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Chapter 1: Preamble

Objective of Preamble
The objective of this preamble is to serve as agibr interpreting the Clinic's by-laws. It is a
summary of the values and general principles urideimg the Clinic's organizational structure
and actions. This description is neither restrectior limitative, but rather indicative in nature.

Origins
In 1968, a group of young graduates and studenta WcGill University got together with
neighbourhood residents to found the Point St. IEeaCommunity Clinic. Like other popular
and community-based clinics of the period, the i€limas a model that inspired the creation, in
1972, of the CLSC network.

Mission
The Clinic is a health agency controlled by the veonand men in its communityits mission is
to organize preventive and curative services amgaroze together with community members
around health issues with a view to improving tisgégndard of health in the short and long term.

The Community Clinic is a community agency that bascluded agreements with the Ministére
de la Santé to deliver direct services as a CLS@drterritory of Point St. Charles.

Community residents are responsible for makinggiecs about the Clinic's policies and services
and ensuring that the Clinic meets the neighboutsobealth and social services needs. The
Clinic's policies are driven by a central convintibealth is an essential social right and it is-no

negotiable.

Values
At the Clinic, much effort is deployed to implememeasures to ensure that every person's
dignity and autonomy is respected. It is in thisispf mutual respect that neighbourhood women
and men join with the Clinic's employees to respionthe best possible way to the community's
expressed needs.

Within a solidarity and social justice frameworketClinic promotes the use of popular education
and community empowerment concerning individuallective and community health issues.
The Clinic also strives to demystify professionawer and share knowledge among health
practitioners and neighbourhood residents.

Firmly Rooted
Since 1968, the Clinic has worked closely with hbigurhood residents and agencies to unite
and organize, defend residents' rights and creatdians to their individual and collective
problems. There are numerous examples testifyinghéo Clinic's strong community roots,
including its community-based participatory strwettand its partnerships with community
stakeholders to formulate and carry out projedtsroughout its history, the Clinic has helped to
set up numerous resources and has always workatljoiith community groups to act directly
on health determinants, maintain a public healthesy, strive for equitable wealth sharing, urban
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development, accessibility to, and constructiosadial housing, food security and the defence
and promotion of women's rights.

Community M anagement
Over the years, democratic management and commumaibflization have ensured the success of
the Clinic's interventions. One of the Clinic's damental principles is community participation
and mobilization to improve living and health cdiatis and service quality. "An informed public
that deliberates and participates in decision-ntakivill choose objectives with a view to
improving the community's quality of life, emplogreffective and often less expensive means to

do SO."(CONSElL DE LA SANTE ET DU BIENETRE, SEPTEMBER2003.L’ ORGANISATION LOCALE ET LA REGIONALISATION DES
SERVICES DE SANTE ET DES SERVICES SOCABRANSLATION])

A general meeting composed of residents and atedlend accountable board of directors allow
for a consistent, multiple and diverse represemtatif the neighbourhood's interests and needs.
Through their involvement in various work committeéhiring committee, neighbourhood
relations committee, health action committee, etegidents commit, on a volunteer and solidarity
basis, to ensuring that their Clinic reflects thibirerse realities.

In the face of certain governmental directives Hrat frequently out of touch with realities on the
ground, this form of community management enaliieslinic to stay on course and maintain the
approaches and practices that are more suite@ toeilyghbourhood.

Participatory Management

The Clinic's internal governance is rooted in dgqsuphy of participatory management. The goal
of this participatory management philosophy is tonpote the sharing of expertise so as to
develop better means and strategies for achietiadClinic's objectives. An important aspect of
the Clinic's operation is the contribution of thpesific expertise of employees who provide the
services, deal with users day after day, and supiperservices as part of the work organization. It
is a tradition of the Clinic to have employees b various work committees and involve them in
decisions concerning its mission and priorities.
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Chapter 2: Definitions and General Provisions

2.1 Scope

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

2.2 Name 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 Poirt€Barles Community Clinic.

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

Its head office is located at 500 Ash Avenue, Montréal, or in ather location the board
of directors designates within the neighbourhooBaht St. Charles.

2.3 Logotype

The organization's official documents and publicibaterials are produced with a
logotype that has been duly adopted by the boadirectors.

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

Chapter 3: Purposes

3.1 Purposes

The purposes for which the Point St. Charles Conityu@linic was founded, as
stipulated in the letters patent, are the following
a) To promote, obtain and provide community healtlvises;
b) To establish, encourage and maintain communitytinedhics;
c) To encourage and promote all legislation and oteasures which would have the
effect of helping members of the community attaligher standard of health.

In French, the purposes read as follows:
a) Faire la promotion, obtenir et dispenser des sesvite santé;
b) Développer, promouvoir et maintenir des cliniquesimunautaires de santé;
¢) Promouvoir et soutenir toutes les politiques, meswu |égislations qui visent a
améliorer les conditions de vie et de santé dejalation.
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3.2 Amendmentsto the L etter s Patent

In conformity with theCompanies Actonly the general meeting may adopt a by-law to
amend the letters patent of the organization. Dyigaw 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
* Observer members
* Honorary members

4.2 Active Members
Anyone may become an active member of the orgaoizatho:

* Is a resident of Point St. Charles;

* Is of adult age;

» Shares the Clinic's objectives;

« Acts in accordance with the provisions governingmhbership status;
* Makes an application based on the terms definatido{Board.

Active members have the right to speak and voteeatings of the Clinic.

4.3 Observer members

Anyone may be an observer member who:
 Works in a neighbourhood community group and doed reside in the
neighbourhood;
* Is employed by the Clinic and does not reside érteighbourhood;
Shares the Clinic's objectives;
Acts in accordance with the provisions governingmbership status;
» Makes an application based on the terms definatidofBoard.

Observers have the right to speak but are noteshtid vote at meetings of the Clinic.
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4.4 Honorary Members

The board of directors may appoint an individuahashonorary member in recognition
of the special contribution that person has madkecClinic's development.

Observer members have the right to speak but dremitled to vote at meetings of the
Clinic.

4.5 Termsfor 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 meeting other activity), signing of the
register and indication of interest in becomingenber.

The board of directors shall take steps to enceaueyl facilitate the membership of
users of the Clinic's services.

4.6 L oss 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 Clinicvagtfor a period of 24 months or
has not indicated their desire to remain a member.

4.7 Resignation

Any member may resign at any time. They are reaaghas having resigned when the
board of directors has received a notice to tHescef

4.8 Suspension and Expulsion

Any member who does not comply with the organizasidoy-laws, or whose conduct
and activities are judged to be incompatible ontfal to the corporation's interests, may
be suspended or expelled by means of a resolutitredoard of directors.

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

Before determining the suspension or expulsion meaber, the board of directors must
send the person a written notice containing theigple for suspension or expulsion and
the place, date and time of the meeting in whiehldbard of directors will be making its
decision. This notice must be given within the sdimee 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 mut by the chair.

Decision
The board of directors shall notify the member wtfifteen (15) days of its decision,
indicating the grounds and the date on which tleesd®n shall become effective.

4.9 Membership List

In accordance with section 223 of tl@mpanies Acta list of members shall be
produced annually and every member is entitledaieelaccess to it.

4.10 Annual Dues
No annual dues are required for members of thentrgton.

Chapter 5: General Meeting

Members of the corporation gather in an assemblgxercise their responsibilities and
obligations. These assemblies are: the annual gemeeeting and special general
meetings.

5.1 Annual General M eeting

The board of directors must convene members foatimeal general meeting during
the four months preceding the end of the finangehr. As stipulated in the
Companies Acthe agenda of this meeting shall include theofithg 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 andtfs;
e) Appointment of an auditor;

f) Election of the board of directors.

5.1.2 Convocation Method and Time Limit
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Members shall be convened for every general meétngeans of a written notice in
French and English, at least seven days beforectineduled meeting date.

Furthermore, the board of directors shall publi¢lie general meeting in French and
English by means such as: an announcement postedegst service point of the

Clinic and in public spaces throughout the neighboad, advertisements in local
newspapers, advertisement distributed door to dammmpuncement on the website,
etc.

5.1.3 Content of the Notice of M eeting

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 member

5.1.5 Meeting Procedures

The procedures to be used during meetings are thb®f are generally recognized
in deliberative assemblies. Decisions are exprebyed simple majority and by a
show of hands, unless the meeting adopts a matiboltl a secret ballot.

5.2 Special General Meeting

The board of directors convenes members for spgeiaral meetings as often as the
business of the corporation requires.

A special general meeting may also be convenedherrdquest of 10% of voting
members. These members must submit a written ntdicghe board of directors
presenting the points to be included on the agenda.

The board of directors must then hold the spectalegal meeting within 21 days
following reception of the request. In the evdratithe directors fail to act within the
21-day time limit, the members who signed the motiay convene the meeting.
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5.2.1 TimeLimit 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 publishedaading to the rules prescribed by
the board of directors

The notice of meeting must indicate the date, looaand time set for the meeting in
guestion.

5.2.2 Agenda

A special general meeting that is called on theiestjof 10% of the members shall
only address the points mentioned in the noticmeéting.

5.2.3 Quorum
The quorum for special general meetings is 50 actiembers.

5.2.3 Meeting Costs

When 10% of the members request the holding okaiapgeneral meeting, the costs
for this meeting shall be assumed by the Clinitessmthe meeting decides otherwise.
(Civil Code, art. 352)

Chapter 6: Board of Directors

6.1 Role, Powers and Responsibilities of the Board of Directors

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

The board of directors has exclusive power to thieeperson who shall hold the position
of general coordinator of the Clinic.
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6.2 Composition

The board of directors of the Point St. Charles @omity Clinic is composed of 12
individuals according to the following configuratio

» Ten (10) individuals who are elected from amongative members, who represent
the community and are recognized as such by thémgee

* An employee member elected by the employees eldaoliege;
» The general coordinator, who has a voice but ienttled to vote.

The general meeting shall ensure that the compasiti the board of directors reflects as
closely as possible the neighbourhood's demograghlaiacteristics.

The working language of the board of directorsrisnEh, with openness to, and support
for, the use of English.

6.3 Procedurefor Electing Membersof the Board of Directors

Clinic directors are elected at a general meetfrige Clinic.

A member of the Clinic must be nominated by twoeotfoting members.

The election is conducted by secret ballot whengugmecessary to elect a director.
Anyone who is nominated for a seat on the boardi@ctors must obtain at least a

simple majority of the expressed votes.

6.4 Employees Electoral College

The employees electoral college is composed ofviddals who are employed by the
Clinic at the time the meeting of the electoralegé is held. It must, in accordance with
its own rules, designate a person to sit on thedbokdirectors.
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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 tha consecutive terms.
Directors exercise their function until the elentiaf their successors.

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

6.6 Resignation, Expulsion and Vacations

6.6.1 Resignation

Any member of the board of directors may resigamttime. As soon as the member has
expressed this intention and sent a written notaehis effect to the president or
secretary of the board of directors, their resigmais considered to be effective.

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

A director who has lost their membership is deemeoedave resigned from the board of
directors.

6.6.2 Suspension and Expulsion

The board of directors may temporarily suspend xgeka director when they fail to
respect their commitments to the corporation oseatiharm.

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

6.6.3 Vacations

The board of directors may fill any position thall§ vacant in the course of a term, or that
is not filled at the general meeting by co-optinggaiing member of the Clinic. The
member so chosen shall sit for the duration oftéme and until the subsequent general
meeting.
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6.7 Sessions of the Board of Directors

6.7.1 Frequency of M eetings

The board of directors must hold as many meetisge@uired to ensure the smooth
operation of the corporation. The board shall medess than three times per year.

6.7.2 Notice of M eeting

A written notice of meeting must be sent to memizérthe board five days before the
scheduled date of the meeting, indicating the dates and location of the meeting and
the meeting agenda. This time limit is not obligatory if all the diremts are present at
the time of scheduling the time and place of tha ngeeting of the board or if a meeting
schedule has been adopted.

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 soleratince at a meeting is a waiver except
where they attend a meeting solely to object tohiblding of the meeting on the grounds
that the manner of calling it was irregular.

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

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

Decisions of the board of directors are expressetie form of resolutions adopted by a
simple majority of the attending directors.

Meetings via Telephone

Pursuant to section 89.2 of the Act, unless othexvwndicated in the by-laws, directors
may, if a majority of them consent, participateaimeeting of the board by such means,
particularly by telephone, as permit all particifs|ato communicate orally with each
other. The directors who give their consent are ttensidered to have been present at
the meeting.
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Value of Motions

In conformity with section 89.3 of the Act, a rastidbn that has been written and signed
by all the directors is as valid as if it had beassed at a meeting of the board.
A copy of these resolutions is kept with the misutéthe proceedings of the board.

6.7.5 Participantsin Board Meetings

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

6.8 Compensation and Repayment of Expenses

The Clinic shall contract insurance to cover "egsrand omissions of the directors” as a
means of protecting the directors.

Members of the board are not remunerated for tle¥cese of their duty as directors.
However, the board may, if it judges it to be ajppiate, reimburse certain costs related
to these duties.

6.9 Code of Ethics and Professional Conduct

Directors must comply with the "Directors’ CodeEthics and Professional Conduct”
that establishes the rules in effect at the Clisich as:

» Prevention of conflict of interest;

* Responsibilities and obligations of directors;

* Rules of confidentiality;

» Obligation of civil conduct;

 Disclosure of interests;

« Identification of situations in which employees ar# involved in decision-making.
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Chapter 7: Officers of the Corporation

Officers of the Organization

The board of directors appoints the organizatiofflsers from among its members at the
meeting following the annual general meeting.

7.1 President

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

* Presides over board meetings;

* Ensures that meetings run smoothly and generadly sethe proper functioning
of the board of directors;

» May exercise the deciding vote when there is auad;

* Ensures follow-up on resolutions and decisions;

» Sees to the preparation of agendas in conjunctiintive general coordinator of
the Clinic;

e Must ensure that all useful information is disttdul to members prior to
meetings of the board and general meetings. Intiaddithe president sees that
any difficulties encountered by the organizatioa placed on the agenda of board
meetings or general meetings and are resolvecegsatise;

» Sees that the board acts in compliance with the ikgulations, conventions and
contracts to which the organization is bound. Hesloe also ensures that the
organization fulfills its annual obligations ase@l entity.

7.2 Vice-president

» Assists the president in the exercise of her odbtges;
* Replaces the president when this person is incipedior absent;
» Assumes any other role conferred on her or hirhbybbard.

7.3 Secretary

In cooperation with the coordinator, the secretsingll 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 president the coordinator;
» Keeping of a register of resolutions;
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* Ensuring the accuracy and the confidentiality ef thinutes of board minutes;

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

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

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

» Ensuring that all correspondence addressed tortf@nization is remitted to the
board of directors and ensuring follow-up.

7.4 Treasurer

In cooperation with the coordinator, the treasstall ensure that provisions are made to
ensure the execution of the following tasks:

e The treasurer and the board of directors shall ejnphy means necessary to
ensure the sound financial management of the azgton;

» Keeping of the corporation's books and accountgisters;

» Setting up and monitoring financial and budgetamtol mechanisms;

* Acting as signing officer for cheques and commérgapers together with
another signing officer designated by the boardiedctors;

* Ensuring compliance with accounting and finandiahdards;

* Applying the auditor's recommendations;

» Ensuring that the balance sheet and financialrstté are presented to the board
of directors.

7.5 General Coordinator

Appointed by the board of directors, the persondimgl the position of general
coordinator is the executive officer of the corpgimma This individual has an ex
officio seat on the board of directors, with nohtigo vote. The board may delegate
one or more of its duties to the general coordipatowhich case she or he becomes
solidarily responsible. She or he may sign inst@adn behalf of the officers, to the
extent that the board expressly authorizes hermortd do so. As an employee, he or
she is covered by a contract of service bindingondrim to the board of directors.

7.6 Delegation of the Powers of an Officer

In the event of the absence, incapacity, or reftssatt of any officer of the organization,
or for any other reason deemed sufficient by thardaf directors, said officer may
delegate, for the necessary time period, all oresofritheir powers to another officer or to
a director.
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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 mamdsdiid committee to act on behalf
of the board.

8.2 Composition

The executive committee is composed of four officef the corporation: the president,
the vice-president, the treasurer and the secretdry are appointed at the first meeting
following the annual general meeting.

8.3 Quorum

The quorum of the executive committee is set aeethout of the four committee
members.

8.4 Duration of theTerm

The duration of the term of the executive commitieeuntil the next annual general
meeting.

8.5 Frequency of Meetings
The board of directors determines the frequenaxetutive 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 dtaTss

8.7 Other Committees
To ensure the smooth functioning of the organimatihe board of directors or the

general meeting (when opportune) may form comnsttaad define their purpose.
Committees are the responsibility of the boardiddaors, which means that:

« Committees are subject to decisions of the boadirettors;
» Recommendations of these committees must be applywthe board of directors;
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* No expenditure may be made by the committees witti@iprior authorization of
the board of directors;

* The board of directors must also supervise thenkvand make specific requests of
them when necessary;

* The board of directors reports on the committeas their work to the annual
general meeting by means of its annual activitprep

Chapter 9: Financial Provisions

9.1 Banking Recordsand Contracts
Contracts and other documents binding the corgmraghall be signed by individuals
designated by the board of directors.

9.2 Financial Year

The financial year begins on April 1 and ends omdAe81.

9.3 Budget and Financial Statement

The board of directors adopts an annual budget. Gdeed of directors adopts and
presents to the general meeting an audited finbstaiiement 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 accomjp@nyotice of meeting concerning
the meeting in which these amendments shall bepted and the agenda shall clearly
indicate the adoption of the by-law(s).

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 registeras charities whose head offices are
located in Point St. Charles.
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