A by-law relating generally to the conduct
of the affairs of

First Mile Connectivity Consortium

(the "Corporation™)

BE IT ENACTED as a by-law of the Corporation as follows:

1.

2.

Definition

In this by-law and all other by-laws of the Corgara, unless the context otherwise
requires:

"Act" means the&Canada Not-For-Profit Corporations Act S.C. 2009, c. 23 including the
Regulations made pursuant to the Act, and anytstaturegulations that may be
substituted, as amended from time to time;

"articles" means the original or restated articiEscorporation or articles of
amendment, amalgamation, continuance, reorganzaioangement or revival of the
Corporation;

"board" means the board of directors of the Corjameand "director" means a member
of the board;

"by-law" means this by-law and any other by-lavited Corporation as amended and
which are, from time to time, in force and effect;

"meeting of members" includes an annual meetingehbers or a special meeting of
members; "special meeting of members" includes etimg of any class or classes of
members and a special meeting of all members emtiti vote at an annual meeting of
members;

"ordinary resolution” means a resolution passed ajority of not less than 50% plus 1
of the votes case on that resolution;

"proposal’ means a proposal submitted by a memiteedCorporation that meets the
requirements of section 163 (Shareholder Proposatte Act;

"Regulations” means the regulations made undeAtheas amended, restated or in
effect from time to time; and

"special resolution" means a resolution passedogjarity of not less than two-thirds
(2/3) of the votes cast on that resolution.

Interpretation



In the interpretation of this by-law, words in thiegular include the plural and vice-
versa, words in one gender include all genders,'paon" includes an individual, body
corporate, partnership, trust and unincorporatgdreation.

Other than as specified above, words and expressiefned in the Act have the same
meanings when used in these by-laws.

. Corporate Seal
The Corporation may have a corporate seal in thra &pproved from time to time by the

board. If a corporate seal is approved by the hdbhedsecretary of the Corporation shall
be the custodian of the corporate seal.

. Execution of Documents

Deeds, transfers, assignments, contracts, obligatiad other instruments in writing
requiring execution by the Corporation may be sigiy any two (2) of its officers or
directors. In addition, the board may from timeitoe direct the manner in which and the
person or persons by whom a particular documetyipar of document shall be executed.
Any person authorized to sign any document may #fie corporate seal (if any) to the
document. Any signing officer may certify a copyamly instrument, resolution, by-law

or other document of the Corporation to be a tamydhereof.

. Financial Year

The financial year end of the Corporation shalMsech 31 in each year.
. Banking Arrangements

The banking business of the Corporation shall &estcted at such bank, trust company
or other firm or corporation carrying on a bankimgsiness in Canada or elsewhere as the
board of directors may designate, appoint or aigbdrom time to time by resolution.

The banking business or any part of it shall bedaated by an officer or officers of the
Corporation and/or other persons as the boardrefidirs may by resolution from time to
time designate, direct or authorize.

. Borrowing Powers
If authorized by a by-law which is duly adoptedthg directors and confirmed by
ordinary resolution of the members, the directdrthe corporation may from time to

time:

1. borrow money on the credit of the corporation;
2. issue, reissue, sell, pledge or hypothecate deéigiabions of the corporation; and



3. mortgage, hypothecate, pledge or otherwise cres¢ewity interest in all or any
property of the corporation, owned or subsequeatttyuired, to secure any debt
obligation of the corporation.

Any such by-law may provide for the delegation wéls powers by the directors to such
officers or directors of the corporation to sucleat and in such manner as may be set
out in the by-law.

Nothing herein limits or restricts the borrowingrobney by the corporation on bills of
exchange or promissory notes made, drawn, acceptuadorsed by or on behalf of the
corporation.

. Annual Financial Statements

The Corporation may, instead of sending copiet@finnual financial statements and
other documents referred to in subsection 172(bn(al Financial Statements) of the
Act to the members, publish a notice to its membtatng that the annual financial
statements and documents provided in subsectiofilZ& available at the registered
office of the Corporation and any member may, @uest, obtain a copy free of charge
at the registered office or by prepaid mail.

. Membership Conditions

As a primary condition of membership, all membetstaccept thEMCC Statement of
Principles and other conditions that will be outlined by Dieectors from time to time.

Subject to the articles, there shall be five clasdanembers in the Corporation, namely,
Class A members, Class B members, Class C1 ande@ers, and Class D members.
The board of directors of the Corporation may, égotution, approve the admission of
the members of the Corporation. Members may alsadb@tted in such other manner as
may be prescribed by the board by resolution. Nmbe may vote more than once on
any given vote, notwithstanding that they may Hasen admitted as members in more
than one Class. The following conditions of membgrshall apply:

9.1 Indigenous Non-Profit Associations and Founder— Voting

Class A Members- Full members (First Nations and Inuit non-prafibadband
organizations incorporated in Canada) and IndiMihaanding Members of the
Corporation with voting rights.

1. Class A voting membership shall be available te@es who have applied and
have been accepted for Class A voting membersHipeitCorporation.

2. The term of membership of a Class A voting membatl ©e annual, subject to
renewal in accordance with the policies of the ©aapion.



9.2

3. As set out in the articles, each Class A voting inenis entitled to receive notice
of, attend and vote at all meetings of memberseaath such Class A voting
member shall be entitled to one (1) vote at sucétimgs.

Other Non-Profit Associations - Voting

Class B Members- Affiliate members (Non-profit telecommunicatioassociations
incorporated in Canada) with voting rights.

9.3

9.4

1. Class B voting membership shall be available teqes who have applied and
have been accepted for Class B voting membershieilCorporation.

2. The term of membership of a Class B voting membell e annual, subject to
renewal in accordance with the policies of the @oapon.

3. As set out in the articles, each Class B voting imems entitled to receive notice
of, attend and vote at all meetings of memberseaath such Class B voting
member shall be entitled to one (1) vote at sucétimgs.

Associate Members - Voting

Class C1 Members- Associate members (other interested partiesAc@demic
researchers, consultants) with voting rights.

1. Class C1 voting membership shall be availablgetsons who have applied and
have been accepted for Class C1 voting membenshigiCorporation.

2. The term of membership of a Class C1 voting memshall be annual, subject to
renewal in accordance with the policies of the ©aapion.

3. As set out in the articles, each Class C vatiegnber is entitled to receive notice
of, attend and vote at all meetings of memberseaath such Class C1 voting
member shall be entitled to one (1) vote at sucétimgs.

Associate Members — Non-Voting

Class C2 Members- Associate members (other interested partiesAcademic
researchers, consultants) without voting rights

1. Class C2 non-voting membership shall be avail&dbpersons who have applied
and have been accepted for Class C2 non-voting resmip in the Corporation.

2. The term of membership of a Class C2 non-vatiegnber shall be annual,
subject to renewal in accordance with the policiethe Corporation.

3. Subject to the Act and the articles, a Classi@®voting member shall not be
entitled to receive notice of, attend or vote aetimgs of the members of the
Corporation.



9.5 Honorary Members — Non Voting

Class D Members- Honorary Members (parties nominated by the Boarthjout
voting rights

1. Class D non-voting membership shall be availableetsons who have applied
and have been accepted for Class D non-voting mestmipan the Corporation.

2. The term of membership of a Class D non-voting mamnshall be annual, subject
to renewal in accordance with the policies of tloegoration.

3. Subject to the Act and the articles, a Class D vating member shall not be
entitled to receive notice of, attend or vote aetimgs of the members of the
Corporation.

Pursuant to subsection 197(1) (Fundamental Chaofdgbeg Act, a special resolution of
the members is required to make any amendmenltsstgéction of the by-laws if those
amendments affect membership rights and/or comditoescribed in

paragraphs 197(1)(e), (h), (I) or (m).

10. Membership Transferability

A membership may only be transferred to the CotpmraPursuant to Section 197(1)
(Fundamental Change) of the Act, a special resmiuti the members is required to
make any amendment to add, change or delete ttiss®f the by-laws.

11. Notice of Members Meeting

Notice of the time and place of a meeting of memiséiall be given to each member
entitled to vote at the meeting by telephonic, tetetc or other communication facility to
each member entitled to vote at the meeting, dwaipgriod of 14 to 21 days before the
day on which the meeting is to be held. If a menmibguests that the notice be given by
non-electronic means, the notice will be sent byl,mnaurier or personal delivery.

Pursuant to subsection 197(1) (Fundamental Chaofdgbeg Act, a special resolution of
the members is required to make any amendmenetbyiaws of the Corporation to
change the manner of giving notice to membersledtib vote at a meeting of members.

12.Members Calling a Members' Meeting
The board of directors shall call a special meetihgpembers in accordance with
Section 167 of the Act, on written requisition oémbers carrying not less than 5% of
the voting rights. If the directors do not call aeting within twenty-one (21) days of
receiving the requisition, any member who signedrdguisition may call the meeting.

13. Absentee Voting at Members' Meetings



Pursuant to section 171(1) (Absentee Voting) ofAbe a member entitled to vote at a
meeting of members may vote by means of a telephetctronic or other
communication facility if the Corporation has ateys that:

1. enables the votes to be gathered in a manner ¢n@iits their subsequent
verification, and

2. permits the tallied votes to be presented to thg@ation without it being
possible for the Corporation to identify how eacknber voted.

Pursuant to subsection 197(1) (Fundamental Chaofdgeg Act, a special resolution of
the members is required to make any amendmenetbytaws of the Corporation to
change this method of voting by members not imadteace at a meeting of members.

14. Membership Dues

Members shall be notified in writing of the memlgpsdues at any time payable by
them and, if any are not paid within one (1) calndonth of the membership renewal
date the members in default shall automaticallged¢a be members of the Corporation.

15. Termination of Membership
A membership in the Corporation is terminated when:

1. the member dies, or, in the case of a memberghatorporation, the corporation
is dissolved;

2. a member fails to maintain any qualifications fambership described in the
section on membership conditions of these by-laws;

3. the member resigns by delivering a written resiigmatio the chair of the board of
the Corporation in which case such resignationl fleaéffective on the date
specified in the resignation;

4. the member is expelled in accordance with any plis& of members section or
is otherwise terminated in accordance with theladior by-laws;

5. the member's term of membership expires; or

6. the Corporation is liquidated or dissolved under Alct.

16. Effect of Termination of Membership

Subject to the articles, upon any termination ofrtbership, the rights of the member,
including any rights in the property of the Corgara, automatically cease to exist.

17.Discipline of Members

The board shall have authority to suspend or expglimember from the Corporation for
any one or more of the following grounds:



1. violating any provision of the articles, by-laws written policies of the
Corporation;

2. carrying out any conduct which may be detrimergahte Corporation as
determined by the board in its sole discretion;

3. for any other reason that the board in its soleab®blute discretion considers to
be reasonable, having regard to the purpose aZtigoration.

In the event that the board determines that a mesttmild be expelled or suspended
from membership in the Corporation, the presidensuch other officer as may be
designated by the board, shall provide twenty (®3)s notice of suspension or expulsion
to the member and shall provide reasons for thpqa®d suspension or expulsion. The
member may make written submissions to the presidesuch other officer as may be
designated by the board, in response to the namved within such twenty (20) day
period. In the event that no written submissiomsraceived by the president, the
president, or such other officer as may be desgghlay the board, may proceed to notify
the member that the member is suspended or exgesledmembership in the
Corporation. If written submissions are receiveddoordance with this section, the
board will consider such submissions in arriving &hal decision and shall notify the
member concerning such final decision within alferttwenty (20) days from the date of
receipt of the submissions. The board's decisiaii bk final and binding on the
member, without any further right of appeal.

18. Proposals Nominating Directors at Annual Members' Meetings
Subject to the Regulations under the Act, any psapmay include nominations for the
election of directors if the proposal is signedioy less than 5% of members entitled to
vote at the meeting at which the proposal is tpriesented.
19. Cost of Publishing Proposals for Annual Members' Metings
The member who submitted the proposal shall pagdleof including the proposal and
any statement in the notice of meeting at whichpttoposal is to be presented unless
otherwise provided by ordinary resolution of thenmbers present at the meeting.
20.Place of Members' Meeting
Subject to compliance with section 159 (Place ofriders’ Meetings) of the Act,
meetings of the members may be held at any platerwCanada determined by the
board or, if all of the members entitled to votsath meeting so agree, outside Canada.
21.Persons Entitled to be Present at Members' Meetings
The only persons entitled to be present at a ngefimembers shall be those entitled to

vote at the meeting, the directors and the pulgiioantant of the Corporation and such
other persons who are entitled or required undgmpaovision of the Act, articles or by-



laws of the Corporation to be present at the mgefny other person may be admitted
only on the invitation of the chair of the meetmgby resolution of the members.

22.Chair of Members' Meetings

In the event that the chair of the board and tke-e¢hair of the board are absent, the
members who are present and entitled to vote ahteting shall choose one of their
number to chair the meeting.

23.Quorum at Members' Meetings

A quorum at any meeting of the members (unlesgatgr number of members are
required to be present by the Act) shall be a nitgjof the members entitled to vote at
the meeting. If a quorum is present at the opeafrgmeeting of members, the members
present may proceed with the business of the ngeetian if a quorum is not present
throughout the meeting.

24.Votes to Govern at Members' Meetings

At any meeting of members every question shalkssbtherwise provided by the
articles or by-laws or by the Act, be determinedabipajority of the votes cast on the
guestions. In case of an equality of votes eitlmea show of hands or on a ballot or on
the results of electronic voting, the chair of theeting in addition to an original vote
shall have a second or casting vote.

25. Participation by Electronic Means at Members' Meetngs

If the Corporation chooses to make available gtedaic, electronic or other
communication facility that permits all participartb communicate adequately with each
other during a meeting of members, any personleativ attend such meeting may
participate in the meeting by means of such teleghelectronic or other
communication facility in the manner provided bg thct. A person participating in a
meeting by such means is deemed to be presere atdhting. Notwithstanding any

other provision of this by-law, any person partitipg in a meeting of members pursuant

to this section who is entitled to vote at that timgemay vote, in accordance with the
Act, by means of any telephonic, electronic or ott@mmunication facility that the
Corporation has made available for that purpose.

26.Members' Meeting Held Entirely by Electronic Means

If the directors or members of the Corporation aatheeting of members pursuant to the
Act, those directors or members, as the case maydedetermine that the meeting
shall be held, in accordance with the Act and teguRations, entirely by means of a
telephonic, electronic or other communication facthat permits all participants to
communicate adequately with each other during teetimg.



27.Number of Directors

The board shall consist of the number of direcspecified in the articles. If the articles
provide for a minimum and maximum number of direstéhe board shall be comprised
of the fixed number of directors as determined ftome to time by the members by
ordinary resolution or, if the ordinary resolutiempowers the directors to determine the
number, by resolution of the board. In the casa sdliciting corporation the minimum
number of directors may not be fewer than threggBleast two of whom are not officers
or employees of the Corporation or its affiliates.

28. Term of Office of Directors

The directors shall be elected to hold office foer@mn expiring not later than the close of
the second annual meeting of members followingetaetion.

29. Calling of Meetings of Board of Directors

Meetings of the board may be called by the chathefboard, the vice-chair of the board
or any two (2) directors at any time; provided ttoatthe first organization meeting
following incorporation, such meeting may be callgdany director or incorporator. If
the Corporation has only one director, that direatay call and constitute a meeting.

30.Notice of Meeting of Board of Directors

Notice of the time and place for the holding of @ating of the board shall be given in
the manner provided in the section on giving notiteeeting of directors of this by-law
to every director of the Corporation not less tRardays before the time when the
meeting is to be held. Notice of a meeting shatlb@necessary if all of the directors are
present, and none objects to the holding of thetimggeor if those absent have waived
notice of or have otherwise signified their congerthe holding of such meeting. Notice
of an adjourned meeting is not required if the tane place of the adjourned meeting is
announced at the original meeting. Unless the yatherwise provides, no notice of
meeting need specify the purpose or the busindss tansacted at the meeting except
that a notice of meeting of directors shall speaify matter referred to in subsection
138(2) (Limits on Authority) of the Act that is tie dealt with at the meeting.

31.Regular Meetings of the Board of Directors

The board may appoint a day or days in any montharths for regular meetings of the
board at a place and hour to be named. A copyyfesolution of the board fixing the
place and time of such regular meetings of thedsehall be sent to each director
forthwith after being passed, but no other notitaldbe required for any such regular
meeting except if subsection 136(3) (Notice of Megtof the Act requires the purpose
thereof or the business to be transacted to befiggkin the notice.

32.Votes to Govern at Meetings of the Board of Directs



At all meetings of the board, every question shaltlecided by a majority of the votes
cast on the question. In case of an equality cds,ahe chair of the meeting in addition to
an original vote shall have a second or casting.vot

33. Committees of the Board of Directors

The board may from time to time appoint any comamitbr other advisory body, as it
deems necessary or appropriate for such purposesanject to the Act, with such
powers as the board shall see fit. Any such coremittay formulate its own rules of
procedure, subject to such regulations or direstesthe board may from time to time
make. Any committee member may be removed by résalof the board of directors.

34. Appointment of Officers

The board may designate the offices of the Cormraappoint officers on an annual or
more frequent basis, specify their duties and,exiilip the Act, delegate to such officers
the power to manage the affairs of the Corporattodirector may be appointed to any
office of the Corporation. An officer may, but nemat be, a director unless these by-laws
otherwise provide. Two or more offices may be hsidhe same person.

35.Description of Offices

Unless otherwise specified by the board (which rsabject to the Act modify, restrict or
supplement such duties and powers), the officéseoCorporation, if designated and if
officers are appointed, shall have the followindgiesiand powers associated with their
positions:

1. Chair of the Board — The chair of the board, if @& be appointed, shall be a
director. The chair of the board, if any, shall,enlpresent, preside at all meetings
of the board of directors and of the members. THarshall have such other
duties and powers as the board may specify.

2. Vice-Chair of the Board — The vice-chair of the tuhaf one is to be appointed,
shall be a director. If the chair of the boardhsent or is unable or refuses to act,
the vice-chair of the board, if any, shall, wheagant, preside at all meetings of
the board of directors and of the members. The-ezar shall have such other
duties and powers as the board may specify.

3. President — If appointed, the president shall becthef executive officer of the
Corporation and shall be responsible for implenmenthe strategic plans and
policies of the Corporation. The president shalbjsct to the authority of the
board, have general supervision of the affairhefCorporation.

4. Secretary — If appointed, the secretary shall dtterd be the secretary of all
meetings of the board, members and committeesedidlard. The secretary shall
enter or cause to be entered in the Corporatiomatebook, minutes of all
proceedings at such meetings; the secretary skall @ cause to be given, as and
when instructed, notices to members, directorspth®ic accountant and



members of committees; the secretary shall beubk®dian of all books, papers,
records, documents and other instruments belorgitige Corporation.

5. Treasurer — If appointed, the treasurer shall lsaxd powers and duties as the
board may specify.

The powers and duties of all other officers of @@ poration shall be such as the terms
of their engagement call for or the board or presidequires of them. The board may
from time to time and subject to the Act, vary, adar limit the powers and duties of
any officer.

36.Vacancy in Office

In the absence of a written agreement to the contilae board may remove, whether for
cause or without cause, any officer of the CorponatUnless so removed, an officer
shall hold office until the earlier of:

1. the officer's successor being appointed,

2. the officer's resignation,

3. such officer ceasing to be a director (if a neagsgaalification of appointment)
or

4. such officer's death.

If the office of any officer of the Corporation $hae or become vacant, the directors
may, by resolution, appoint a person to fill suelcancy.

37.Method of Giving Any Notice

Any notice (which term includes any communicatiordocument), other than notice of a
meeting of members or a meeting of the board @fctirs, to be given (which term
includes sent, delivered or served) pursuant t&\tiiethe articles, the by-laws or
otherwise to a member, director, officer or mentdfea committee of the board or to the
public accountant shall be sufficiently given:

1. if delivered personally to the person to whom iioide given or if delivered to
such person's address as shown in the records @fdiporation or in the case of
notice to a director to the latest address as showhe last notice that was sent
by the Corporation in accordance with section 128tice of directors) or 134
(Notice of change of directors);

2. if mailed to such person at such person's recoadddess by prepaid ordinary or
air mail;

3. if sent to such person by telephonic, electroniotber communication facility at
such person's recorded address for that purpose; or

4. if provided in the form of an electronic documemticcordance with Part 17 of
the Act.



A notice so delivered shall be deemed to have gaem when it is delivered personally
or to the recorded address as aforesaid; a natiogsed shall be deemed to have been
given when deposited in a post office or publitelebox; and a notice so sent by any
means of transmitted or recorded communicationl blealleemed to have been given
when dispatched or delivered to the appropriatenconication company or agency or its
representative for dispatch. The secretary maygdan cause to be changed the
recorded address of any member, director, offjea)ic accountant or member of a
committee of the board in accordance with any miation believed by the secretary to
be reliable. The declaration by the secretaryrbéite has been given pursuant to this
by-law shall be sufficient and conclusive evidentéhe giving of such notice. The
signature of any director or officer of the Corgara to any notice or other document to
be given by the Corporation may be written, stampgzk-written or printed or partly
written, stamped, type-written or printed.

38.Invalidity of any Provisions of this By-law

The invalidity or unenforceability of any provisiaf this by-law shall not affect the
validity or enforceability of the remaining prowsis of this by-law.

39.Omissions and Errors

The accidental omission to give any notice to aeynoer, director, officer, member of a
committee of the board or public accountant, omtwe-receipt of any notice by any such
person where the Corporation has provided noti@geaordance with the by-laws or any
error in any notice not affecting its substancdlsta invalidate any action taken at any
meeting to which the notice pertained or othenfagaded on such notice.

40.Mediation and Arbitration

Disputes or controversies among members, direadffisers, committee members, or
volunteers of the Corporation are as much as plessilbe resolved in accordance with
mediation and/or arbitration as provided in theisacon dispute resolution mechanism
of this by-law.

41.Dispute Resolution Mechanism

In the event that a dispute or controversy amongoegs, directors, officers, committee
members or volunteers of the Corporation arisingobwr related to the articles or by-
laws, or out of any aspect of the operations ofGbgporation is not resolved in private
meetings between the parties then without prejuidice in any other way derogating
from the rights of the members, directors, office@mnmmittee members, employees or
volunteers of the Corporation as set out in thieleg, by-laws or the Act, and as an
alternative to such person instituting a law suiegal action, such dispute or
controversy shall be settled by a process of despgolution as follows:



o The dispute or controversy shall first be submitted panel of mediators
whereby the one party appoints one mediator, therqtarty (or if applicable the
board of the Corporation) appoints one mediatad, tae two mediators so
appointed jointly appoint a third mediator. Thesamediators will then meet
with the parties in question in an attempt to medéaresolution between the
parties.

o The number of mediators may be reduced from tlo@mé or two upon
agreement of the parties.

o If the parties are not successful in resolvingdispute through mediation, then
the parties agree that the dispute shall be sdijletbitration before a single
arbitrator, who shall not be any one of the medgteferred to above, in
accordance with the provincial or territorial ldgtgon governing domestic
arbitrations in force in the province or territamynere the registered office of the
Corporation is situated or as otherwise agreed lyyahe parties to the dispute.
The parties agree that all proceedings relatiragltitration shall be kept
confidential and there shall be no disclosure gflind. The decision of the
arbitrator shall be final and binding and shall betsubject to appeal on a
guestion of fact, law or mixed fact and law.

All costs of the mediators appointed in accordanmitl this section shall be borne
equally by the parties to the dispute or the cortrsy. All costs of the arbitrators
appointed in accordance with this section shabdmme by such parties as may be
determined by the arbitrators.

2. By-laws and Effective Date

Subject to the articles, the board of directors nhgyresolution, make, amend or repeal
any by-laws that regulate the activities or affafshe Corporation. Any such by-law,
amendment or repeal shall be effective from the dathe resolution of directors until
the next meeting of members where it may be comiitnejected or amended by the
members by ordinary resolution. If the by-law, anraent or repeal is confirmed or
confirmed as amended by the members it remainsteféein the form in which it was
confirmed. The by-law, amendment or repeal ceashave effect if it is not submitted to
the members at the next meeting of members oigfrigjected by the members at the
meeting.

This section does not apply to a by-law that rezpia special resolution of the members

according to subsection 197(1) (fundamental chaafjje Act because such by-law
amendments or repeals are only effective when goell by members.

Ratified on September 25, 2014.



