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|.  DIRECTOR REMUNERATION

The Directors shall serve as such without remuneration and no Director shall directly or
indirectly receive any profit from occupying the position of Director; provided that a Director
may be reimbursed for reasonable expenses necessarily incurred by the Director in the
performance of the Director's duties while attending Board meetings of the Corporation. In
addition to reimbursement of reasonable expenses, the board of directors may establish a per
diem allowance payable to Directors to cover meals and incidentals. Nothing herein contained
shall be construed to preclude any Director from serving the Corporation as an officer or in any
other capacity and receiving remuneration therefore.

Il. OFFICERS (s. 7.01 By-law No.1)

The board of directors may annually, or more or less often as may be required,
appoint a chair of the Board (referred to as the “chair”) and two or more vice-
chairs of the Board. The chair and vice-chairs of the board of directors must be
Members of the Corporation, or an officer, partner, employee or named
representative of a Member or a person representing an affiliated industry
organization, must reside in different countries, and must have served on the
board of directors for at least one year.

The president shall be the chief executive officer of the Corporation. In general,
the president shall supervise and control all business and affairs of the
Corporation. In particular, the president shall:

(a) supervise the carrying out of the policies and orders of the board of
directors;

(b) be authorized from time to time, and within the budget of the
Corporation, to employ such persons as the president may deem necessary for
the proper conduct of the affairs of the Corporation, and determine the
compensation to be paid therefore; and

(c) do all and every such other things and acts pertaining to the office of
President as may be directed by the board of directors, and shall make such
reports, recommendations, and suggestions to the board of directors as in his
judgment will be for the benefit of the business of the Corporation.



The treasurer of the Corporation shall be the same person as the president of
the Corporation unless and until the board of directors appoints a separate
person to the office of treasurer. The treasurer of the Corporation shall:

(a) give a bond for the faithful discharge of his duties in such sum and with
such surety or sureties as the board of directors shall determine if required by
the Board; and

(b) have charge and custody of and be responsible for all funds and securities
of the Corporation; receive and give receipts for moneys due and payable to the
Corporation from any source whatsoever, and deposit all such moneys in the
name of the Corporation in such banks, trust companies or other depositories as
shall be selected by the board of directors.

The secretary of the Corporation shall be the same person as the president of
the Corporation unless and until the board of directors appoints a separate
person to the office of secretary. The secretary of the Corporation shall:

(a) keep the minutes of the Members' meetings and of the meetings of the
board of directors, in one or more books provided for that purpose;

(b) see that all notices are duly given to the Members and Directors in
accordance with the provisions of the By-Laws, or as required by law, be
custodian of the corporate seal and of the records of the Corporation, and see
that the seal is affixed to all documents requiring the same;

(c) keep a register of the post office address of each Member and Director,
which address shall be furnished to the secretary by each such Member and
Director; and

(d) make any and all reports as may from time to time be required of the
Corporation.

Officers shall be subject to removal by the board of directors at any time, with or
without cause, provided however, that such removal shall be without prejudice to the
contract rights, if any, of the officer so removed.

Each incumbent officer shall continue in office until the earlier of:



(a) that officer's resignation, which resignation shall be effective at the time the
written resignation is received by the secretary of the Corporation or at the time
specified in the resignation, whichever is later;

(b) the appointment of a successor;

(c) that officer ceasing to be a Director if such is a necessary qualification of
appointment;

(d) that officer's removal by the board of directors; or
(e) that officer's death.

If the office of any officer of the Corporation shall be or become vacant, the Directors
may, by resolution, appoint a person to fill such vacancy.

The remuneration of all officers appointed by the board of directors shall be determined
from time to time by resolution of the board of directors.

COMMITEES (s. 6.08 By-Law No.1)

Not less than 30 days following the annual meeting of the Members of the Corporation,
the chair shall appoint a nominations committee, the Members of which shall hold
office for a term of one (1) year from the date of their appointment, or until their
successors are appointed. The nominations committee shall be comprised of three (3)
current Directors of the Corporation whose terms are not up for re-election or where
their term is up, they have chosen not to run for re-election at that time. The committee
will select its own chair. The primary task of the nominations committee shall be to
recruit and secure strong balanced leadership for the Corporation in accordance with
the representation and composition of the Board established in By-Law No. 1. In
particular, the nominations committee will:

(a) prepare a nominations committee report which shall include a slate of one or
more candidates for each Director's office which will be vacant and for which an
election is to be held at the annual meeting, the slate to be determined in accordance
with the DRC Nominations and Director Selection Process attached as Appendix A to this
Part 1 of the Operating Rules;

(b) provide its report to the board of directors for its approval at least sixty (60) days
before the annual general meeting in each year;



(c) present the nominations committee report to the Members at the annual
general meeting;

(d) make recommendations to the board of directors regarding nominees for the
election of officers on an annual basis;

(e) make recommendations to the board of directors of names of persons to fill
vacancies on the Board, in officer's positions or on committees that occur throughout
the year.

The chair may appoint a trading standards committee. The trading and standards
committee shall be comprised of 3 persons. The committee will select its own chair. It
shall be the duty of this committee to consider the Trading Standards of this
Corporation and any proposals for changes to such Trading Standards, and to report its
recommendations to the board of directors.

The chair may appoint a transportation standards committee. The transportation
standards committee shall be comprised of 3 persons. The committee will select its
own chair. It shall be the duty of this committee to consider the Transportation
Standards of this Corporation and any proposals for any changes to such Transportation
Standards, and to report its recommendations to the board of directors.

The chair may appoint a mediation and arbitration committee. The mediation and
arbitration committee shall be comprised of 3 persons. The committee will select its
own chair. It shall be the duty of this committee to consider the Mediation and
Arbitration Processes, Policies, Standards and Rules of this Corporation and any
proposals for changes to such Processes, Policies, Standards and Rules of this
Corporation, and to report its recommendations to the board of directors.

With the exception of the Nominations Committee, the term of service of any
committee appointed by the chair shall expire on the date of the next annual meeting of
Members, or upon such earlier or later date as may be indicated by the chair. The chair
may remove any committee member. The chair may, in his or her discretion, fill any
vacancy on any such committee. All committees are responsible to and must report to
the board of directors.



Members of any committee will serve as such without remuneration, but shall be
entitled to reasonable expenses incurred in the exercise of their duties as such with the
prior approval of the chair or the president.

MEMBERSHIP

(a) Every application for Membership shall be submitted to the president who shall
determine whether the applicant may be admitted to Membership.

(b) Every application for Membership shall be signed by the applicant if the
applicant is an individual or sole proprietorship, any general partner of the applicant if
the applicant is an individual or sole proprietorship, any general partner of the applicant
if the applicant is a partnership, or a duly authorized signing officer of the applicant if
the applicant is a corporation or company, or a duly authorized managing Member or
manager of a limited liability company.

If it is the intention of the president to refuse an application, the applicant shall be
provided with notice of the refusal in writing and with an opportunity to respond in
writing within 10 days of sending the notice. If no response is received within 10 days or
the response is insufficient, the refusal will become effective.

Applicants for Membership and all responsibly connected persons to the applicant for
Membership must meet the following Membership conditions in order for the applicant
to be considered for Membership in the Corporation:

(a) must not have had a license issued under the Licensing and Arbitration
Regulations of Canada as amended, the Safe Food for Canadians Regulations or the
Perishable Agricultural Commodities Act of the United States, as amended, revoked or
suspended in the five (5) years preceding the day on which the application is submitted;

(b) must not have been expelled from Membership in the Corporation in the five (5)
years preceding the day on which the application is submitted;

(c) must not have failed to comply with any order or direction of an arbitration or
failed to comply with a mediated agreement and/or arbitration award in the five (5)
years preceding the day on which the application is submitted;



(d) must not have been convicted of a criminal act, for which a pardon has not been
granted, in the five (5) years preceding the day on which the application is submitted;

(e) must not have been convicted of or pled guilty to any charges under any statute
for activities which violate any provision of the Letters Patent, By-Laws or Rules in the
five (5) years preceding the day on which the application is submitted;

(f) must not have been named in any outstanding court order regarding matters
related to the operation of any business in the five (5) years preceding the day on which
the application is submitted;

(g) must not have made a false or misleading statement, or provided false or
misleading information to the Corporation in the five (5) years preceding the day on
which the application is submitted;

(h) must not have become bankrupt or suspended the payment of debts generally
or compounded with creditors or made an authorized assignment or been declared
insolvent or made an arrangement under the Companies’ Creditors Arrangement Act,
R.S., c. C025, s. 1 as amended from time to time, or a proposal under the Bankruptcy
and Insolvency Act, R.S. 1985, c. B-3, s. 1; 1992, c. 27, 5.2, as amended from time to
time, or made a similar arrangement or proposal or sought similar protection under any
equivalent statute in the United States or Mexico or other country, province or state in
the five (5) years preceding the day on which the application is submitted;

(i) must not have suspended the operations of a business (sole proprietorship,
partnership, corporation or otherwise) without fully meeting its financial obligations in
the 10 years preceding the day on which the application is submitted;

0] in the case of the applicant, must demonstrate an ability to meet its financial
obligations in a timely manner;

(k) in the case of a responsibly connected person to the applicant, must not be or
must not have been responsibly connected to any sole proprietorship, partnership,
limited liability partnership, corporation or other entity who fails to meet the
Membership criteria set out in this Section B;

(1 upon being notified by the President, in the case of the applicant, it must have
provided or posted financial security in an amount and form, and upon such conditions
as may be determined by the board of directors; and/or

(m) must have satisfactorily replied to requests for such further information as the
President of the Corporation may deem necessary in order to fully evaluate the
application, including further information about the applicant, responsibly connected



persons to the applicant, employees of the applicant, the information supplied on the
application and any Membership conditions or criteria.

The Membership fees of the Corporation are published and shall be adjusted annually
by the Board to take into account cost of living increases as determined by the Board in
its absolute discretion.

Members facing termination or expulsion according to By-Law section 3.04 or 3.05 will
be given 10 days advance written notice that will outline the reason for termination or
expulsion in accordance with section 3.05. Also, individuals proposed to be added to the
sanctioned list will be given 10 days advance written notice. The advance written notice
is intended to give the Member or sanctioned party an opportunity to make
representation with respect to the proposed action, however, in certain situations
where there is potential to cause further harm to the sector, the provision of advanced
written notice may be waived.

According to s. 3.03 of By-Law No. 1 Members shall promptly provide the Corporation
with the following information upon request:

(a) Information on whether the Member’s business is still operating and capable of
meeting its financial obligations in a timely manner;

(b) the Member’s address, phone number, fax number, including the address,
phone number and fax number of any branch office or warehouse;

(c) the names of the owners, shareholders and/or responsibly connected persons
to the Member;

(d) the names of any persons who are employees of the Member; and

(e) copies of the records required to be kept by the Member pursuant to the

Operating Rules.

The DRC will provide services and communications in English, French and Spanish based
on the language of the Membership application unless otherwise instructed by the
Members’ representative. In the case of interpretation of the By-laws or its Operating
Rules, the final signed and approved English version will be used to answer any
questions of interpretation.



Appendix A - DRC Nominations and Director Selection Process

To increase pool of qualified director candidates and to provide transparent process for
director selection.

At least 120 days prior to annual general meeting, the nominations committee will post
and circulate to the Members a call for nominations to the Board. The nominations
committee shall identify the key attributes required on the Board at that time, and
include or attach this information to the call for nominations to the Board.

The nominations committee selects candidates based on Director attributes outlined in
the Director Competency Matrix below and presents its report to the Membership least
90 days prior to the annual meeting.

Members may nominate additional qualified candidates 75 days prior to the annual
meeting provided any nomination is supported by the signatures of at least five (5) DRC
Members.

Based on qualifications and balancing the Board membership, the nominations
committee will present its report to the Board at least 60 days prior to the annual
meeting for approval. The final slate of nominations will be presented to the Members
for a vote at the Annual General Meeting.

The nominations committee will seek candidates who bear attributes outlined in the
Director Competency Matrix which are in addition to the mandatory Qualifications for
Directors set out in s 5.02 of By-Law No. 1)



Table 1: Director Competency Matrix

Director Competency Matrix

Core Board Knowledge, Skills and Experience

CEO / Enterprise Leadership

Industry Sector / Value Chain Representation

Governance / Board

Financial

Desired Knowledge, Skills and Experience

Accounting / Audit

Advocacy / Communications

Development / Fundraising

Diversity

Geography

Government / Public Sector Relations

HR / Performance Management, Compensation

IT / E-Commerce / Privacy Management

Legal / Regulatory

Marketing / Sales

Member Relations

Risk and Controls

Operational / Organization Activities

Resource / Project Management

Strategic Planning
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