Supply Chain Management Association

Federation Agreement

Preamble

This agreement outlines the federation of the National Association and Institutes that are
parties to this agreement (as listed in Appendix B and C). While each organization is an
independent, stand-alone not-for-profit association with its own mandates to serve the unique
needs of its stakeholders, the individual parties have recognized that there are many areas
where a coordinated and collaborative approach is in the best interest of the combined
membership, as well as the profession of supply chain management. As a result, the parties
intend to formalize the relationship diagrammed below.

This Agreement, which replaces all previous affiliation agreements, is designed to define how
the parties will work together, including but not limited to the Code of Ethics, education and
training, accreditation, consistent standards, research, strategic planning and advocacy for our
members, stakeholders and for the supply chain management profession. In this way, the
parties can take advantage of joint capacity, resources and expertise to provide demonstrable
value and relevance for our members, and create a united voice in promoting supply chain
management as a strategic contributor to organizational competitiveness and success.



All parties are separately incorporated and have objects or similar guiding principles aligned
with the following:

1. to promote the education and development of its members in the fields of supply chain
management, and to provide for a professional designation

2. to develop and improve all aspects of supply chain management and to co-operate with
other interested organizations for the advancement of supply chain management;

3. to establish and encourage the application of high standards of ethical conduct;
4. to further the professional status of individuals engaged in supply chain management;

5. to promote co-operation among the parties and the respective members of each party
to network and share ideas, methods, best practices, strategies and technical
developments in the field of supply chain management;

6. to facilitate research and development in the fields of supply chain management for the
benefit of industry and society;

7. to disseminate knowledge of the theories, practices, strategies and evolution of supply
chain management by means of conferences, discussions, research, publicity,
international affiliations and by such other means as may be decided upon from time to
time; and

8. to promote awareness of the important role of supply chain management in
organizations and in the economy, as well as the career potential within the field.

The parties wish to enter into this Agreement to define their respective roles and
responsibilities to more effectively promote their mutual objects and purposes.

In consideration of the preamble, and the mutual covenants and agreements herein contained,
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree to the following:

1. Definitions

1.1 “Agreement” — means this agreement, which includes all referenced Appendices, and
which may from time to time be amended by the Federation Council.

1.2 “Code of Ethics” — means the national Code of Ethics, as established and (from time to
time) revised by the National Association in consultation with appropriate stakeholders.

1.3 “Core Elements” — means the common areas of activity that are to be within the
jurisdiction of the National Association. These are defined in Appendix A to this
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1.6

1.7

1.8

1.9

Agreement and may be revisited and revised from time to time by the Federation
Council.

“days” — means calendar days.

“Disassociate” — means the disassociation of an Institute from the Federation, and
“Disassociation” shall have a corresponding meaning.

“Federation” — means the federation of the National Association and Institutes
described in this Agreement.

“Institute”” — means one of the ten provincial/territorial not-for-profit “Institutes of the
Supply Chain Management Association”, as specifically identified in Appendix B to this
Agreement, each of which has a territorial jurisdiction specified in Appendix B to this
Agreement, and the roles and responsibilities outlined in Appendix D to this Agreement.

“Institute Capacity Groups” — means the grouping of Institutes into “High Capacity”,
“Medium Capacity” and “Limited Capacity” groups, as set out in Appendix B.

“National Association” — means the Supply Chain Management Association, a not-for-
profit organization existing under the laws of Ontario, that has jurisdiction over the
agreed Core Elements (and distinct from the Federation as a whole, which is sometimes
referred to outside of this Agreement as the “Supply Chain Management Association”
and is referred to in this Agreement as the “Federation”).

1.10“National Board” — means the Board of Directors of the National Association which has

the roles and responsibilities outlined in Appendix D to this Agreement. Throughout this
Agreement, where the National Association is identified as having responsibility for a
given activity, it is understood that the National Board will be the governance
mechanism to oversee the execution of that activity.

1.11“National Programs” — means the training and professional development programs

designated as “national” by the Federation Council — e.g. the Supply Chain Management
Professional (SCMP) program, the Supply Management Training (SMT) program, the
workshops providing advanced standing between these two programs, any successor
programs to those programs, and any future programs so designated.

1.12 “National Secretariat” — means the organization that provides administrative support

and execution of the strategies developed by the National Board and the Federation
Council, performing according to the detailed roles and responsibilities outlined in
Appendix D to this Agreement.

1.13““Federation Council” — means the council consisting of up to two representatives from

each Institute and up to two representatives from the National Association, which has
the roles and responsibilities outlined in Appendix D to this Agreement. The Federation



Council is accountable to the Boards of Directors of the Institutes and to the National
Board.

2. Representation

2.1 All parties shall have the right to representation on the Federation Council. Said
representation will be in conformity with and in accordance with the provisions of this
Agreement, and with any policies approved by the Federation Council. Each party shall
notify the National Secretariat as to its designated representatives from time to time.

2.2 The representatives of each party shall be the elected head and the staff head, or such
other persons as may be appointed by each party from time to time. Each party shall
have one vote (i.e., the representatives of a party shall, collectively, have the right to cast
one vote on behalf of that party).

3. Membership

3.1 Any individual resident in Canada who is interested in becoming a member of the
Federation must become a member or associate of the Institute applicable to the
province/territory in which he or she resides (as provided for in Appendix B). Individuals
in Prince Edward Island have the choice of joining SCMA New Brunswick or SCMA Nova
Scotia. In the event that any existing Institute should Disassociate, the Federation
Council will define alternative membership arrangements, as per paragraph 14.4.

3.2 All members and associates in good standing of the Institutes that are a party hereto
shall, by virtue of that membership, be members of the National Association. They will
be entitled to all rights, privileges and services which such membership provides.

3.3 Any individual, who for any cause, ceases to be a member or associate of any Institute
shall cease to be entitled to membership in the National Association pursuant to
paragraph 3.2, except in the instance of Disassociation of the individual’s Institute from
the collaboration set out in this Agreement, in which case provision for alternate
membership is made in paragraph 14.4.

3.4 Individuals not resident in Canada may become members of the National Association,
providing they meet the criteria that may be established from time to time by the
National Association.

4. Dues and Assessment

4.1 All Institutes shall be entitled to establish a dues structure for membership within their
jurisdiction, which will be regularly evaluated in relation to the dues structure of the
other Institutes with a goal of reasonable alignment of dues across Canada.



4.2

4.3

The National Association shall be entitled to establish a dues structure for membership
of individuals not resident in Canada, which will be regularly evaluated in relation to the
dues structure of the Institutes.

All Institutes agree to fund the activities of the National Secretariat and the National
Association according to the terms of an assessment model as determined and agreed
to from time to time by the Federation Council, and such assessment model shall have
regard to the viability of all parties.

5. National Training and Professional Designation Programs

5.1

5.2

5.3

54

The National Association, in consultation with all Institutes as well as the appropriate
subject matter experts and other relevant stakeholders, shall have responsibility for
developing and maintaining the relevance and currency of the following aspects of the
National Programs:
a competency map which defines a professional in supply chain management;
standard-setting and policies related to the national education programs and the
earning and maintaining of the professional designation;
the course(s) of study and the program structure, learning objectives and content;
evaluation mechanisms; and
instructor standards and review.

In fulfilling such responsibility, the National Association shall have regard to local
economic and other factors affecting any particular jurisdiction, as these may impact the
relevancy, structure, mode of delivery, of programming to members in that jurisdiction.

Each Institute shall have the exclusive right within its jurisdiction to administer and
deliver (or to contract to third parties the delivery of) the National Programs, with the
exception of the preparation for and final evaluation for any professional designation
which will be administered by the National Secretariat. The Institutes shall not have the
right to unilaterally modify either the learning objectives or the policies and standards of
the National Programs; provided that modification of the mode of delivery or tailoring
of content of a National Program within reasonable limits to accommodate the
economic activity or professional interests of a particular jurisdiction shall not be
considered to constitute a modification of the learning objectives or the policies and
standards of the affected National Program.

The National Association shall have the exclusive right to administer and deliver (or
contract to third parties the delivery of) the National Programs outside of Canada.

Each Institute shall be entitled to establish the program fee structure for the National
Programs delivered within its jurisdiction, which will be regularly evaluated in relation to
the fee structure of the other Institutes. On-line delivery will be offered at a
harmonized price structure, as established and agreed by the Federation Council. The



fee structure for the final evaluation for any professional designation will be established
by the National Secretariat.

5.5 Each Institute will have the right to evaluate and approve programs submitted by
educational institutions and/or individual candidates with respect to requests for
advanced standing and related exemptions from program requirements in their
jurisdiction, according to the standards established by the National Association, unless
that Institute chooses to delegate that role to the National Secretariat. Each Institute
shall only approve programs that do not conflict with or undermine the standards
established by the National Association.

5.6 Each Institute, according to its governing legislation (where applicable), shall have the
exclusive right to confer the professional designation in its jurisdiction.

5.7 The National Association has the exclusive right to confer the professional designation
on participants not resident in Canada.

5.8 The National Association has the exclusive right to establish reciprocity with other
designation programs.

5.9 All parties shall identify and bring to the attention of the National Secretariat any
instances of non-compliance with the agreed standards of any National Program
(whether in design or in delivery) (at paragraph 6.1(a)-(e)), for action by the appropriate
decision-making body or bodies as outlined in the detailed Roles and Responsibilities
chart in Appendix D.

5.10 Each Institute shall have the exclusive right to develop and deliver any other training
and professional development programs not deemed to be National Programs within
its jurisdiction in Canada, with the exception of the National Conference, the
International Symposium and the Leadership Forum (administered by the National
Secretariat) and any other programs that may be identified from time to time and
agreed by the Federation Council as being national in scope. Any programs developed
by any Institute shall be, at all times, supplemental to and not in substitution for or in
competition with, the National Programs as prescribed by the National Association.
Each Institute is accountable to share its development plans with the other parties to
encourage collaboration and/or to identify programs that could fill a national need.

6. Code of Ethics
6.1 The members of each party shall adhere to the Code of Ethics.

6.2 Each party shall be responsible for the compliance and discipline aspect of the Code of
Ethics within its respective jurisdiction, and according to any applicable legislation and
by-laws.



7. Strategic Planning

7.1 The Federation Council will, every three to five years, lead a consultative strategic
planning process involving all parties, members and other appropriate stakeholders.
This process will identify/validate a common vision for the collaboration set out in this
Agreement, and a series of common priorities related to the Core Elements, which will
be adopted and supported by each party.

7.2 Each party will develop its own mission statement and its own objectives to serve the
individual interests and priorities, of that party and its jurisdiction, provided that its
mission statement and objectives support the common vision and strategic priorities
developed pursuant to paragraph 8.1 of this Agreement.

8. Brand Standards and Trademarks

8.1 The National Association and the National Secretariat will be responsible for the
development and enforcement of brand and corporate identity standards for the
Federation and for the National Programs.

8.2 Institutes shall be permitted use of the logos and any other brand elements of the
National Association, in adherence with the National Association’s standards and
subject to entering into a separate trade-mark agreement with the National Association,
which will detail mutual responsibilities in defence of the trademarks.

9. Advocacy, Outreach and Strategic Relationships

9.1 Each party will be responsible for developing strategic relationships and advocating for
the profession at the level appropriate to its jurisdiction (i.e. provincial/territorial for
the Institutes, national and international for the National Association)

10. Mutual Indemnification

10.1 The parties covenant and agree to indemnify and save each other harmless from any
liability, loss, damage or expense, including assessable legal fees, arising out of
intentional misconduct or the negligent performance of their respective obligations
under this Agreement or by anyone for whom they are in law responsible. The parties
hereto agree that they shall co-operate with each other in the defense of any such
action, including providing the affected party with prompt notice of any such action
and the provision of all material documentation. The parties further agree that they
have a right to retain their own counsel to conduct a full defense of any such action.

11. Confidentiality and Privacy

11.1 “Confidential Information” means any of the following information provided by or on
behalf of one party (the “Disclosing Party”) to the other party (the “Receiving Party”),
or to which the Receiving Party is provided access, including any copies thereof: (a)




information concerning the Disclosing Party’s business affairs, finances, membership,
programming, plans or prospects; (b) proprietary or confidential information of any
third party that may rightfully be disclosed by the Disclosing Party to the Receiving
Party; (c) information which is expressly communicated as being or is marked as
confidential; or (d) information which by its nature and the context in which it is
disclosed ought to be treated as confidential.

11.2 The parties agree to take all reasonable measures to protect the Confidential
Information of each other party from any use or disclosure except in the proper
course of the mutual business defined by this Agreement, with the consent of the
applicable party or parties, or as may be required by law. If disclosure of the
Confidential Information of any other party is required by law, or occurs in
circumstances other than those set out in this paragraph, then the party that is
required to disclose that information, or that is or will be responsible for the
disclosure of that information, will immediately notify all affected parties and
cooperate with them in resisting or limiting the disclosure.

11.3 The parties shall be responsible for any breach of confidentiality or privacy caused by
any person for whom they are responsible, and agree that they shall only permit
Confidential Information to be accessible to persons who are subject to binding
policies or agreements that imposed obligations to protection the Confidential
Information that are substantially similar to those set out in this Agreement.

11.4 The parties agree to comply with all applicable laws, including privacy laws, in
performing their obligations hereunder.

11.5 Within 30 days after the termination of this Agreement, each (former) party shall
return the Confidential Information of each other party to the applicable party, or, if
requested by that other party, shall securely destroy that Confidential Information and
provide a written certificate to the other party certifying the destruction of such
Confidential Information. If any Institute should Disassociate, it shall, within 30 days
after the effective date of its Disassociation, return the Confidential Information of
each other party to the applicable party, or, if requested by that other party, shall
securely destroy that Confidential Information and provide a written certificate to the
other party certifying the destruction of such Confidential Information.

12. Decision Making and Dispute Resolution
12.1 The National Secretariat shall coordinate the affairs of the Federation Council.

12.2 The Federation Council shall meet at least twice annually. The Federation Council may
be called to meet by the National Association or at the request of any 2 parties. Any
meeting of the Federation Council may be called on at least 30 days’ prior written
notice, unless at least one representative from each party waives such notice. The
quorum for the conduct of any business by the Federation Council is at least one
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124

representative from at least 6 of the parties, and provided that at least one Institute in
each of the three Institute Capacity Groups is so represented. The Federation Council
may adopt policies around the conduct of meetings, remote participation, and cost-
sharing.

The Federation Council shall strive to make all decisions by consensus. If consensus is
not reasonably possible, given the circumstances, then any action by the Federation
Council requires a vote in favour by at least two-thirds of the parties, including at least
one vote in favour from an Institute in each of the three Institute Capacity Groups.

All decisions of the Federation Council are binding on all parties; provided that any
party may engage the Dispute Resolution Process, as specified in Appendix E, if a
dispute arises related to the Federation, and has the right to Disassociate as set out
herein.

13. Compliance and Disassociation

13.1

13.2

133

An Institute may voluntarily Disassociate if such Disassociation is authorized by a vote
of at least two-thirds of the members of that Institute present or represented by proxy
(if applicable) at an annual or special meeting of the members of that Institute called
for that purpose. Any such Disassociation shall be effective one year after written
notice is provided to the National Secretariat attaching proof of such member
approval. If the applicable Institute withdraws such notice by written instruction to
the National Secretariat at any time during that one year period, it shall be deemed
that the prior notice of Disassociation from that Institute is of no effect. Any
Disassociation of an Institute shall constitute a termination of this Agreement only in
respect of that Institute, effective upon the effective date of Disassociation, and this
Agreement shall remain in force for the other parties.

This Agreement shall terminate if that termination is authorized by a vote of at least
two-thirds of the members of the National Association present or represented by
proxy (if applicable) at an annual or special meeting of the members of the National
Association called for that purpose. Any such termination shall be effective one year
after written notice is provided to each of the Institutes attaching proof of such
member approval. If the National Association withdraws such notice by written
instruction to the Institutes at any time during that one year period, it shall be
deemed that the prior notice of termination from the National Association is of no
effect.

Any party found to be noncompliant with any aspect of this Agreement will receive
notification of non-compliance and a reasonable deadline by which to become
compliant. Failure to correct the non-compliance will result in consequences to be
determined by the Federation Council, up to and including forced Disassociation from
this Agreement in the event of material non-compliance.
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13.4 A decision to force Disassociation of a party from this Agreement is only effective if:

a) It is authorized by a vote of at least two-thirds of the parties at a meeting of the
Federation Council called for that purpose, including at least one “force
Disassociation” vote from an Institute in each of the three Institute Capacity Groups;
and

b) Each party that votes in favour of such “force Disassociation” has been authorized to
vote in favour by its board of directors, with at least two-thirds of the voting
members of its board voting in favour at a board meeting called for that purpose.

13.5 The Federation Council may require the Disassociation of any party which becomes
bankrupt or insolvent, or has been dissolved or been wound up by a court order, if
authorized by a vote of at least two-thirds of the Federation Council, including at least
one “force Disassociation” vote from an Institute in each of the three Institute
Capacity Groups.

13.6 In the event that an Institute Disassociates, either voluntarily or by force, options shall
be identified and communicated as quickly as possible to allow individual
members/associates of that Institute to remain members of the Federation,
particularly those who hold the SCMP designation and wish to maintain their
designation in good standing. No member holding the SCMP designation shall have
their status affected during any period of transition resulting from the Disassociation
of an Institute, and the transition of members in such circumstances will be governed
by any applicable policy adopted by the Federation Council.

14. Language

14.1 Les parties aux présentes ont formellement demandé a ce que la présente convention
et tous les documents auxquels cell-ci référe soient rédigés et signés en langue
anglaise. The parties have specifically required that the present Agreement and all
related documents be drafted and executed in English.

15. Miscellaneous Terms

15.1 This Agreement, including all appendices, constitutes the entire agreement between
the parties with respect to the subject matter hereof (excluding trade-mark
agreements between the parties). In the event of a conflict, the provisions of the body
of this Agreement take precedence over provisions of any appendices. This
Agreement supersedes all prior and contemporaneous agreements, proposals or
representations, written or oral, concerning its subject matter that are in conflict with
this Agreement (including, without limitation, previously signed affiliation agreements,
but excluding trade-mark agreements between any of the parties).
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15.2 Subject to the Disassociation of any Institute in accordance with its terms (which shall
result in that Institute no longer being a party to this Agreement), this Agreement shall
remain in force and shall be binding upon all parties until terminated in accordance
with its provisions or by the agreement of all parties.

15.3 The invalidity or unenforceability of any provisions of this Agreement shall not affect
the validity or enforceability of any other provision of this Agreement, which shall
remain in full force and effect.

15.4 All notices under this Agreement shall be in writing and shall be deemed to have been
given upon: (i) personal delivery; (i) the third business day after first class mailing; or
(iii) the first business day after sending by email. Notices shall be addressed to the
address set out in Appendix B, or in the case of the National Association, Appendix C.
Each party may modify its address for notices by providing notice to the other parties
pursuant to this Agreement.

15.5 The parties anticipate that this Agreement shall be reviewed within two year following
its execution, and every five years thereafter.

15.6 Any amendments to this Agreement must be agreed upon in writing by all parties.

15.7 The parties are independent contractors. This Agreement does not create nor is it
intended to create a partnership, joint venture, agency, fiduciary or employment
relationship between the parties.

15.8 Each party has full corporate power and authority to execute and deliver this
Agreement and to perform its obligations hereunder, and the execution and delivery
of this Agreement have been duly authorized and no additional corporate
authorization or action on its part is required in connection therewith.

15.9 Each party shall take all the required steps to give effect to this Agreement, including
any amendments to by-laws and regulations, where required.

15.10 This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

The parties agree to the above, effective as of this 31" day of March, 2015 and have duly
executed this Agreement by their respective signing officers.
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Supply Chain Management Association
Ontario

) W
By: C

Name: Richard Lough

Title: Board Chair, Supply Chain
Management Association Ontario

Date: March 31, 2015

| have the authority to bind the above
corporation.



Appendix A — Core Elements

Core Elements

The elements below are areas that the National Board will govern and develop strategy on
behalf of the entire Federation. When appropriate, the National Association will consult, or play
a coordinating role, in respect of such strategy development; however, the National Association
will have decision-making authority in these core areas.

The core elements were identified as areas requiring standardization and/or initiatives that
have a national or international scope.

- Standards:
- National education program standards — ensuring responsiveness to changes in
the marketplace
- Designation standards — including continuous professional development (CPD)
standards
- National accreditation standards — including Institution (e.g. advanced standing)
and instructor standards.
- Brand and marketing standards
- National level relationships:
- National strategic relationships
- Federal government relations
- Research and related academic relationships
- National Code of Ethics — protection of the public
- National events — including conferences and symposia
- National governance — developing a National Board strategic plan (e.g. mission and a
plan for core elements), aligned with the Federation’s strategic directions
- Market positioning — scanning of the external landscape and market intelligence;
mandate definition — ensuring relevancy of the Federation in the profession and the
national landscape
- Advocacy for the profession
- International initiatives — including affiliations, memberships, training

These core elements may be redefined periodically by the Federation Council.



Appendix B — Institutes

The following are the Institutes, grouped into three Institute Capacity Groups. Each Institute
shall ensure that its address noted below is updated to reflect any change in its office location.

High Capacity

Supply Chain Management Association Alberta
Sterling Business Centre, Suite #115

17420 Stony Plain Road

Edmonton AB T5S 1K6

Jurisdiction: Alberta

Supply Chain Management Association Ontario
1 Dundas Street West, P.O. Box 64, Suite 2704
Toronto, Ontario M5G 173

Jurisdiction: Ontario

Medium Capacity

Supply Chain Management Association British Columbia
300-435 Columbia Street
New Westminster, BC V3L 5N8

Jurisdiction: British Columbia, Yukon

Manitoba Institute of PMAC operating as Supply Chain Management Association Manitoba
Suite 200 - 5 Donald Street
Winnipeg, MB R3L 2T4

Jurisdiction: Manitoba

Association de la gestion de la chaine d’approvisionnement — Québec/Supply Chain
Management Association — Québec

4460 Ch. Des Cageux, Suite 106

Laval, Q.C. H7W 257

Jurisdiction: Quebec

Supply Chain Management Association Saskatchewan Inc.
208 - 3521 8th Street East
Saskatoon, SK S7H OW5

Jurisdiction: Saskatchewan



Limited Capacity

New Brunswick Purchasing Management Institute, operating as Supply Chain Management
Association New Brunswick

527 Dundonald Street, Suite #402

Fredericton, N.B. E3B 1X5

Jurisdiction: New Brunswick, Prince Edward Island

Supply Chain Management Association Newfoundland & Labrador Inc.
P.O. Box 29011

Torbay Road Postal Outlet

St. John's, NL A1A 5B5

Jurisdiction: Newfoundland & Labrador

Supply Chain Management Association Northern Territories
P.0. Box 2736
Yellowknife NT X1A 2R1

Jurisdiction: Northwest Territories, Nunavut

Supply Chain Management Association of Nova Scotia
P.0. Box 21 CRO
Halifax, NS B3J 2L4

Jurisdiction: Nova Scotia, Prince Edward Island



Appendix C — National Association

The National Association’s contact information is as follows:

Supply Chain Management Association

777 Bay Street, Suite 2701
P.O.Box 112
Toronto, Ontario, M5G 2C8

Email: cparadowski@scmanational.ca
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Appendix E — Dispute Resolution

1) Escalation of Dispute Resolution

a. Inthe event of any dispute or disagreement between the parties with respect to the
interpretation of any provision of this Agreement, any amounts due hereunder, the
performance of the parties under this Agreement or any matter to be agreed by the
parties pursuant to this Agreement (a “Dispute”), any party involved in the Dispute may
deliver notice to all of the other parties requesting the resolution of the Dispute
according to these provisions (the “Initial Dispute Notice”). If the Dispute arose as a
result of a vote at the Federation Council, proceed to part 2 below.

b. Within 30 days of receipt of the Initial Dispute Notice, a senior executive officer from
each party involved in the Dispute (with the authority to negotiate on behalf of and bind
their respective party) shall meet (in person or by electronic means) to attempt to
resolve the Dispute or to negotiate for an adjustment to any provision of this
Agreement.

c. The parties acknowledge that it is in their mutual interest to have their respective senior
executive officers resolve all matters by mutual agreement, and each party agrees to act
reasonably and in good faith to permit and encourage their respective representatives
to do so.

d. If such executives are not able to resolve any Dispute referred to them within 30 days of
such referral, any party may refer the matter to the Federation Council, each member of
which shall be fully briefed on the matter.

e. The Federation Council will strive to resolve the Dispute by consensus. If consensus
cannot be achieved, the Federation Council may only resolve a Dispute if at least two-
thirds of the Federation Council are in favour of the resolution measure, including at
least one vote in favour from an Institute in each of the three Institute Capacity Groups.

2) Arbitration

a. If the Federation Council is not able to resolve any Dispute referred to it within 60 days
of such referral, or if the Dispute arose as a result of a vote at the Federation Council,
then all affected parties shall meet to appoint up to three individuals, (collectively, the
“Arbitration Panel”) agreeable to all parties who shall arbitrate the matter. The
arbitration shall be conducted in such manner as the Arbitration Panel determines is
reasonable and appropriate, provided that each party (or group of parties) shall be
entitled to set out a concise description of its position regarding the Dispute.

b. In selecting the Arbitration Panel, the parties agree that they will act reasonably and in
good faith to select objective, independent and suitably qualified individuals to deal
with the Dispute



The Parties agree that the decision of the Arbitrator shall be final and binding, other
than a right to appeal to a court on a question of law.

C.

3) No Termination or Suspension of Obligations and Activities

Notwithstanding anything to the contrary contained herein, and even if any Dispute
arises between the parties, no party shall interrupt its obligations or routine activities
hereunder for as long as it is a party to this Agreement.

d.

4) Other Remedies

Regardless of the foregoing, nothing in this Agreement shall prevent the parties from
applying to a court of competent jurisdiction for injunctive or other equitable relief in
the case of an infringement of intellectual property rights or the breach of an obligation

of confidentiality or privacy.



