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Chapter 1: Preamble

Objective of Preamble
The objective of this preamble is to serve as degtor interpreting the Clinic's by-laws.
It is a summary of the values and general prinsipiederpinning the Clinic's
organizational structure and actions. This dedoripis neither restrictive nor limitative,
but rather indicative in nature.

Origins
In 1968, a group of young graduates and students WicGill University got together
with neighbourhood residents to found the Point@tarles Community Clinic. Like
other popular and community-based clinics of theoge the Clinic was a model that
inspired the creation, in 1972, of the CLSC network

Mission
The Clinic is a health agency controlled by the wanand men in its community. Its
mission is to organize preventive and curative isess and organize together with
community members around health issues with a t@wnproving their standard of
health in the short and long term.

The Community Clinic is a community agency that bhaacluded agreements with the
Ministere de la Santé to deliver direct serviceadSLSC in the territory of Point St.
Charles.

Community residents are responsible for makingsiees about the Clinic's policies and
services and ensuring that the Clinic meets thghteiurhood's health and social services
needs. The Clinic's policies are driven by a céwcwaviction:_health is an essential social
right and it is non-negotiable.

Values
At the Clinic, much effort is deployed to implememieasures to ensure that every
person's dignity and autonomy is respected. lnighis spirit of mutual respect that
neighbourhood women and men join with the Clinerisployees to respond in the best
possible way to the community's expressed needs.

The Clinic works within a popular education framek®o that citizens can become
empowered to deal with the issues around healtdé fram individual, collective and

community perspectives. The Clinic, within a sality and social justice framework,
works to develop the capacities of people, on aividual and collective basis, to act
upon their health and general life conditions. T@knic also strives to demystify

professional power and share knowledge betweenhhglctitioners and neighbourhood
residents.
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Collaboration, partnership and community support
Since 1968, the Clinic has worked closely with heigurhood residents and agencies to
unite and organize, defend residents' rights aedtersolutions to their individual and
collective problems. There are numerous examplesfyi@g to the Clinic's strong
community roots, including its community-based pgvatory structure and its
partnerships with community stakeholders to forreulaand carry out projects.
Throughout its history, the Clinic has helped té s8p numerous resources and has
always worked jointly with community groups to alitectly on the social determinants
of healtt, maintain a public health system, strive for empi# wealth sharing, urban
development, accessibility to, and constructiors@gial housing, food security and the
defence and promotion of women's rights.

Citizen Management
Over the years, democratic management and commuonatylization have ensured the
success of the Clinic's interventions. One of tH&i€s fundamental principles is
community participation and mobilization to improlreing and health conditions and
service quality. "An informed public that delibexatand participates in decision-making
will choose objectives with a view to improving tlemmunity's quality of life,
employing effective and often less expensive méart® so." (ONSEIL DE LA SANTE ET
DU BIEN-ETRE, SEPTEMBER 2003. L' ORGANISATION LOCALE ET LA REGIONALISATION DES
SERVICES DE SANTE ET DES SERVICES SOC|ABANSLATION])

A General Meeting composed of residents and antegleand accountable Board of
directors allow for a consistent, multiple and dsee representation of the
neighbourhood's interests and needs. Through timeolvement in various work

committees (hiring committee, neighbourhood retsiocommittee, health action
committee, etc.), residents commit, on a volunteet solidarity basis, to ensuring that
their Clinic reflects their diverse realities.

In the face of certain governmental directives theg frequently out of touch with

realities on the ground, this form of community ragement enables the Clinic to stay on
course and maintain the approaches and practicas dre more suited to the

neighbourhood.

1« The social determinants of health are the camaktin which people are born, grow, live, work amg,
including the health system. These circumstancestaped by the distribution of money, power and
resources at global, national and local levelsciviaire themselves influenced by policy choices. Sdwal
determinants of health are mostly responsible éaith inequities - the unfair and avoidable differes in
health status seen within and between countries. ”

Closing the gap in a generation : Health equity through action on the social determinants of health.
Commission on Social Determinants of health — fieglort. World Health Organisation 2008.
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Participatory Management
The Clinic's internal governance is rooted in dqsaphy of participatory management.
The goal of this participatory management philosoph to promote the sharing of
expertise so as to develop better means and sastdgr achieving the Clinic's
objectives. An important aspect of the Clinic'sgpien is the contribution of the specific
expertise of employees who provide the servicea) déth users day after day, and
support the services as part of the work orgarumatt is a tradition of the Clinic to have
employees on the various work committees and irevéthem in decisions concerning its
mission and priorities.

Chapter 2: Definitions and General Provisions

2.1 Citizens of Point-St. Charles
All persons residing within the territory of Poiat.Charles (see Article 2.7)

2.2. Non-profit organization
The Point St. Charles Community Clinic is a nonfpprarganization duly registered, as
of July 291970, under the Third Part of the Companies AthefProvince of Quebec.

2.3 Financial Year
The financial year of the Clinic begins the fidsty of April of each year and ends the
31 of March of the following year.

2.4Scope

These by-laws govern the operations of the org#oizaand define its structure and
relationships with its members.

2.5Name and Head Office

The Point St. Charles Community Clinic was incogted under letters patent, Libro C-
31, Folio 8, July 28, 1970, in the name of Poirnt&€Barles Community Clinic.

It is also known by the name Clinigue communautd@dointe-Saint-Charles. The short
form "the Clinic" or "PSCCC" may, when appropriaaéso be valid.

Its head officeis located at 500 Ash Avenue, Montréal, or in atlger location the
Board of directors designates within the neighboadhof Point St. Charles.

2.6Logo

The organization's official documents and publmagi are produced with a logo that has
been duly adopted by the Board of directors.

2.7 Geographic Boundaries of Point St. Charles
* The Lachine Canal, to the north
* The limits of the borough of Verdun, to the west
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» The St. Lawrence River, to the south
* The Peel Basin and the Bonaventure Expresswakgetedst

2.8 Board of directors
The Board of directors as defined in chapter 6.

2.9 Employee
Any salaried person in the employ of the Clinic.

Chapter 3: Purposes

3.1 Purposes

The purposes for which the Point St. Charles Comiyu@linic was founded, as
stipulated in the letters patent as of JU§ 2970, are the following:
a) To promote, obtain and provide community healthvises;
b) To establish, encourage and maintain communitytineéhics;
c) To encourage and promote all legislation and otheasures which would have the
effect of helping members of the community attalmgher standard of health.

In French, the purposes read as follows:
a) Faire la promotion, obtenir et dispenser des sesvile sante;
b) Développer, promouvoir et maintenir des cliniquesimunautaires de sante;
c) Promouvoir et soutenir toutes les politiques, meswu législations qui visent a
améliorer les conditions de vie et de santé dejalation.

3.2 Amendments to the Letters Patent

In conformity with theCompanies A¢tonly the General Meetingnay adopt a by-law to
amend the letters patent of the organization. Dygaw shall be adopted if it obtains
two-thirds of the votes cast.

Chapter 4: Members

4.1 Member Categories

The Community Clinic is composed of three membéggaries:

* Active members
e Observer members
» Honorary members
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4.2 Active Members

Anyone may become an active member of the orgaaizatho:
* Is aresidendf Point St. Charles;
Is of adult age;
Shares the Clinic's values and mission;
Acts in accordance with the provisions governingmbership status;
Makes an application based on the terms definetidyBoard.
Active members have the right to speak and voteesttings of the Clinic.

4.3 Observer members

Anyone may be an observer member who:
* Is employed by the Clinic and does not reside imPst.Charles;
» Shares the Clinic's values and mission;
« Acts in accordance with the provisions governingmhership status;
* Makes an application based on the terms definatidBoard.

May also be observer members, any group or comsnarg@anization that :
» Offers and carries out activities within Point 3tatles;
» Shares the Clinic's values and mission;
* Acts in accordance with the provisions governingmbership status;
* Makes an application based on the terms definetidyBoard,;

* Names a person to represent the group or commarggnization as an observer
member.
Observers have the right to speak but are notehtid vote at meetings of the Clinic.

4.4 Honorary Members
The Board of directors may appoint, an individuslka honorary member in recognition
of the special contribution that person has madbeddClinic's development.

As is the case with observer members, honorary reesttiave the right to speak, but are
not entitled to vote at Meetings of the Clinic.

4.5 Terms for Becoming a Member
Anyone wishing to become a member of the Clinidlghake an application by means
of one of the following methods:

* Completion of the membership form;

» Participation in a Clinic activity (General Meetimg other activity), signing of the
register and indication of interest in becomingenber.

The Board of directors shall take steps to encauiagd facilitate the membership of
users of the Clinic's services.
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4.6 Loss of Membership Status
Membership status is lost:
» Through the loss of the quality of a member;
» Through resignation, expulsion or suspension;

* When a member has not participated in a Clinicvdgtior 24 months, and has not
indicated their desire to remain a member withgngame time period.

4.7 Resignation

Any member may resign at any time. They are reasghas having resigned when the
Board of directors has received a notice to thisoef

4.8 Suspension and Expulsion

Any member who does not comply with the organizasidy-laws, or whose conduct
and activities are judged to be incompatible ontial to the corporation’s interests, may
be suspended or expelled by means of a resolutithre@Board of directors.

The Board of directors may not, however, suspenexpel a member who is a director
without first revoking their status of director.

Procedure

Before determining the suspension or expulsionmeaber, the Board of directors must
send the person a written notice containing theirggle for suspension or expulsion and
the place, date and time of the meeting in whieéhBbard of directors will be making its
decision. This notice must be given within the sdime limit as that stipulated for the
convening of the Board's meeting.

During the meeting, the member may contest theesisspn or expulsion by making a
statement or sending a written declaration to bd it by the chair.

Decision
The Board of directors shall notify the member withfteen (15) days of its decision,
indicating the grounds and the date on which tloesten shall become effective.

4.9 Membership List

In accordance with section 223 of tl@mpanies Ac¢ta list of members shall be
produced annually and every member is entitlechtelaccess to it.

4.10 Annual Dues
No annual dues are required from members of thanizgtion.
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Chapter 5: General Meeting

Members of the corporation gather in an assemblgxircise their responsibilities and
obligations. These assemblies are: the Annual GérMeeting and Special General
Meetings.

5.1 Annual General Meeting

The Board of directors must convene members forAimeual General Meeting during
the four months following the end of the financyalar. As stipulated in thEompanies
Act, the agenda of this meeting shall include theofilhg points:

a) Presentation and adoption of the annual activippre

b) Presentation of the financial statement;

c) Presentation of the budget forecast;

d) Presentation and adoption of the annual aims aodtpes;
e) Appointment of an auditor;

f) Election of the Board of directors.

5.1.2 Convocation Method and Time Limit

Members shall be convened for every General Mediingheans of a written notice
in French and English, at least ten (@l@ys before the scheduled meeting date.

Furthermore, the Board of directors shall publicizs General Meeting in French
and English by means such as: an announcementdpatséyery service point of the
Clinic and in public spaces throughout the neiglboad, advertisements in local
newspapers, advertisement distributed door to dmmmpuncement on the website,
etc.

5.1.3 Content of the Notice of Meeting

The notice contains the date, location, time anehdg of the General Meeting, as
well as any proposed amendments to the by-laws.

5.1.4 Quorum
The quorum for General Meetings is 50 active mesber

5.1.5 Meeting Procedures

The procedures to be used during meetings are thbsd are generally recognized
in deliberative assemblies. Decisions are exprebged simple majority and by a
show of hands, unless the meeting adopts a matdibolt a secret ballot.
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5.2 Special General Meeting

The Board of directors convenes members for Sp&xaleral Meetings as often as the
business of the corporation requires.

A Special General Meeting may also be convenedhenréquest of 10% of voting
members. These members must submit a written naticéhe Board of directors
presenting the points to be included on the agenda.

The Board of directors must then hold the Speciahd&tal Meeting within 31 days
following reception of the request. In the evdrdtithe directors fail to act within the 31-
day time limit, the members who signed the notieg/ monvene the meeting.

5.2.1Time Limit and Notice of Meeting
A notice of meeting in French and English shallskat to each member, posted in
every service point of the Clinic and publishedaadong to the rules prescribed by
the Board of directors at least ten (10) days leefioe date foreseen for the holding of
the Special General Meeting.

The notice of meeting must include the agenda it¢onsthe subject (s) to be
discussed) as well as thedate, location and teh®sthe meeting in question.

5.2.2 Agenda

A Special General Meeting that is called at theuest) of 10% of the members shall
only address the points mentioned in the noticemeéting.

5.2.3Quorum

The quorum for Special General Meetings is 50 acihembers. If quorum for the
Special General Meeting is not obtained, the mgetiay, if such is the wish of the
members present, proceed as a consultative me&tirng). a meeting has no decision-
making power and any votes taken are solely inghean nature.

5.2.4 Meeting Costs

When 10% of the members request the holding of eci8pGeneral Meeting, the
costs for this meeting shall be assumed by theiclumless the meeting decides
otherwise. (Civil Code, art. 352)
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Chapter 6: Board of Directors

6.1 Role, Powers and Responsibilities of the Boaad Directors

In accordance with these by-laws and the purposaission and values of the
corporation, the Board of directors manages theénkas of the Clinic and exercises all
the powers required to this end.

The Board of directors has exclusive power to theeperson who shall hold the position
of General Coordinator of the Clinic.

The Board of directors is obliged to inform the nibems of the important decisions that it
takes. To such ends, such information shall be connrated to the members on a
regular basis.

6.2 Composition
The Board of directors of the Point St. Charles @amity Clinic is composed of 12
individuals according to the following configuratio

* Ten (10) individuals who are elected from amonfgstactive members;
* An employee-member elected by the employees’ atglctollege;
» The General Coordinator, who has the right to spleakis not entitled to vote.

The General Meeting shall ensure that the composaf the Board of directors reflects
as closely as possible the neighbourhood's dembigraparacteristics.

The working language of the Board of directorsrien€h, with openness to, and support
for, the use of English.

6.3 Procedure for Electing Members of the Board oDirectors
Directors of the Clinic are elected at the Annuah@ral Meeting of the Clinic.

An active member of the Clinic must be nominatedviay other active members.
The election is conducted by secret ballot whengusmecessary to elect a director.

Anyone who is nominated for a seat on the Boardlicdctors must obtain at least a
simple majority of the expressed votes.

6.4 Employees’ Electoral College

The employees’ electoral college (or the meetingeaiployees) is composed of
individuals who are employed by the Clinic at th@e the meeting of the electoral
college is held. It must, in accordance with isaules, designate a person to sit on the
Board of directors.

Proposed amendments to the By-laws of the Point St. Charles Community Clinic 11
presented to the Special General Meeting of June 22, 2010



6.5 Duration of Terms
The term of office of a director is two years. Tieem may be renewed but a member
may not hold the position of director for more thawo consecutive terms.

Directors exercise their function until the elentmf their successors.

To ensure the presence of experienced directotiseoBoard, directors shall establish a
method to prevent a majority of seats from beindanglection in the same year.

6.6 Resignation, Expulsion and Vacancies

6.6.1 Resignation

Any member of the Board of directors may resignaay time. As soon as the
member has expressed this intention and sent &ewnitotice to this effect to the
President or Secretary of the Board of directdrsirtresignation is considered to be
effective.

A director is deemed to have resigned when theyabsent, with no valid grounds,
from two consecutive meetings.

A director who has lost their membership is deetoedave resigned from the Board
of directors.

6.6.2 Suspension and Expulsion
The Board of directors may temporarily suspendxpeéa director when they fail to
respect their commitments to the corporation oseatiharm.

The procedure for the expulsion of members stipdlat article 4.8 of these by-laws
applies in full.

6.6.3 Vacancies

The Board of directors may fill any position thacbmes vacant in the course of a
term, or that is not filled at the General Meetingco-opting an active member of the
Clinic. The member so chosen shall sit for the tlomeof the unexpired portion of the
term in question and until the subsequent AnnualeGe Meeting.

6.7 Sessions of the Board of Directors

6.7.1 Frequency of Meetings

The Board of directors must hold as many meetisgequired to ensure the smooth
operation of the corporation. The Board shall nmeeless than three times per year.

6.7.2 Notice of Meeting

A written notice of meeting must be sent to memlwérthe Board five days before
the scheduled date of the meeting, indicating thte,dtime and location of the
meeting andagenda for the meeting. This time limit is not obligatory if all the
directors are present at the time of schedulingithe and place of the next meeting
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of the Board or if a meeting schedule has beentadop

Waiving of the Notice

In conformity with section 89.1 of the Act, anyelitor may waive in writing a notice
of a meeting of the Board of directors. Their satiendance at a meeting is a waiver
except where they attend a meeting solely to oligetihe holding of the meeting on
the grounds that the manner of calling it was wiag

6.7.3 Quorum
The quorum is set a fifty per cent (50%) of theediors' seats.

6.7.4 Procedures
The procedures to be used during sessions of trerdBof directors are those
generally recognized in deliberative assemblies.

Decisions of the Board of directors are expressdtieé form of resolutions adopted by
a simple majority of the attending directors.

Meetings via Telephone

Pursuant to section 89.2 of the Act, unless othewndicated in the by-laws,
directors may, if a majority of them consent, gapiate in a meeting of the Board by
such means, particularly by telephone, as pernhipaiticipants to communicate
orally with each other. The directors who give thednsent are then considered to
have been present at the meeting.

Value of Motions

In conformity with section 89.3 of the Act, a rasiddbn that has been written and
signed by all the directors is as valid as if idHaeen passed at a meeting of the
Board.

A copy of these resolutions is kept with the misutéthe proceedings of the Board.

6.7.5 Participants at Board Meetings

In conformity with the law, only directors are adied to meetings of the Board of
directors. The Board of directors may decide tatengther persons to a meeting
when this is deemed relevant.

An active member or members may participate aeatimg of the Board by making
such a request beforehand and if such a requastépted by the Board.
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6.8 Compensation and Repayment of Expenses
The Clinic shall contract insurance to cover "esrand omissions of the directors" as a
means of protecting the directors.

Members of the Board are not remunerated for thexoese of their duty as directors.
However, the Board may, if it judges it to be agprate, reimburse certain costs related
to these duties.

6.9 Code of Ethics and Professional Conduct
Directors must comply with the "Directors’ Code Ethics and Professional Conduct”
that establishes the rules in effect at the Clisuch as:

* Prevention of conflict of interest;

* Responsibilities and obligations of directors;

* Rules of confidentiality;

» Obligation of civil conduct;

» Disclosure of interests;

« |dentification of situations in which employees ar involved in decision-making.

Chapter 7: Officers of the Corporation

Officers of the Organization

The Board of directors appoints the organizati@ificers from among its members,
excluding the employee-member, at the meeting\iolig the Annual General Meeting.

7.1 President

As the corporation's main executive officer, thisdividual also serves as its
spokesperson. The President:

e Presides over Board meetings;

* Ensures that meetings run smoothly and generaily t®the proper functioning
of the Board of directors;

* May exercise the deciding vote when there is avad,;

* Ensures follow-up on resolutions and decisions;

e Sees to the preparation of agendas in conjunctitnthe General Coordinator of
the Clinic;

* Must ensure that all useful information is disttdal to members prior to
meetings of the Board and General Meetings. Intexidithe President sees that
any difficulties encountered by the organizatioe @faced on the agenda of
Board meetings or General Meetings and are resalseley arise;

» Sees that the Board acts in compliance with the ¥egulations, conventions and
contracts to which the organization is bound. Hesloe also ensures that the
organization fulfills its annual obligations asegl entity.
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7.2 Vice-President

» Assists the President in the exercise of her odhies;
* Replaces the President when this person is indapaaior absent;
* Assumes any other role conferred on her or himhbyBoard.

7.3 Secretary
In cooperation with the coordinator, the Secretstngll make provisions to ensure the
execution of the following tasks:

* Preparation of minutes of the Board meetings;

» Keeping of the directors' register;

* Keeping of the list of members;

* Preparation of agendas jointly with the Presidewt the Coordinator;

» Keeping of a register of resolutions;

* Ensuring the accuracy and the confidentiality efthinutes of Board minutes;

» Affixing his or her signature to all registers ashmtuments in his or her keeping;

* Ensuring compliance with the procedures concernitgces of meeting, agendas
and minutes;

* Ensuring that all the organization's documentsfitgd and adequately stored in
the offices of the organization;

* Ensuring that all correspondence addressed tortienization is remitted to the
Board of directors and ensuring follow-up.

7.4 Treasurer

In collaboration with the Human and Financial Reses Coordinator of the Clinic, the
Treasurer shall ensure that provisions are madmsare the execution of the following
tasks:

« The Treasurer and the Board of directors shall ejnphy means necessary to
ensure the sound financial management of the argton;

* Keeping of the corporation’'s books and accountagisters;

» Setting up and monitoring financial and budgetamytm| mechanisms;

e Acting as signing officer for cheques and commérgapers together with
another signing officer designated by the Boardiddctors;

* Ensuring compliance with accounting and financiahdards;

* Applying the auditor's recommendations;

* Ensuring that the balance sheet and financialrsté are presented to the Board
of directors.

7.5 General Coordinator

Appointed by the Board of directors, the persondimg the position of General
Coordinator is the executive officer of the corgimma This individual has amx
officio seat on the Board of directors, with no right tiev The Board may delegate
one or more of its duties to the General Coordinatowvhich case she or he becomes
solidarily responsible. She or he may sign instefaar on behalf of the officers, to
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the extent that the Board expressly authorize®ohhim to do so. As an employee, he
or she is covered by a contract of service bindiieigor him to the Board of directors.

7.6 Delegation of the Powers of an Officer

In the event of the absence, incapacity, or reftesatt of any officer of the organization,
or for any other reason deemed sufficient by tharBof directors, the Board of directors
may delegate, for the necessary time period, akome, of the powers of the officer in
guestion to another officer or to a director.

Chapter 8: Executive Committee and Other Committees

8.1 Executive Committee

The Board may, if it judges it to be appropriateledate to the Executive Committee the
management of day-to-day business, thereby mamds#iid committee to act on behalf
of the Board.

8.2 Composition

The Executive Committee is composed of four offcef the corporation: the President,
the Vice-President, the Treasurer and the Secretanp are appointed at the first
meeting following the Annual General Meeting. Then@ral Coordinator sits as an ex-
officio member and does not have the right to vatemeetings of the Executive
Committee.

8.3 Quorum
The quorum of the Executive Committee is set adlout of the four voting members of
the committee.

8.4 Duration of the Term
The duration of the term of the Executive Commitséall be fixed by the Board and
shall not go beyond the date of the following Ann@aneral Meeting.

8.5 Frequency of Meetings
The Board of directors determines the frequendyx@cutive Committee meetings.

8.6 Ratification of Reports
The ratification of Executive Committee minutesreports by the Board of directors is
evidence of the Board's approval of committee deass
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8.7 Other Committees

To ensure the smooth functioning of the organirgtitie Board of directors or the
General Meeting (when opportune) may form comnsttead define their purpose.
Committees are the responsibility of the Boardicéators, which means that:

» Committees are subject to decisions of the Boantirettors;

* Recommendations of these committees must be applyvthe Board of directors;

* No expenditure may be made by the committees wittieuprior authorization of
the Board of directors;

» The Board of directors must also supervise thenkvemd make specific requests of
them when necessary;

* The Board of directors reports on the committees @eir work to the Annual
General Meeting by means of its annual activityorep

Chapter 9: Financial Provisions

9.1 Banking Records and Contracts
Contracts and other documents binding the corpmraghall be signed by individuals
designated by the Board of directors.

9.2 Financial Year
The financial year begins on April 1st and enddvtamch 3£' of the following year.

9.3 Budget and Financial Statement

The Board of directors adopts an annual budget. Bbard of directors adopts and
presents to the General Meeting an audited finhstaééement that has been audited by
an auditor duly designated by the General Meeting.

Chapter 10: Amendments

Any amendment to the organization's by-laws, withim limits of the Act and its
statutes, shall be ratified by the General Meeting.

The text of the proposed amendments shall accomp@nyotice of meeting concerning
the meeting in which these amendments shall beepted and the agenda shall clearly
indicate the adoption of the by-law(s).
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Chapter 11: Dissolution

In the event of the dissolution of the Clinic, itdl assets, in accordance with the law, shall
be distributed to non-profit organizations registeias charities whose head offices are
located in Point St. Charles.
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