BYLAWS OF
QUAH PREVENTION AND RECOVERY CENTER, INC.
AMENDED MARCH 2026

ARTICLEI
NAME AND OFFICES

Section 1. Name
The name of the Organization shall be Quah Prevention and Recovery Center Incorporated.

Section 2. Principal Office

The principal office of Quah Prevention and Recovery Center Incorporated shall be located at
Tahlequah, Cherokee County, State of Oklahoma.

Section 3. Other Offices

Quah Prevention and Recovery Center Incorporated may have additional offices as determined
by the Board of Directors.

ARTICLE I1
PURPOSE AND POWERS

Section 1. Purpose

Quah Prevention and Recovery Center Incorporated is organized exclusively for one or more of
the purposes as specified in section 501(c)(3) of the Internal Revenue Code (or corresponding
section of any future federal tax code), including but not limited to the following:

a. To provide peer support, recovery support services, and case management to individuals
who are homeless or at risk of homelessness, and to individuals affected by substance
misuse disorders and mental health disorders, for the purpose of promoting stability,
recovery, wellness, and self-sufficiency.

b. To provide or facilitate access to behavioral health, mental health, and substance misuse
disorder services, including counseling or therapeutic services, when delivered by
appropriately licensed or credentialed professionals or through partnerships with licensed
providers, in accordance with applicable federal and state laws.

c. To participate in the planning, coordination, and implementation of community-based
initiatives aimed at meeting unmet priority needs among the homeless population and
individuals with substance misuse and mental health disorders.

d. To promote collaborative leadership and partnerships among public and private
individuals, agencies, and organizations that serve and advocate for the homeless
population and individuals with substance misuse and mental health disorders.

e. To participate in the planning and coordination of special projects, programs, and services
within the community that further the Organization’s charitable and educational purposes.

f. To establish, operate, or support recovery-oriented and sober living residences, including
temporary housing for individuals in recovery from substance misuse disorders, which
may include charging reasonable program or residency fees to support the charitable
operations of the Organization, provided that such residences are operated in furtherance
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of the Organization’s exempt purposes and in compliance with applicable federal, state,
and local laws.

Section 2. Nonprofit Nature

The Corporation shall be nonprofit, and no part of its net earnings shall inure to the benefit of
any private individual, officer, or director, except as reasonable compensation for services
rendered.

Section 3. Mission

The mission of Quah Prevention and Recovery Center is to address food insecurity,
homelessness, and recovery-related needs by providing nourishment, shelter, peer support, and
supportive services that promote dignity, stability, wellness, and self-sufficiency.

Section 4. Powers
The Organization shall have all powers granted to nonprofit corporations under the laws of the
State of Oklahoma, consistent with these bylaws and its Articles of Incorporation.

ARTICLE III
MEMBERSHIP

Section 1. Non-Member Corporation

Quah Prevention and Recovery Center Incorporated shall have no members as defined under
Oklahoma nonprofit law. All corporate powers shall be exercised by or under the authority of the
Board of Directors.

ARTICLE IV
BOARD OF DIRECTORS

Section 1. Authority and Responsibility
The affairs of the Corporation shall be governed by a Board of Directors (Board) responsible for
overall policy, strategic direction, and fiduciary oversight.

Section 2. Numbers and Qualifications

The Board shall consist of no fewer than five and no more than nine directors. Each Director
shall demonstrate a commitment to the Organization's mission and purposes. Directors should
collectively possess experience, knowledge, and skills in areas such as financial oversight, legal
and regulatory compliance, community relations, and fundraising. Directors should exercise
sound judgment, work collaboratively with other board members, and devote the necessary time
and attention to the Organization's affairs. At least one Director should have personal lived
experience with homelessness, substance use disorders, or recovery, to ensure that the -
perspectives of the populations served by the Organization are represented by the Board. No
Director shall have a conflict of interest that would interfere with their duty to act in the best
interest of the Organization.

Section 3. Term of Office
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Directors shall serve a term of three years. Directors may be eligible to serve consecutive terms,
provided that the reappointment is approved by a majority of the Directors then serving. Terms
shall begin at the first meeting of the first quarter of the new year and end on the last meeting of
the last quarter of the third year following completion of the term.

Section 4. Election and Appointment
Directors shall be elected by the Board at any regular meeting.

Section 5. Duties
It shall be the duty of the Directors to:

a. Compliance and governance: Perform all duties imposed on them collectively or
individually by applicable law, the Articles of Incorporation, or these Bylaws.

b. Oversight of officers and staff: Appoint, supervise, and, if necessary, remove the officers,
agents, and employees of the Corporation; prescribe their duties; and, where appropriate,
determine their compensation.

¢. Meetings: Meet at such times and places as required by these Bylaws or as necessary to
conduct the business of the Corporation.

Section 6. Compensation

a. Directors shall not receive any salary or other compensation for their services as
Directors.

b. Directors may be reimbursed for reasonable and necessary expenses incurred in
connection with their service to the Organization, including, but not limited to, travel,
lodging, and meals related to Organizational business or attendance at special events that
further the mission of the Organization, provided that such expenses are approved in
advance by the Board or in accordance with the Organization's expense reimbursement
policy.

Section 7. Resignation and Removal
A Director may resign at any time by written notice. A Director may be removed with or without
cause by a majority vote of the Board.

Section 8. Non-Liability
No Director shall be personally liable for the debts, liabilities, or other obligations of the
Organization.

Section 9. Vacancies
Vacancies shall be filled by the Board for the remainder of the unexpired term.

Section 10. Board-Management Relationship .
The Board of Directors governs the Organization and provides strategic direction, fiduciary
oversight, and policy guidance.

The Board delegates responsibility for day-to-day operations and staff supervision to the

Executive Director.
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The Executive Director is accountable to the Board and shall operate within the authority granted
by the Board through these Bylaws, policies, and formal resolutions.

Individual Board members shall not direct staff or interfere in daily operations except through
Board-approved roles or committees.

Section 11. Board Orientation and Training

New Directors shall receive orientation within a reasonable time after appointment. Orientation
may include review of the Organization’s mission, programs, bylaws, policies, financial
statements, strategic priorities, and fiduciary responsibilities.

Ongoing governance education and training may be provided to Directors as appropriate to
support effective Board performance and compliance with applicable standards. The Board may
adopt governance, personnel, financial, and ethics policies to further define procedures consistent
with these Bylaws.

ARTICLE V
MEETINGS OF THE BOARD

Section 1. Regular Meetings
The Board shall meet at least quarterly per year to conduct the business of the Corporation.

Section 2. Special Meetings

Special meetings may be called by the Chair or a majority of the Directors. Special meetings
should be called with at least 24 hours' notice, if possible. Such requests shall state the purpose
of the proposed meeting. No business shall be carried out, and no actions shall be taken other
than as stated in the notice of the special meeting.

Section 3. Quorum
A majority of the Directors shall constitute a quorum.

Section 4. Absences
Members missing three (3) consecutive regular Board meetings, excluding unavoidable
absences, may be removed by action of a majority of Directors.

Section 5. Voting
Actions of the Board require a majority vote of Directors present unless otherwise specified.
Each Director is entitled to one (1) vote on the matter in question. The Chair shall vote last.

Section 6. Electronic Participation
Meetings may be held via telephone or electronic means permitted by Oklahoma law.

Section 7. Board Agenda and Planning
Board meeting agendas shall be prepared in advance by the Chair in collaboration with the
Executive Director and distributed to Directors prior to meetings when feasible.
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Section 8. Strategic Planning
The Board shall engage in periodic strategic planning to guide the Organization’s mission,
programs, and long-term sustainability.

Section 9. Executive Session
The Board may meet in executive session as needed to discuss confidential matters, including
personnel, legal, or contractual issues.

ARTICLE VI
OFFICERS

Section 1. Officers

The officers of the Organization shall include a Chair/President, Vice Chair/Vice President, and a
Secretary, and any other officers deemed necessary, elected by the Board among its members.
Officers serve at the pleasure of the Board and may hold more than one office if necessary.

Section 2. Duties

Chair/President: The Chair shall serve as the principal officer of the Board and is responsible for
leadership, governance oversight, and ensuring the Board fulfills its fiduciary duties. Duties
include:

1.

2.

Board leadership: Preside at all meetings of the Board and ensure meetings are conducted
in accordance with the Bylaws and applicable law.

Agenda and planning: Work with the Executive Director and other officers to develop
meeting agendas and facilitate strategic discussions.

Governance oversight: Ensure the Board carries out its responsibilities for policy,
strategic direction, and fiduciary oversight.

Representation: Act as the official spokesperson for the Board in communications with
partners, funders, or the public, as appropriate.

Financial oversight: Review monthly financial statements prepared by staff or contractors
and report to the Board at each meeting, ensure proper internal controls are maintained,
and present financial reports to the Board at regular meetings.

Support to officers and committees: Assist other officers and committees in fulfilling
their duties and ensure internal controls and compliance are maintained.

Vice Chair/Vice President: The Vice-Chair shall support the Chair and perform the Chair’s duties
in the Chair’s absence or incapacity. Duties include:

1.

2.

Assume Chair responsibilities when needed: Preside over meetings and exercise the
powers of the Chair when the Chair is unavailable.
Committee coordination: Assist in coordinating committee or special projects of the

Board.

Support governance functions: Collaborate with other officers to ensure Board
responsibilities and internal controls are maintained.

Succession planning: Serve as a potential successor to the Chair, providing continuity in
leadership.
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Secretary: The Secretary shall ensure accurate documentation of Board actions and maintain
corporate records. Duties include:

1. Meeting minutes: Prepare draft minutes of all Board meetings and committee meetings
and submit them to the Chair for review and signature. Minutes shall be reviewed and
approved by the Board at the next regular meeting.

2. Official records: Maintain Bylaws, Articles of Incorporation, board resolutions, and other
official corporate records.

3. Notices: Ensure proper notice of meetings and official actions as required by law or these
Bylaws.

4. Corporate filings: Ensure records are stored safely and accessible for board review,
audits, and regulatory purposes.

5. Approved Board minutes shall serve as the official record of Board actions and shall be
retained in accordance with record retention requirements.

Note: The Secretary may delegate the preparation of minutes or filings to the Executive

Director, provided that the Secretary reviews and approves the official documents, including

signatures where appropriate.

ARTICLE VII
COMMITTEES

Section 1. Establishment of Committees

The Board may establish standing or special committees as needed to assist in carrying out the
Organization's purposes. Committees shall provide advice and recommendations to the Board but
shall not exercise the Board's authority unless specifically authorized by the Board.

Section 2. Committee Composition and Membership
1. Committees may include Board members and non-Board members, as determined by the
Board.
2. The Chair shall, unless otherwise directed by the Board, appoint the members of all
standing and special committees.
3. The Chair shall serve as an ex officio member of all standing committees, with the right
to participate in discussions but not vote unless otherwise provided by the Board.

Section 3. Committee Duties and Responsibilities
1. Committees shall keep written minutes of all meetings.
2. Minutes shall be submitted to the Board at the next regular meeting for review and
approval.
3. Committees shall perform only the duties delegated by the Board and shall report on
progress, recommendations, and issues as requested by the Board.

Section 4. Term of Committee Membership
1. Unless otherwise provided by the Board, committee members shall serve for terms
designated by the Board or until the committee is dissolved.
2. The Board may remove or replace committee members at any time, with or without
cause.
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Section S. Committee Meetings
1. Committees shall meet at times and places determined by the committee Chair or as
directed by the Board.
2. A majority of the committee members shall constitute a quorum for the transaction of
business unless otherwise specified by the Board.

ARTICLE VIII
EXECUTIVE DIRECTOR/STAFF

Section 1. Executive Director and Staff

The Board may employ an Executive Director who is responsible for managing the day-to-day
operations of the Organization in accordance with Board-approved policies and strategic
direction.

Section 2. Performance Evaluation

The Board shall conduct a formal performance evaluation of the Executive Director at least
annually. The evaluation shall be based on agreed-upon goals, organizational performance,
leadership effectiveness, and compliance with Board policies.

ARTICLE IX
CONFLICT OF INTEREST

Section 1. Policy
The Corporation shall maintain a written Conflict of Interest Policy consistent with IRS
requirements. All Directors and officers shall disclose actual or potential conflicts annually.

ARTICLE X
FINANCIAL MANAGEMENT

Section 1. Fiscal Year
The fiscal year of the Corporation shall be January 1 to December 31.

Section 2. Financial Controls
The Board shall adopt policies to ensure sound financial management, including audits or
reviews as required.

Section 3. Executive Compensation Oversight

The Board of Directors is responsible for approving the compensation of the Executive Director.
Compensation decisions shall be based on documented review of performance, organizational
resources, and comparability data as appropriate, and shall comply with applicable federal and
state laws regarding reasonable compensation for nonprofit organizations.

ARTICLE XI
CORPORATE RECORDS

Section 1. Corporate Records
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The Corporation shall keep at its principal office:
1. Minutes of all meetings of Directors and committees of the Board.
2. A conformed copy of the Bylaws and Articles of Incorporation.
3. Adequate and correct books and records of its corporate financial records.
4. Copies of all correspondence and filings with the IRS.

ARTICLE XII
INDEMNIFICATION

The Corporation shall indemnify Directors and officers to the fullest extent permitted by
Oklahoma law.

ARTICLE XIII
IRS 501(C)(3) TAX EXEMPTION PURPOSE AND COMPLIANCE

The Corporation is organized and shall be operated exclusively for charitable and educational
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or the
corresponding provisions of any future federal tax code.

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to,
any director, officer, or private individual, except that the Corporation shall be authorized and
empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of its charitable purposes.

The Corporation shall not carry on any activities not permitted to be carried on by a corporation
exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code.

Upon dissolution of the Corporation, any remaining assets shall be distributed to one or more
organizations that are exempt under Section 501(c)(3) of the Internal Revenue Code, or to
another charitable organization as determined by the Board, in accordance with applicable law.

ARTICLE XIV
AMENDMENTS

These Bylaws may be amended by a majority vote of the Board at any regular or special
meeting, provided notice of the proposed amendment is given in advance.

ARTICLE XV
DISSOLUTION

Upon dissolution, assets of the Corporation shall be distributed for one or more exempt purposes
within the meaning of Section 501 (c)(3) of the Internal Revenue Code, or to a state or local
government for a public purpose.

ARTICLE XVI
SUCCESSION PLANNING AND LEADERSHIP CONTINUITY
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Section 1. Purpose

The purpose of this Article is to ensure the continued effective governance and operation of Quah
Prevention and Recovery Center, Inc. (QPRC) through the establishment of procedures for both
planned and unplanned leadership transitions.

Section 2. Positions Covered
This Article applies to the following leadership roles:
1. Executive Director
2. Officers of the Board of Directors, including Chair/President, Vice Chair/Vice President,
and Secretary
3. Any additional key management positions as determined by the Board of Directors

Section 3. Planned Succession of Executive Director
In the event of a planned departure of the Executive Director:
1. The Executive Director shall provide reasonable notice to the Board of Directors
whenever possible.
2. The Chair shall work with the Board to initiate a transition plan.
3. The Board of Directors may establish a Search or Succession Committee in accordance
with Article VII (Committees) to:
o Review and update the job description
o Establish qualifications and selection criteria
o Conduct a fair and transparent recruitment process
4. The appointment of a new Executive Director shall be approved by a majority vote of the
Board of Directors in accordance with these Bylaws.

Section 4. Emergency or Unplanned Succession
In the event of an unexpected vacancy in the Executive Director position:
1. The Chair shall immediately notify the Board of Directors.
2. The Vice Chair shall assist in coordinating interim leadership until formal action is taken
by the Board.
3. The Board of Directors shall appoint an Interim Executive Director as soon as practicable
to ensure continuity of operations.
4. The Interim Executive Director may be:
o A qualified staff member
o A member of the Board of Directors (in compliance with Article IX — Conflict of
Interest and applicable law)
o An external candidate
5. The Board shall initiate a formal search process within a reasonable timeframe.

Section 5. Delegation of Authority
Upon appointment of an Interim Executive Director, the Board of Directors may delegate
authority necessary to maintain operations consistent with Article I'V, Section 1 (Authority and
Responsibility), including but not limited to:

o Financial management

e Program oversight
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o Staff supervision
o Execution of contracts and agreements

All delegations of authority shall be documented in the official minutes of the Board in
accordance with Article XI (Corporate Records).

Section 6. Board Officer Succession
1. In the event of a vacancy in the position of Chair, the Vice Chair shall assume the duties
of the Chair in accordance with Article VI.
2. Vacancies in other officer positions shall be filled by a vote of the Board of Directors
pursuant to Article IV, Section 9 (Vacancies).
3. Anindividual elected to fill a vacancy shall serve for the remainder of the unexpired
term.

Section 7. Leadership Continuity and Preparedness
To support effective succession planning, the Organization shall:
1. Maintain current job descriptions for key leadership roles
2. Ensure secure and organized access to essential organizational documents, including
financial records, policies, and contracts
3. Provide cross-training or operational familiarity among staff where feasible
4. Periodically review leadership readiness as part of the Board’s governance
responsibilities under Article [V

Section 8. Review of Succession Policy
This Article shall be reviewed by the Board of Directors at least every two (2) years, or as
needed, to ensure continued effectiveness and alignment with best practices.

CERTIFICATION
These Bylaws were adopted by the Board of Directors of Quah Prevention and Recovery Center
Incorporated on

APPENDIX A - BYLAWS ADOPTION RESOLUTION
Resolution of the Board of Directors of Quah Prevention and Recovery Center, Inc.

WHEREAS, the Board of Directors has reviewed the Amended and Restated Bylaws of the
Corporation; and

WHEREAS, the Corporation has undergone a legal name change from Tahlequah Men’s Shelter,
DBA Project OSIYO, to Quah Prevention and Recovery Center, Inc., as reflected in filings with
the Oklahoma Secretary of State; and

WHEREAS the Board desires to adopt updated Bylaws reflecting the Corporation's current name
and governance practices.
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NOW, THEREFORE BE IT RESOLVED, that the Amended and Restated Bylaws presented to
the Board are hereby approved and adopted, effective ' , and that such
bylaws supersede and replace all prior bylaws adopted uhder any tormer name of the
Corporation.

BE IT FURTHER RESOLVED that the Secretary is authorized and directed to certify and
maintain these Bylaws with the official records of the Corporation.

Adopted this__[[p of APn [ 207
Board Chair

Board Vice-Chair &&J\v—?\ welton
Secretary
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