual General Meeting. Any vacancy may be filbydhe Executive Committee until the
next Annual General Meeting.

12.2.1 Atleast once every year and as soon agypmafter the fiscal year end, the auditors
shall examine the correctness of the accountskantinancial records of FMRAC
and prepare the financial statements for approyéhé Members.

13.0 Reimbursement
Directors shall receive no remuneration ankeirsement by FMRAC for acting as such.

Executive Committee members may be reimbume@asonable expenses incurred in
the performance of their duties, at such ratesmadcordance with such policies as may
be determined by the Board from time to time.

Where individuals represent FMRAC at meetwigsther organizations, they may be
reimbursed for reasonable living and travel expemseurred in the performance of their
duties, at such rates and in accordance with solkitigs as may be determined by the
Board from time to time.

14.0 Indemnification

Every director and officer of FMRAC in exerngthe powers and discharging the duties
of a director or officer shall act honestly andyood faith with a view to the best interest
of FMRAC and exercise the care, diligence and #hdt a reasonably prudent person
would exercise in comparable circumstances. Stipdabe foregoing, no director or
officer shall be liable for the acts, receipts, Ieets or defaults of any other director,
officer or employee, or for joining in any recegtother act for conformity, or for any
loss, damage or expense happening to FMRAC thrtheymsufficiency or deficiency of
title to any property acquired for or on behalFdMRAC, or for the insufficiency or
deficiency of any security in or upon which anytltod monies of FMRAC shall be
invested, or for any loss or damage arising froenltnkruptcy, insolvency or tortious
acts of any person with whom any of the monies,isies or effects of FMRAC shall be
deposited, or for any loss occasioned by any @frprdgment or oversight on the part of
the director or officer, or for any other loss, daya or misfortune which shall happen in
the execution of the duties of such office or ilatien thereto; provided that nothing
herein shall relieve any director or any officerfr the duty to act in accordance with the
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14.2

14.3

14.4

15.1

16.1

Act and the regulations thereunder or from liapildr any breach thereof.

Every director, officer, member of a committemployee or agent of the FMRAC and

his or her heirs, executors and administrators,estate and effects, shall from time to

time and at all times be indemnified and saved hlessout of the funds of the FMRAC

from and against,

a) all costs, charges and expenses whatsoevdrelta she sustains or incurs in or about
any action, suit or proceedings that is broughtarm@nced, or prosecuted against him
or her, for or in respect of any act, deed, mattehing whatsoever made, done or
permitted by him or her, in or about the executbthe duties of his or her office; and

b) all other costs, charges and expenses that $lge sustains or incurs in or about or in
relation to the affairs thereof, except such cagtarges or expenses as are
occasioned by his or her own wilful neglect or détfa

If any employee of FMRAC is named in a civiltsand the subject matter relates to the
person’s employment by FMRAC, FMRAC will pay foetemployee’s legal representation
in the proceedings and any appeal, and will paysamy of money the employee or the
employee’s estate becomes liable to pay in cormeetith the matter but, if the court finds
that the employee has been deliberately dishorrelsa® committed a criminal offence,
FMRAC will not be liable for such payment.

Any indemnification under Article 14.2 of theesent article, unless ordered by a court, shall
be made by FMRAC only as authorized in the spedfise upon a determination that
indemnification of the director, officer, memberaofommittee, employee or agent is proper
in the circumstances because he has met the dpplsi@andard of conduct set forth in this
article. The determination shall be made by tharBf Directors by a majority vote of a
guorum consisting of directors who were not patibethie action, suit or proceeding, and if
such a quorum is not obtainable, or even if obta&a quorum of disinterested directors so
directs, by independent legal counsel in a writipmion, or by the members.

15.0 Policies and Procedures

Rules of Order
At meetings of the Board, all matters of procedweprovided for by the By-Law shall be
decided by the procedures set forth in Wainbergsi€y Meetings (including Rules of
Order).

16.0 Amendments to the By-Laws
The present By-Laws may be amended or repaakaty meeting by a majority vote of
2/3 of the Members provided that the repeal or almemt of such By-Laws shall not be
enforced or acted upon until the approval of thepGmtion’s Directorate, Industry

Canada. Notice of any amendment shall be givéieimbers, at least thirty (30) days
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16.2

16.3

17.1

17.2

17.3

17.4

17.5

17.6

17.7

prior to the date of the meeting. Any other ameedisy may be proposed during the
meeting and adopted without prior notice, provitleat notice is waived by a unanimous
vote of the Members present.

Notwithstanding the repeal of former By-Law$MRAC, all resolutions of the Board
respecting the management and operation of FMRA sdmain in full force and effect
unless inconsistent with these By-Laws.

Every amendment after enactment by the Membleadl be signed by the President and
Executive Director and shall be sealed with thé seBMRAC.

17.0 General

All general By-Laws and amendments theret&MRAC are hereby repealed and the
foregoing By-Laws substituted therefore. This ByaLshall be enforced as of and from 5
June 2010.

The head office of FMRAC shall be in the GityOttawa, Ontario, Canada.
English and French shall be the official lsages of FMRAC.

In these and subsequent By-Laws, the masauiisiagular has been used, the same shall be
construed as meaning the plural, feminine or nkutriaere the context so requires and
references to persons shall include firms and catpdodies.

The fiscal year-end of FMRAC shall be the 2if$¢larch in each calendar year.

The Board may prescribe such rules and regaotanot inconsistent with this By-Law
relating to the management and operation of FMRAE deems appropriate, provided that
such rules and regulations shall be confirmed etnéxt Annual General Meeting and in
default of such confirmation shall cease to haved@and effect.

In the event of the dissolution of FMRAC,; #ssets shall be used to discharge any liabilities
of FMRAC. Any remaining assets shall be liquidaged the income distributed to the
Members in proportion to their average contributbmer the preceding two (2) years.

PASSED by the Members this 5th day of June 2010

President Chief Executive Officer
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