BY-LAW NO. 1
A by-law relating generally to the transactiortlué business and affairs of
PAEDIATRIC CHAIRS OF CANADA
DIRECTEURS DE PEDIATRIE DU CANADA
(hereinafter referred to as the “Corporation”).

INTERPRETATION

1. Definitions In this By-Law, unless the context otherwise €Eor requires:

(a) “Act” means th€anada Corporations Act, R.S.C. 1970, chap. c.C-32 as
from time to time amended and every statute that Ineasubstituted therefor and,
in the case of such substitution, any referencéisarBy-laws of the Corporation
to provisions of the Act shall be read as refersrnodahe substituted provisions
therefor in the new statute or statutes;

(b) “By-laws” means any By-law of the Corporation from timeitoet in force
and effect;

(c) “Letters Patent” means the Letters Patent and any supplementéeyslet
patent of the Corporation; and

(d) “Regulations” means the regulations made under the Act as fimmmto time
amended and every regulation that may be subgtitberefor and, in the case of
such substitution, any references in the By-lawthefCorporation to provisions
of the regulations shall be read as referencdsetgubstituted provisions therefor
in the new regulations.

2. Interpretation. This By-law shall be, unless the context otheeweqjuires, construed
and interpreted in accordance with the following:

(a) all terms contained herein and defined in the Adhe Regulations shall have
the meanings given to such terms in the Act or Retulations;

(b) words importing the singular number only shall ud# the plural and vice
versa; and the word “person” shall include indiatiy syndicates, trusts and any
number or aggregate of persons; and

(c) the headings used in the By-laws are insertedefi@rence purposes only and
are not to be considered or taken into accounbmsituing the terms or
provisions thereof or to be deemed in any way aoifgi, modify or explain the
effect of any such terms or provisions.



HEAD OFFICE

3. Head Office. The head office of the Corporation shall be i @ity of Ottawa, in
the Province of Ontario.
SEAL

4. Seal. The seal, an impression of which is stampedemtlargin hereof, shall be the
seal of the Corporation.

BOARD OF DIRECTORS

5. Composition. A board of directors who may be known and refitceas the “PCC
Executive” shall manage the affairs of the CorgoratThe board of directors shall be
comprised of the following individuals:

(a) the President;

(b) the President Elect (Secretary);

(c) the Past President;

(d) two (2) directors at large, elected by the membeand;

(e) the Executive Director who shall be enofficio director without the right to
vote.

6. Qualifications. Every director shall be eighteen (18) or moreryeh age and shall
be a member of the Corporation, or shall becomemlmer of the Corporation within ten
(10) days after election or appointment as a drect

7. First Directors. The applicants for incorporation shall becomefiits¢ directors of
the Corporation whose term of office on the bodrdiectors shall continue until their
successors are elected at the first meeting of resnbrhe first directors shall be
entitled to be members of the Corporation whileythee first directors. The executive
officers elected at the first meeting of membef®¥ang incorporation shall replace the
first directors named in the Letters Patent.

8. Term. Subiject to the provisions of this By-law, dirastghall hold office or be
elected by the members at an annual meeting fwo42) year term. The directors’ term
of office shall be from the date of the meetingvaich they are appointed or elected until
the second annual meeting next following or utigit successors are appointed or
elected. The whole board of directors shall redirhe annual meeting at which the
appointment or election of directors is to be miade subject to the provisions of the By-
laws, shall be eligible for re-election.



9. Vacancies.The office of a director shall automatically kecated:

(a) if the director does not within ten (10) days a#tection or appointment as a
director become a member, or ceases to be a merhther Corporation;

(b) if the director becomes bankrupt or suspends payofatebts generally or
compounds with creditors or makes an authorizedmasent or is declared
insolvent;

(c) if the director is found to be a mentally incompeteerson or becomes of
unsound mind,;

(d) if the director by notice in writing to the Corptican resigns office which
resignation shall be effective at the time it isgiged by the Secretary of the
Corporation or at the time specified in the notiwhijchever is later;

(e) if at a special meeting of members, a resolutiqgrassed by at least two-thirds
(2/3) of the votes cast by the members at the apemeting removing the
director before the expiration of the director’smieof office; or

(f) if the director dies.

10. Filling Vacancies.A vacancy occurring in the board of directorslisha filled as
follows:

(a) if the vacancy occurs as a result of the removalngfdirector by the
members in accordance with paragraph 9(e) abowegytbe filled upon the vote
of a majority of the members and any director eledbo fill a removed director’'s
place shall hold office for the remainder of thenowed director’s term;

(b) any other vacancy in the board of directors matfjlleel for the remainder of
the term by the directors then in office, providledre is a quorum. If there is not
a quorum of directors, the remaining directors Idieaihwith call a meeting of the
members to fill the vacancy, and, in default dhdre are no directors then in
office, the meeting may be called by any member;

(c) otherwise such vacancy shall be filled at the m@xtual meeting of the
members at which the directors for the ensuing geaelected.

If the number of the directors is increased betwerterms, a vacancy or vacancies, to
the number of the authorized increase, shall thyelbeldeemed to have occurred, which
may be filled in the manner above provided.

11.Other CommitteesThe board of directors may from time to time appany
committee or committees, as it deems necessanypoopriate for such purposes and
with such powers as the board shall see fit. Arghscommittee may formulate its own
rules of procedure, subject to such regulationdirections as the board may from time to




time make. Any committee member may be removeebglution of the board of
directors.

12.Remuneration of DirectorsThe directors shall serve as such without renaitrer

and no director shall directly or indirectly receigny profit from occupying the position
of director; provided that a director may be reimsdaa for reasonable expenses incurred
by the director in the performance of the diredaluties.

MEETINGS OF DIRECTORS

13.Place of Meeting.Meetings of the board of directors may be heldmst place within
or outside Canada.

14.Notice. A meeting of directors may be convened by theiBeeas, the Secretary or the
Executive Member at Large or any two members attiamg. The Secretary, when
directed or authorized by any of such officersmmy wvo members, shall convene a
meeting of directors. Notice of any meeting tisgpiovided electronically shall be
served in the manner specified in paragraph 6@isfBy-law not less than forty-eight
(48) hours before the meeting is to take placetidd®f any such meeting that is sent by
mail shall be served in the manner specified imgeaph 60 of this By-law not less than
fourteen (14) days (exclusive of the day on whiwhnotice is delivered or sent but
inclusive of the date for which the notice is giyeefore the meeting is to take place.

A director may in any manner and at any time waiegce of a meeting of directors and
attendance of a director at a meeting of directbedl constitute a waiver or notice of the
meeting except where a director attends a meetintpé express purpose of objecting to
the transaction of any business on the groundslieaneeting is not lawfully called.

Meetings of directors may be held at any time withaotice if all the directors are
present (except where a director attends a mefgirthe express purpose of objecting to
the transaction of any business on the grounddtieaneeting is not lawfully called) or

if all of the absent directors waive notice beforafter the date of such meeting.

If the first meeting of the board of directors @lling the election of directors by the
members is held immediately thereafter, then feahsueeting or for a meeting of the
board of directors at which a director is appoirtteéll a vacancy in the board, no notice
shall be necessary to the newly elected or appbuhitectors or director in order to
legally constitute the meeting, provided that arquoof the directors is present.

15. Error or Omission in Giving NoticeNo error or accidental omission in giving notice
of any meeting of directors shall invalidate suaketmg or make void any proceedings
taken at such meeting.

16. Adjournment. Any meeting of directors may be adjourned frometito time by the

chairperson of the meeting, with the consent ofntieeting, to a fixed time and place.

Notice of any adjourned meeting of directors ismofuired to be given if the time and
place of the adjourned meeting is announced abrigenal meeting. Any adjourned



meeting shall be duly constituted if held in aceorce with the terms of the adjournment
and a quorum is present thereat. The directorsfaimoed a quorum at the original
meeting are not required to form the quorum atijeurned meeting. If there is no
guorum present at the adjourned meeting, the @iigieeting shall be deemed to have
terminated forthwith after its adjournment. Anysimess may be brought before or dealt
with at any adjourned meeting, which might havende®ught before or dealt with at the
original meeting in accordance with the noticeinglthe same.

17.Reqular Meetings.The board of directors may appoint a day or diagsy month or
months for regular meetings of the board of direxctd a place or hour to be named by
the board of directors and a copy of any resoludibtine board of directors fixing the
place and time of regular meetings of the boardimafctors shall be sent to each director
forthwith after being passed, but no other notleallde required for any such regular
meetings.

18.Quorum. A majority of directors shall form a quorum féwettransaction of business,
and notwithstanding any vacancy among the directogsiorum of directors may
exercise all the powers of the directors.

19.Voting at Meetings of DirectorsEach director is authorized to exercise one/¢1g.
Questions arising at any meeting of directors dimalllecided by a majority of votes. In
case of an equality of votes the chairperson ohtbeting in addition to an original vote
shall have a second or casting vote.

20.Detailed Voting Ballot. Where a director is unable to participate at atmg of the
directors of the Corporation then, subject to Byslaw, the director may have his or her
vote recorded for the purposes of the meeting bynmef a detailed voting ballot. The
detailed voting ballot shall be provided by the @&y to any director who indicates his
or her inability to attend a meeting of directarperson or by teleconference. The
completed and signed voting ballot must be retuimethe absent director to the
Secretary and to another director of the Corpomattbo will be attending the meeting of
directors prior to the commencement of the meedinghich the absent director’s vote is
to be counted. The voting ballot must containisight detail concerning matters to be
raised at the meeting to allow a director who ighle to attend the meeting the
opportunity to make a reasoned judgement on théemsatontained therein. A director’s
vote by ballot will only be counted if the motion the floor of the meeting is identical to
that contained in the mail ballot. The deposiadfallot with the Secretary and a director
of the Corporation will not constitute that direcpyesent for the purposes of establishing
a quorum at any meeting of directors.

21.Telephone PatrticipationThe directors of the Corporation may meet by
teleconference provided that either a majorityhef directors consents to meeting by
teleconference or meetings by teleconference hege Bpproved by resolution passed
by the board of directors at a meeting of the dmecof the Corporation.




22.Meetings by Other Electronic Mean$he directors of the Corporation may meet by
other electronic means that permits each directooinmunicate adequately with each
other, provided that:

(a) the board of directors of the Corporation has ghssesolution addressing
the mechanics of holding such a meeting and deapegifically with how
security issues should be handled, the procedumestablishing a quorum and
recording votes;

(b) each director has equal access to the specific srfastommunication to be
used,

(c) each director has consented in advance to meeyietebtronic means using
the specific means of communication proposed femtieeting.

POWERS OF DIRECTORS

23. Administer Affairs. The executive officers of the Corporation shdlnaister the
affairs of the Corporation in all things and makecause to be made for the Corporation,
in its name, any kind of contract which the Corpioramay lawfully enter into and, save
as hereinafter provided, generally, may exercissugh other powers and do all such
other acts and things as the Corporation is blyatgers Patent or otherwise authorized to
exercise and do.

24.Expenditures.The board of directors shall have power to autlecgxpenditures on
behalf of the Corporation from time to time for flwrposes of furthering the objects of
the Corporation. The board of directors shall hidmeepower to enter into a trust
arrangement with a trust company or other finanastitution for the purpose of creating
a trust fund in which the capital and interest rhaymade available for the benefit of
promoting the interest of the Corporation in acemake with such terms as the board of
directors may prescribe.

25.Borrowing Power.The board of directors of the Corporation mayfriime to time:

(a) borrow money on the credit of the Corporation;
(b) limit or increase the amount to be borrowed,;

(c) issue, sell or pledge debt obligations (includiogds, debentures, debenture
stock, notes or other like liabilities whether seclior unsecured) of the
Corporation;

(d) charge, mortgage, hypothecate or pledge all orcamgntly owned or
subsequently acquired real or personal, movabimovable property of the
Corporation, including book debts, rights, powerd andertakings, to secure any



debt obligations or any money borrowed, or othdat de liability of the
Corporation; and

(e) delegate the powers conferred on the directorsruhgeparagraph to such
officer or officers of the Corporation and to swetient and in such manner as the
directors shall determine.

The powers hereby conferred shall be deemed to bepplement of and not in
substitution for any powers to borrow money for phueeposes of the Corporation
possessed by its directors or officers indepengeftihis By-law.

26.Fund Raising.The board of directors shall take such steph@&grnay deem
requisite to enable the Corporation to acquiregpt;solicit or receive legacies, gifts,
grants, settlements, bequests, endowments andialohat any kind whatsoever for the
purpose of furthering the objects of the Corporatio

27.Agents and Employeeslhe board of directors may appoint such agerdssagage
such employees (and may delegate this functiom wffecer or officers of the
Corporation) as it shall deem necessary from tont@me and such persons shall have
such authority and shall perform such duties a8 Bagrescribed at the time of such
appointment. The remuneration of officers, agesnsployees and committee members
shall, subject to the other provisions of this By be fixed by the board of directors by
resolution provided that the board of directors rdalegate this function to an officer or
officers of the Corporation.

EXECUTIVE OFFICERS

28. Appointment.

(a) The members may elect from the membership a Pragid¢he President
Elect is unable or unwilling to act as President) a President Elect. The
President Elect shall also be the Secretary o€Cmporation.

(b) Executive officers shall serve for a maximum terfnwm (2) years in any one
office but shall be eligible for re-election fofuather term of one (1) year only.

(c) Subject to paragraph 28(a), the President Eledit sineceed to the office of
President upon the expiration of the term of offi€¢he President.

(d) Upon expiration of the President’s term, he or sihal act as Past President
of the Corporation.

(e) The members may from time to time appoint suchratffecers and agents as
it shall deem necessary who shall have such atgrenrd shall perform such
duties as may from time to time be prescribed leyniembers.



29.Vacancies.Notwithstanding the foregoing, each incumbentekge officer shall
continue in office until the earlier of:

(a) the date of the second annual meeting of the mesribkowing the meeting
at which the executive officer was elected by tremnbers;

(b) that executive officer’s resignation, which resitjoia shall be effective at the
time the written resignation is received by ther8ery of the Corporation or at
the time specified in the resignation, whichevdaisr;

(c) the appointment of a successor;

(d) that executive officer ceasing to be a directamember if such is a necessary
qualification of appointment;

(e) that executive officer's removal
(H that officer’s death.

If the office of any executive officer of the Corption shall be or become vacant, the
remaining executive officers may, by resolutioppaint a person to fill such vacancy.

30.Remuneration of OfficersThe remuneration of all officers shall be detersai from
time to time by resolution of the members. Allioéirs shall be entitled to be reimbursed
for reasonable expenses incurred in the performahtte officer’s duties.

31.Removal of Officers.Officers shall be subject to removal by resolutid the
members at any time, with or without cause.

32.Powers and DutiesAll executive officers shall sign such contracdscuments or
instruments in writing as require their respecsignatures and shall respectively have
and perform all powers and duties incident to thespective offices and such other
powers and duties respectively as may from tintarie be assigned to them by the
members. The duties of all executive officers lshalude:

(a) President.The President shall be the chief executive offafehe
Corporation and he or she shall act as Chair otingseof the directors and
members unless otherwise determined by resolufitimedboard of directors.

(b) President Elect (SecretaryJhe President Elect (Secretary) shall act as an
assistant to the President and shall succeed forésedency at the end of the term
of the President. The President Elect (Secretégl) ebserve to gain experience
and insight into the responsibilities of the Presicy and shall be vested with all
of the powers of the President when the Presidesibsent. The President Elect
(Secretary) shall give or cause to be given noficeall meetings of the board of
directors or committee of directors, if any, andwmbers when directed to do so




and have charge of the corporate seal of the Catiparand of the documents
and registers referred to in Section 109 of the Act

(c) Past PresidenThe Past President shall promote and providerequed
leadership to the Corporation and represent thedation at the direction of the
President. The Past President shall also adviserésdent, the President Elect
and the Executive Director on policy matters.

(d) Executive Director.The board of directors may from time to time appan
Executive Director and may delegate to that pefsthpower to manage and
direct the business and affairs of the Corporadiot to employ and discharge
agents and employees of the Corporation. The HixecDirector shall supervise
the day to day operations and administration ofGbgporation. The Executive
Director shall conform to all lawful orders givey the members of the
Corporation and shall at all reasonable times tpuwhe directors or any of them
all information they may require regarding the mffaf the Corporation. The
Executive Director shall keep or shall cause tédgg an accurate account of all
receipts and disbursements of the Corporationaopgrbooks of account, and
shall deposit or shall cause to be deposited atliesoor other valuable effects in
the name and to the credit of the Corporation shdwanks or banks as may be
designated from time to time by the board of dwext The Executive Director
shall disburse or cause to be disbursed the fuhtiheCorporation under the
direction of the board of directors, receiving pgogouchers thereof and render
to the board of directors at its regular meeting®leenever required, an account
of all transactions on behalf of the Corporatiamg af the financial position of
the Corporation.

FOR THE PROTECTION OF DIRECTORS AND OFFICERS

33.For the Protection of Directors and Officellsxcept as otherwise provided in the Act,
no director or officer for the time being of ther@oration shall be liable for the acts,
receipts, neglects or defaults of any other direatmfficer or employee or for any loss,
damage or expense happening to the Corporationghrthe insufficiency or deficiency
of title to any property acquired by the Corporata for or on behalf of the Corporation
or for the insufficiency or deficiency of any seityiin or upon which any of the moneys
of or belonging to the Corporation shall be plaoatior invested or for any loss or
damage arising from the bankruptcy, insolvencyodidus act of any person including
any person with whom or which any moneys, securitieeffects shall be lodged or
deposited or for any loss, conversion, misapplcatr misappropriation of or any
damage resulting from any dealings with any monggsurities or other assets belonging
to the Corporation or for any other loss, damageigfortune whatever which may
happen in the execution of the duties of the dinéstor officer’s respective office or

trust or in relation thereto unless the same stedpen by or through the director’s or
officer’s own willful neglect or default.

INDEMNITIES TO DIRECTORS AND OTHERS




34.Indemnities to Directors and OtherBvery director or officer of the Corporation or
other person who has undertaken or is about tortaigeany liability on behalf of the
Corporation or any corporation controlled by it ahdir heirs, executors and
administrators, and estate and effects, respegtiskall from time to time and at all
times, be indemnified and saved harmless out ofuhés of the Corporation, from and
against;

(a) all costs, charges and expenses whatsoever whithdstuector, officer or
other person sustains or incurs in or about angmcsuit or proceeding that is
brought, commenced or prosecuted against the diyexdficer or other person for
or in respect of any act, deed matter or thing ed&t made, done or permitted
by them, in or about the execution of the dutiesuwh office or in respect of any
such liability; and

(b) all other costs, charges and expenses which thetdit officer or other
person sustains or incurs in or about or in retatmthe affairs thereof.

Except such costs, charges or expenses as areamsxhby their own willful neglect or
default.

The Corporation shall also indemnify any such peiscsuch other circumstances as the
Act or law permit or requires. Nothing in this Byw shall limit the right of any person
entitled to indemnity to claim indemnity apart frahe provisions of this By-law to the
extent permitted by the Act or law.

INTERESTED DIRECTOR CONTRACTS

35. Conflict of Interest. A director who is in any way directly or indirgctnterested in a
contract or proposed contract with the Corporasioall make the disclosure required by
the Act and except as provided by the Act, no sligdctor shall vote on any resolution
to approve any such contract. In supplement ofrextdby way of limitation upon any
rights conferred upon directors by Section 98 efAlat and specifically subject to the
provisions contained in that section, it is deda®at no director shall be disqualified by
any such office from, or vacate any such officednson of, holding any office or place
of profit under the Corporation or under any cogtimn in which the Corporation shall
be a shareholder or by reason of being otherwis@ynway directly or indirectly
interested or contracting with the Corporation esdor, purchaser or otherwise or being
concerned in any contract or arrangement madeopoged to be entered into with the
Corporation in which the director is in any wayatitly or indirectly interested as vendor,
purchaser or otherwise. Subject to compliance thighAct, no contract or arrangement
entered into by or on behalf of the Corporatiomwhich any director shall be in any way
directly or indirectly interested shall be voidedvoidable and no director shall be liable
to account to the Corporation or any of its memiloersreditors for any profit realized by
or from any such contract or arrangement by reasany fiduciary relationship.
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36. Submission of Contracts or Transactions to Memfwerdpproval. The board of
directors in its discretion may submit any contract or transaction with the Corporation
for approval or ratification at any annual meetighe members or at any general
meeting of the members called for the purpose p$iciering the same and, subject to the
provisions of Section 98 of the Act, any such cactiract or transaction that shall be
approved or ratified or confirmed by a resoluti@sged by a majority of the votes cast at
any such meeting (unless any different or additioeguirement is imposed by the Act,
Letters Patent or the By-laws) shall be as valid @ binding upon the Corporation and
upon all the members as though it had been approaefied or confirmed by every
member of the Corporation.

MEMBERSHIP

37. Entitlement. Membership in the Corporation shall be availdbléhose persons who
are the chair, department head, acting chair angadepartment head of a department of
Pediatrics or equivalent of an accredited Canadiainersity medical school or college
or faculty and whose application for admission aseanber has received the approval of
the members of the Corporation. Each member bbeglromptly informed by the
Secretary of their admission as a member.

38.Resignation.Any member may withdraw from the Corporation lg}ivkring to the
Corporation a written resignation and lodging aycopsame with the Secretary of the
Corporation. A resignation shall be effective franteptance thereof by the members.
In the case of resignation, a member shall remalte for payment of any outstanding
membership dues levied or which became payablaéyember to the Corporation
prior to such person’s resignation.

39. Termination of MembershipThe interest of a member in the Corporation is no
transferable and lapses and ceases to exist

(a) upon death or dissolution of the member;
(b) when the member’s period of membership expireanyf);

(c) when the member ceases to be a member by resigmataiherwise in
accordance with the By-laws;

(d) if at a special meeting of members, a resolutiqgrassed to remove the
member by at least two-thirds (2/3) of the votest aéh the special meeting
provided that the member shall be granted the appity to be heard at such
meeting.

40.Membership DuesMembers shall be notified in writing of the memrdiep fees at
any time payable by them and, if any are not pattiwone (1) calendar month of the
membership renewal date, as the case may be, tindeng in default shall thereupon
cease to be members of the Corporation.
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MEMBERS' MEETING

41.Time and Place of MeetingsSubject to compliance with Section 102 of the, Aug
annual meeting of the members shall be held on daghn each year and at such time as
the directors may determine at any place withinadan or, if a majority of members so
agree, outside Canada.

42.Annual Meetings.At every annual meeting, in addition to any othesiness that
may be transacted, the reports of the President tlecutive Director and any other
officer of the Corporation, if any, the financigh®ements and the report of the auditors
shall be presented and auditors appointed fornbaieg year. The meeting shall also
select the date and place of the next two (2) drmeatings. The members may
consider and transact any business either spacjgreral at any meeting of members.

43.Other Meetings There shall be at least one additional meetfngembers held in
each twelve (12) month period following the annuaketing.

44, Special Meetings Other meetings of the members may be convenexdgy of the
President or by the board of directors at any datetime and at any place within Canada
or, if a majority of the members so agree, outs§ldeada. The board of directors shall
call a special general meeting or members on wiriguisition of a majority of the
members.

45, Notice. Notice of any annual or special general meetinm@mbers shall be
provided to members of the Corporation by any efftllowing means:

(a) by mail sent to each member not less than fourgeéndays (exclusive of the
day on which the notice is delivered or sent balusive of the date for which the
notice is given) before the meeting to take place;

(b) by electronic means such as e-mail or facsimileast 48 hours before the
meeting;

(c) by notice published in a regular newsletter of@meporation which is sent to
each member of the Corporation individually;

(d) where the Corporation has more than one hundre®) (h@mbers, by notice
published in a local newspaper circulating in a oamity where the majority of
the members reside.

Notice of any meeting where special business wiltransacted should contain sufficient
information to permit the member to form a reasojuedement on the decision to be
taken. Notice of each meeting of members mustnérie member that the member has
the right to vote by proxy.
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46. Waiver of Notice. A member and other person entitled to attend etingg of
members may in any manner waive notice of a meetimgembers and attendance of
any such person at a meeting of members shallitatesh waiver of notice of the
meeting except where such person attends a mdetitige express purposes of
objecting to the transaction of any business orgtbends that the meeting is not
lawfully called.

47.Error or Omission in Giving NoticeNo error or omission in giving notice of any
annual or special meeting or any adjourned meetitige members of the Corporation
shall invalidate any resolution passed or any pFduogs taken at any meeting of
members.

48.Quorum. A quorum at any meeting of the members shall ajrity of the

members present in person. No business shaldhsacted at any meeting unless the
requisite quorum be present at the time of theseatmon of such business. If a quorum is
not present at the time appointed for a meeting@&bers or within such reasonable
time thereafter as the members present may deterthi@ persons present and entitled to
vote may adjourn the meeting to a fixed time armt@lbut may not transact any other
business and the provisions of paragraph 60 wghrceto notice shall apply to such
adjournment.

49. Chairperson of the Meetingn the event that the President, the Secretaytiasn
Executive Member-at-Large are absent the personsanpresent and entitled to vote
shall choose another director as chairperson ofnieting and if no executive officer is
present or if all the directors present declintate the chair then the persons who are
present and entitled to vote shall choose oneeadf ttumber to be chairperson.

50. Adjournment. The chairperson of any meeting of members, maly thie consent of
the meeting adjourn the same from time to time figzead time and place and no notice of
such adjournment need be given to the members. bAsiyess may be brought before or
dealt with at any adjourned meeting, which mightehbeen brought before or dealt with
at the original meeting in accordance with theg®talling the same.

51.Meetings by Teleconferencéf a majority of the members of the Corporation
consents (either at a meeting of members by singgl@ution or by consents signed
individually by a majority of the members), a magtof members of the Foundation may
be held by teleconference.

52.Meetings by Other Electronic Mean¥he members of the Corporation may meet by
other electronic means that permits each directooimmunicate adequately with each
other, provided that:

(a) the board of directors of the Corporation has ghssesolution addressing
the mechanics of holding such a meeting and deafegifically with how
security issues should be handled, the procedurestablishing quorum and
recording votes;
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(b) each member has equal access to the specific méaosmunication to be
used,

(c) each member has consented in advance to meetielgttyonic means using
the specific means of communication proposed femtieeting.

53.Voting of MembersAt all meetings of the members, every questioni flea
determined on a show of hands by a majority of vot@ess otherwise specifically
provided by the Act or by there By-laws. In thee®&f an equality of votes the
chairperson of the meeting shall both on a shohaofds and at a poll have a second or
casting vote in addition to the vote or votes tachtthe chairperson may be otherwise
entitled.

No member shall be entitled either in person opimxy to vote at meetings of members
of the Corporation unless the member has paidugé @r fees, if any, then payable by
the member.

At any meeting unless a poll is demanded a deabaraty the chairperson of the meeting
that a resolution has been carried or carried tnansly or by a particular majority or
lost or not carried by a particular majority shagl conclusive evidence of the fact.

A poll may be demanded either before or after aotg by show of hands by any person
entitled to vote at the meeting. If at any meetinapll is demanded on the election of a
chairperson or on the question of adjournmentatld¥e taken forthwith without
adjournment. If at any meeting a poll is demanaie@ny other question or as to the
election of directors, the vote shall be taken &jab in such manner and either at once,
later in the meeting or after adjournment as trarplerson of the meeting directs. The
result of a poll shall be deemed to be the resmiudif the meeting at which the poll was
demanded. A demand for a poll may be withdrawn.

54.Proxies. Votes at meetings of the members may be givéeregersonally or by
proxy or, in the case of a member who is a bodpa@te or association, by an
individual authorized by a resolution of the boafdlirectors or governing body of the
body corporate or association to represent it atimgs of members of the Corporation.
At every meeting at which a member is entitledditey every member and/or person
appointed by proxy to represent one or more mendretfor individual so authorized to
represent a member who is present in person séndl bne vote on a show of hands.
Upon a poll and subject to the provisions, if asiythe Letters Patent, every member
who is entitled to vote at the meeting and whorésent in person or represented by an
individual so authorized shall have one vote arehgperson appointed by proxy shall
have one vote for each member who is entitled te abthe meeting and who is
represented by such proxy holder.
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A proxy shall be executed by the member or the negimlattorney authorized in writing
or, if the member is a body corporate or associatiy an officer or attorney thereof duly
authorized.

A person appointed by proxy must be a member.
A proxy may be in the following form:

The undersigned member of Paediatric Chairs of @arairecteurs de
pediatrie du Canada hereby appoints of or
failing the person appointed above, of as
the proxy of the undersigned to attend and adteat t

meeting of the members of the said Corporatioretbdid on the

day of , 200*, and at any adjournment or adjournmentsetbfein
the same manner, to the same extent and with the pawer as if the
undersigned were present at the said meeting dradjournment or
adjournments thereof.

DATED this day of 200*

Signature of Member

The directors may from time to time make regulaioggarding the lodging of proxies at
some place or places other than the place at vehiabeting or adjourned meeting of
members is to be held. The chairperson of anyingeef members may, subject to any
regulations made as aforesaid, in the chairperstiatsetion accept electronic or written
communication as to the authority of any persoasrghg to vote on behalf of and to
represent a member notwithstanding that no proxyerdng such authority has been
lodged with the Corporation, and any votes giveadoordance with such electronic or
written communication accepted by the chairperdahe@meeting shall be valid and
shall be counted.

EXECUTION OF INSTRUMENTS

55. Execution of InstrumentsContracts, documents or instruments in writinguigng
the signature of the Corporation may be signednyytao of the President, the
Secretary, the Executive Member at Large or thecixee Director.

and all contracts, documents and instruments ingrso signed shall be binding upon
the Corporation without any further authorizatiorfarmality. The board of directors
shall have power from time to time by resolutiorappoint any officer or officers or any
person or persons on behalf of the Corporatioreetih sign contracts, documents and
instruments in writing generally or to sign spexifontracts, documents or instruments in
writing.
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The term “contracts, documents or instruments itivg” as used in this By-law shall
include but not be limited to deeds, mortgagesphygcs, charges, conveyances,
transfers and assignments of property real or patsonmovable or movable,
agreements, releases, receipts and dischargdsefpayment of money or other
obligations, conveyances, transfers and assignnoéstsares, share warrants, stocks,
bonds, debentures or other securities and all paptngs.

The seal of the Corporation when required may beeaf to any instruments in writing
signed as aforesaid or by any officer or officggpa@nted by resolution of the board of
directors.

CHEQUES, DRAFTS, NOTES, ETC.

56.Cheques, Drafts, Notes, Etéll cheques, drafts or orders for the paymennhohey
and all notes and acceptances and bills of exchsimgebe signed by such officer or
officers or person or persons, whether or not ef8mf the Corporation, and in such

manner as the board of directors may from timénte designate by resolution.

NOTICES

57.Service.Subject to paragraph 46 of this By-law regardingaes to members of any
annual or special general meetings of membersnatige or other document required by
the Act, the Regulations, the Letters Patent oByraws to be sent to any member or
director or to the auditor shall be:

(a) delivered personally,
(b) sent by prepaid mail, or
(c) sent by electronic means such as e-mail or faasimil

at such person’s latest address as shown in tbedsof the Corporation and to the
auditor at its business address, or if no addreggven therein then to the last address of
such member or director known to the Secretaryigea always that notice may be
waived or the time for the notice may be waivedloidged at any time with the consent
in writing of the person entitled thereto.

58. Signature to NoticesThe signature of any director or officer of ther@oration to
any notice or document to be given by the Corponatnay be written, stamped,
typewritten or printed or partly written, stampéghewritten or printed.

59. Computation of Time.Where a given number of days’ notice or noticeeeding
over a period is required to be given under thdays or Letters Patent of the
Corporation the day of service or posting of theagoshall not, unless it is otherwise
provided, be counted in such number of days orrgibgod.
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60. Proof of Service.With respect to every notice or other document bg mail, it shall
be sufficient to prove that the envelope or wrapgertaining the notice or other
document was properly addressed as provided irgpgyh 60 of this By-law and mailed
at a Post Office or mail box. With respect tg antice or other document sent by
electronic means, it shall be sufficient to prodtleeelectronic confirmation that the
notice or other document was sent electronicaycertificate of an officer of the
Corporation in office at the time of the makingtioé certificate as to facts in relation to
the sending or delivery of any notice or other doeat to any member, director, officer
or auditor or publication of any notice or othecdment shall be conclusive evidence
thereof and shall be binding on every member, threofficer or auditor of the
Corporation as the case may be.

RULES AND REGULATIONS

61.Rules and RegqulationsThe board of directors may prescribe such ruheks a
regulations not inconsistent with the By-laws relgtto the management and operation
of the Corporation and other matters provided fichiese By-laws as they may deem
expedient, provided that such rules and regulatstvadl have force and effect only until
the next annual meeting of the members of the Gatjpm when they shall be confirmed
and in default of confirmation at such annual mreetf members shall at and from that
cease to have force and effect.

BY-LAWS

62. The board of directors may from time to time ergtiaws relating in any way to

the Corporation or to the conduct of its affairgluding but not limited to, By-laws
providing for applications for supplementary lettpatent, and may from time to time by
By-law amend, repeal or re-enact the By-laws buBpdaw shall be effective until
sanctioned by at least three-quarters (3/4) ob/thies cast at a meeting of the members
duly called for the purpose of considering sametardepeal or amendment of By-laws
not embodied in the Letters Patent shall not bereetl or acted upon until the approval
of the Minister of Industry in respect thereof lha@gn obtained.

AUDITORS

63. Auditors. The members shall at each annual meeting apaoiatiditor to audit the
accounts of the Corporation for report to membete shall hold office until the next
following annual meeting; provided, however, tha tirectors may fill any casual
vacancy in the office of the auditor. The remutiereof the auditor shall be fixed by the
board of directors.
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FINANCIAL YEAR

64.Financial Year.The financial year of the Corporation shall terate on the Fiday
of August in each year or on such other date aditikeetors may from time to time by
resolution determine.

Sanctioned by the members on th& 8@y of June, 2008. Ministerial approval
given on the 18 of July, 2008.

WITNESS the seal of the Corporation.

Name: Name:
President Secretary

OTT01\194527\4

18



