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OPERATING AGREEMENT
BYLAWS OF RECOVERY FOR THE CITY INTL, INC

DBA RECOVERY FOR LIFE

ARTICLE ONE: NAME AND PURPOSE

Section 1. Name
The name of this Corporation is
RECOVERY FOR THE CITY INTL, INC DBA
RECOVERY FOR LIFE

Section 2. Location
The principal office of the Corporation is located at
228 N. Lynnhaven Rd. Suite 118
Virginia Beach, VA 234552 in the State of Virginia, 23452.

The Corporation may have such

other offices, either within or without the State of Virginia, as the Board of Directors may

designate or as the business of the Corporation may require from time to time.

ARTICLE TWO: PURPOSE

This Corporation is organized exclusively as a non-profit, tax-exempt organization under Section
501(c)(3) of the United States Internal Revenue Code (or corresponding provision of any future
United States Internal Revenue Law), and shall be operated exclusively for the following purposes:

The Corporation exists to:

Provide recovery housing and structured sober living environments

Deliver mental health and recovery support services

Serve veterans, active-duty service members, and their families

Operate youth mentorship and troubled youth programs

Develop and operate a therapy dog program for trauma recovery and suicide prevention
Support underserved populations through community outreach and development



MISSION STATEMENT
We rescue and empower children, teens and adults seeking freedom from addictions and
compulsive behaviors.

ARTICLE THREE: MEMBERSHIP
The Corporation shall have no members other than the persons elected or appointed as members
of the Board of Directors, who shall be considered to be the members of the Corporation for the
purposes of any statutory provision or rule of law relating to members of a non-stock, non-profit
Corporation.
ARTICLE FOUR: BOARD OF DIRECTORS

Section 1. The duly elected or appointed Board of Directors shall have control and policy
management of the affairs, business, property, and funds of the Corporation. The Board may adopt
such rules and regulations for the conduct of its meetings and the management of the Corporation
as the Board may deem proper, not inconsistent with Federal and/or State laws or these Bylaws.

Section 2. The Board of Directors shall consist of no less than five (5) members who shall be
elected by majority vote of the Board of Directors. The term of the members shall be unlimited
until his/her removal, resignation, or until his/her successor has been elected, whichever shall first
occur.

Section 3. Vacancies due to resignation or removal of a member on the Board of Directors shall
be filled at an annual meeting or at any adjourned or special meeting held in lieu thereof. A Director
may resign at any time by giving written notice to the Board of Directors. Unless otherwise
specified in the notice, the resignation shall take effect upon receipt thereof by the Board of
Directors, and acceptance of the resignation shall not be necessary to make it effective. Newly
Created directorships resulting from an increase in the number of Directors and vacancies
occurring on the Board of Directors of any reason may be filled by a majority vote of the Directors
then in office, although less than a quorum may exist.

Section 4. Meetings of the Board of Directors shall be held without other notice than this Bylaw
at such times and places as may be determined by resolution of the Board of Directors. The Board
of Directors may provide, by resolution, the time and place, either within or without the State of
Virginia, for the holding of additional regular meetings without other notice than such resolution.

Section 5. A special meeting of the Board of Directors may be called by or at the request of the
President or any two Directors. The person or persons authorized to call special meetings of the
Board of Directors may fix any place, either within or without the State of Virginia, as the place
for holding any special meeting of the Board of Directors called by them. Written notice of such
meeting shall be mailed by the Secretary at least five (5) days prior to the date of the meeting, and
the notice shall state the purposes of the meeting, and no other business shall be transacted.



ARTICLE FIVE: OFFICERS
Section 1. The full Board of Directors may elect or appoint by a majority vote, Officers of the
Corporation, consisting of:
e President
* Vice-President
e Secretary
* Treasurer

and such other officers as the board of Directors may designate or as the business of the
Corporation may require from time to time. To serve in their respective capacities with regard to
the Board of Directors and its meetings.

Section 2. The President shall preside at all meetings of the Officers and of the Board of Directors
and shall perform such other duties as are incident to his office and are properly required of him
by the Board of Directors.

The Vice-President (if any) shall exercise the authority of the President in his absence and perform
such other duties as may be assigned to him by the President or the Board of Directors.

The Secretary shall be responsible for recording of minutes of the Officers’ and Board of Directors’
meetings and maintaining such other records as may be required of him by the President or the
Board of Directors. He shall have charge of the correspondence, notify members of meetings,
notify officers and directors of their election to office, keep a roll of the directors and officers with
their addresses, and carry out such other duties incident to his office as the President may request
or the Board of Directors may assign.

The Treasurer shall collect and receive all monies due or belonging to the Corporation. He shall
deposit the same in a bank designated by the Board of Directors in the name of the Corporation.
His books shall at all times be open to the inspection by the Board of Directors and he shall report
to them at every meeting the condition of the Corporation’s finances and every item of receipt or
payment not before reported; and at the annual meeting he shall render an account of all monies
received and expended during the previous fiscal year. At the direction of the Board of Directors,
there shall be an annual audit of the books which may be performed by members of the Board of
Directors, by an outside party or by Certified Public Accountants as deemed appropriate by the
Board of Directors.

The offices of Secretary and Treasurer may be held by the same person.

The term of the Officers shall begin upon voting and shall continue thereafter until their removal
or until their successors shave been elected, whichever shall first occur.

Section 3. Vacancies due to the resignation or removal of an Officer shall be filled at an annual
meeting or at any adjourned or special meeting held in lieu thereof. Officers shall be elected to
office by majority vote of the full Board of Directors.



An Officer may resign at any time by giving written notice to the Board of Directors. Unless
otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Board
of Directors, and acceptance of the resignation shall not be necessary to make it effective.

An Officer may be removed at any time with or without cause by a resolution adopted by majority
vote of the Board of Directors (or the remaining directors if the Officer is also a member of the
Board.)

Section 4. Meetings of the Officers shall be held without other notice than this Bylaw at such times
and places as may be determined by a majority vote of the Officers. The Officers may provide, by
majority vote, the time and place, either within or without the State of Virginia, for the holding of
additional regular meetings without other notice.

Section 5. A special meeting of the Officers may be called by or at the request of the President or
any two Directors. The person or persons authorized to call special meetings of the Officers may
fix any place, either within or without the State of Virginia, as the place for holding any special
meeting of the Officers called by them. Written notice of such meeting shall be mailed by the
Secretary at least five (5) days prior to the date of the meeting, and the notice shall state the
purposes of the meeting, and no other business shall be transacted.

Section 6. A quorum for the meeting of the Officers shall be a majority. (the minimum number of
members of an assembly or society that must be present at any of its meetings to make the
proceedings of that meeting valid).

ARTICLE SIX: COMMITTEES

Section 1. The Board of Directors may appoint standing committees to advance the work of the
Corporation in such matters as pertain to its stated purposes. Such committees shall always be
subject to the final authority of the Board of Directors. Special committees may also be appointed
by the Board of Directors to aid it on particular projects.

Section 2. Any committee appointment may be terminated by a majority vote of the Board of
Directors, and the Board of Directors may appoint successors to those appointees whose services
have been terminated.

ARTICLE SEVEN: MISCELLANEOUS PROVISIONS

Section 1. The fiscal year of the Corporation shall begin on the 1st day of January and end on the
31st day of December in each year.

Section 2. Amendments to the Articles of Incorporation may be adopted by a resolution of the full
Board of Directors upon receiving a majority vote at any meeting.

Section 3. The By-laws may be amended, altered, or repealed, and new By-laws may be adopted
by a resolution of the Board of Directors upon receiving a majority vote at any meeting.



1 What is a QUORUM? A quorum is the minimum number of members required at a meeting for
the decisions voted on are valid. If the quorum is not reached, the vote cannot take place at the
meeting then the decision cannot be taken, and the status quo will be maintained. A majority is
reached when it is greater than half of the members present at the meeting.
https://www.beenote.io/en/quorum-definition-use/

Section 4. Any action required or permitted to be taken by the Board of Directors or Officers at a
meeting may be taken without a meeting if a consent in writing, setting forth the action so taken,
shall be signed by all Directors or Officers, respectively.

Section 5. Each Director and Officer of the Corporation, now and hereafter serving as such, shall
be indemnified by the Corporation against any and all claims and liabilities to which he has or
shall be become subject by reason of any action alleged to have been taken, omitted, or neglected
by him as such Director or Officer; and the Corporation shall reimburse each such person for all
legal expenses reasonably incurred by him in connection with any such claim or liability, provided,
however, that no such person shall be indemnified against or be reimbursed for any expenses
incurred in connection with any claim or liability arising out of his own misconduct or negligence.
The amount paid to any Officer or Director by way of indemnification shall not exceed his actual,
reasonably, and necessary expenses incurred in connection with the matter involved.

SEEN, READ AND APPROVED by unanimous vote of the Board of Directors at a duly
constituted meeting of the Board of Directors held on the 14th day of December, 2007.

SEEN, READ AND APPROVED by unanimous vote of the Board of Directors at a duly
constituted meeting of the Board of Directors held on the 19th day of May, 2026.



ARTICLES OF INCORPORATION
Recovery for the City International, Inc. DBA Recovery for Life

Articles of Incorporation of the Undersigned, a majority of whom are citizens of the United States,
desiring to form a Non-Profit Corporation under the Non-Profit Corporation Law of the state of
Virginia, do hereby certify:

ARTICLE I: NAME/REGISTERED OFFICE
The name of the Corporation is Recovery for the City, International, Inc., DBA Recovery for
Life. The Corporation's registered office is physically located in the City of Virginia Beach,
Virginia.

ARTICLE II: PURPOSE
This corporation is organized exclusively for charitable, religious, educational, and scientific
purposes within the meaning of Section 501 © (3) of the Internal Revenue Code of 1986, as now
enacted or hereafter amended, including, for such purposes, the making of distributions to
organizations that also qualify as exempt organizations under Section 501©(3) of the Internal
Revenue Code. All funds, whether income or principal, and whether acquired by gift or
contribution or otherwise, shall be devoted to said purpose.

ARTICLE III: LIMITATIONS
At all times, the following shall operate as conditions restricting the operation and activities of the
corporation. No part of the net earnings of the corporation shall inure to the benefit of, or be
distributable to its members, trustees, officers, or other private persons, except that the corporation
shall be authorized and empowered to pay reasonable compensation that the corporation shall pay
the president for services actually rendered to the corporation, or allowed by the corporation as
reasonable allowance for authorized expenditures incurred on behalf of the corporation.

No substantial part of the activities of the corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, or any initiative or referendum before the public, and
the corporation shall not participate in, or intervene in (including by publication or distribution of
statements) any political campaign on behalf of, or in opposition to, any candidate for public office.

Notwithstanding any provisions of these articles, the corporation shall not carry on any other
activities not permitted to be carried on by a corporation exempt from federal income tax under
section 501©(3) of the Internal Revenue Code of 1986 as now enacted or hereafter or hereafter
amended.

ARTICLE IV: DEBT OBLIGATIONS AND PERSONAL LIABILITY
No member, officer, or Director of this corporation shall be personally liable for the debts or
obligations of this corporation of any nature whatsoever, nor shall any of the property of the
members, officers or Directors be subject to the payment of debts or obligations of this corporation.

ARTICLE V: DISSOLUTION
Upon the dissolution of this corporation, assets shall be distributed by the Board of Directors, after
paying or making provisions for payment of all debts, obligations, liabilities, costs and expenses



of the corporation, for one or more exempt purposes within the meaning of section 501©(3) of the
Internal Revenue Code, or the corresponding section of future federal tax code, or shall be
distributed:

- to the federal government, or

- to a state or local government, for public purposes

- to a like-minded non-profit agency

To be agreed upon by a majority vote of the Board of Directors. Any such assets not so disposed
of by a Court or Competent Jurisdiction of the county in which the principal office of the
corporation is then located, exclusively for such purposes or to such organization or organizations
as said Court shall determine, which is organized and operated exclusively for such purposes.

ARTICLE VI: ELECTIONS
Board of Director members shall be elected at each annual meeting by sitting board members of
the corporation to succeed those directors whose terms have expired and to fill any vacancies then
existing Directors. Directors shall hold office until their successors are elected.

ARTICLE VII: ADDRESS
The initial street address in the state of Virginia of the initial registered office, which is identical
to the business office of the registered agent of the Corporation, is physically located at:
228 N. Lynnhaven Rd.
Virginia Beach, VA 23452

The name of the initial registered agent at such address is Dr. Paul Hardy, a member of the Board
of Directors and initial director and a resident of the state of Virginia.

ARTICLE VIII: CURRENT BOARD
The name and addresses of the persons who shall serve as directors until the first annual meeting
of members, or until their successors have been elected and qualified, are as follows:

* Dr. Paul Hardy — Director
* Blake Stephens - President
e —Secretary

e Jeff Hartline — Treasurer

ARTICLE IX: INCORPORATOR

The name and address of the initial incorporator of the corporation is as follows:
Dr. Paul Hardy

228 N. Lynnhaven Rd. Suite 118

Va. Beach, VA 23452

Date: Originally Submitted: December 14, 2007.
Updated 1/29/2019, 7/27/2020, 5/20/2026
Submitted by:Dr. Paul Hardy. Initial Incorporator



CONFLICT OF INTEREST POLICY

ARTICLE I: PURPOSE
The charitable purpose and tax-exempt status of a nonprofit organization include a duty to maintain
the public trust. Further, it is the goal of Recovery For The City Intl, Inc., d/b/a Recovery For Life
(the "Corporation™), a Virginia nonstock corporation, to conduct its affairs with a commitment to
honesty and integrity.

This Conflict of Interest Policy ("Policy") is to promote the standards of the Corporation and to
protect its interest when it is contemplating entering into a transaction or arrangement that might
benefit (or be perceived to benefit) the private interest of an officer or director of the Corporation
or certain other persons. Each officer, director, committee member, and employee has a full- time
responsibility to the Corporation and shall strive to avoid conflicts of interest. This policy
encourages the avoidance of conflicts of interest and is to supplement, but not replace, any
applicable Virginia or federal laws governing conflicts of interest pertinent to nonprofit and
charitable organizations.

ARTICLE II: DEFINITIONS
(a) “Interested Person” means a Covered Person who may financially benefit from a transaction
with the Corporation or who possesses a Financial Interest, as defined below.

(b) "Covered Person" includes any director, principal officer, member of a committee with
governing board delegated powers, employee, and, as defined below, major donors, insiders, and
close relatives.

(c) "Close Relatives'" includes:
(a) a spouse, child (natural or adopted), parent and step-parent, in-laws (father, mother,
brother and sister in-laws), grandchild, grandparent, brother or sister, or

(b) any other person who shares living quarters or who is financially
dependent upon a director, principal officer, member of a committee with governing
board delegated powers, employee, major donors, or insiders.

(d) "Insiders" are persons who:
(a) are privy to any material information that is identified as confidential and proprietary,
pertaining to the business and affairs of the Corporation, whether related to a specific
transaction or to matters pertaining to the Corporation's interest, activities, and policies,
and

(b) by virtue of their involvement with the Corporation, they could be placed in a conflict
situation or could give the appearance of having the ability to unduly influence the
Corporation. This could potentially include an independent contractor and former
directors, officers, employees, and volunteers.

(e) "Major Donor" includes an individual, corporation, or foundation that makes a gift or pledge
either in cash, appreciated securities, other assets or in land, easement, or bargain-sale value of Ten



Thousand Dollars ($10,000.00) or more at any one time or cumulatively within a five-year period
prior to the occurrence of the conflict.

(f) "Related Party Transaction'" means a transaction involving any corporation, partnership,
trust, estate, joint venture, and unincorporated affiliation of any kind as well as public boards and
commissions and not-for-profit organization in which a Covered Person, directly or indirectly:

(1) owns or controls 5.00 % or more of any voting security; or

(2) is a director, executive officer, executor, administrator, trustee, beneficiary,
controlling partner, or otherwise serves in a fiduciary capacity or holds a substantial
beneficial interest; or

(3) has legal or de facto power to control the election of a majority of directors;

or

(4) has legal or de facto power to exercise a controlling influence over the
management or policies.

(g) “Financial Interest” means the Covered Person possesses, directly or indirectly,
through business, investment, family, or otherwise:

(1) an ownership or investment interest in any entity with which the Corporation

has a transaction or arrangement,

(2) a compensation arrangement with the Corporation or with any entity or

individual with which the Corporation has a transaction or arrangement, or

(3) a potential ownership or investment interest in, or compensation arrangement

with, any entity or individual with which the Corporation is negotiating a transaction or
arrangement.

(h) “Compensation” includes direct and indirect payments as well as material gifts or favors.

A Financial Interest or a Related Party Transaction is not necessarily a conflict of interest. A person
who has a Financial Interest or any Related Party Transaction has a conflict of interest only if the
appropriate governing board or committee of the Corporation decides that a conflict of interest
exists.

ARTICLE III: PROCEDURES
(a) Duty to Disclose. Interested Person must disclose the existence of a Financial Interest or
Related Party Transaction and be given the opportunity to disclose all material facts to the
Corporation's Board of Directors ("Board").

(b) Procedures for Addressing a Potential Related Party Transaction and a Conflict
of Interest.

(1) Determination of a Conflict of Interest. Unless specifically addressed
elsewhere in this Policy,

(a) An Interested Person may make a presentation at the Board's meeting, but



after the presentation, he shall leave the meeting during the discussion of and the vote on
the transaction involving the possible conflict of interest. The Board shall decide if a
conflict of interest exists. A vote by a majority of the directors present, after the Interested
Person leaves the Board meeting, determining that there is a conflict of interest shall be
proof that such conflict of interest exists. For purposes of voting on a potential conflict of
interest, if the Interested Person is a director, the director must excuse himself from any
meeting while the Board discusses the proposed conflict of interest and must abstain from
any vote regarding the proposed conflict of interest.

(b) If there is deemed to be no conflict of interest, the proposed transaction
may commence.

(¢) If there is deemed to be a conflict of interest:

(i) The Board shall exercise due diligence to investigate alternatives to
the proposed transaction. The Board shall consider:

(a) the reasonableness of compensation arrangements and benefits,
based on competent survey information and the result of arm’s length bargaining;
and,

(b) whether the transaction conforms with the Corporation’s written

policies, reflects reasonable investments or payments for goods and services,
furthers charitable purposes and does not result in inurement or impermissible
private benefit. If deemed appropriate by the Board, the president or chairman of
the Board shall appoint a disinterested person or committee to perform the due
diligence.

(i) After completing the due diligence, the Board, excluding the Interested Person, shall
determine whether the Corporation can reasonably obtain a more advantageous
transaction for the Corporation from a person or entity that would not cause a conflict of
interest.

(iii) If a more advantageous transaction is not reasonably possible under
circumstances that would not produce a conflict of interest, the Board, excluding the
Interested Person, shall determine by a majority vote of the disinterested directors
whether the transaction is in the Corporation’s best interest, for its own benefit, and
whether it is fair and reasonable.

(a) If the transaction is in the Corporation's best interest, for its own benefit,
and is fair and reasonable, the transaction may commence.

(b) If the transaction is not in the Corporation’s best interest, for its own
benefit, and is fair and reasonable, the transaction shall not commence and to the
extent it has already commenced, the transaction will be deemed void and all
costs paid by the Corporation shall be refunded by the Interested Party.
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(¢) Violations of the Conflicts of Interest Policy.
(1) If the Board has reasonable cause to believe an Interested Person has
failed to disclose a Related Party Transaction or actual or possible
conflicts of interest, it shall inform the Interested Person of the basis for
such belief and shall provide the Interested Person with an opportunity to
explain the alleged failure to disclose.

(2) I, after hearing the Interested Person’s response and after making
further investigation as warranted by the circumstances, the Board,
excluding the Interested Person, determines the Interested Person has
failed to disclose a Related Party Transaction or an actual or possible
conflict of interest, it shall take disciplinary and corrective action as
deemed appropriate in light of the surrounding facts and circumstances.

ARTICLE 1V: RECORDS OF PROCEEDINGS
The minutes of the Board shall contain:
(a) The names of the persons who disclosed or were found to have a Financial Interest
or Related Party Transaction in connection with an actual or possible conflict of interest,
(b) The nature of the Related Party Transaction or Financial Interest,
(c) Any action taken to determine whether a conflict of interest was present,
(d) The Board's determination on whether a conflict of interest in fact existed,
(e) The names of the persons who were present for discussions and votes relating to
the transaction,
(f) The content of the discussion, including any alternatives to the proposed
transaction, and
(g) A record of any votes taken in connection with the proceedings.

ARTICLE V: COMPENSATION
The Corporation may reasonably compensate Covered Persons for services used to carry out the
Corporation's charitable purposes. In determining compensation for directors or officers, the Board
shall adhere to the following guidelines:

(a) A director or officer who receives compensation, directly or indirectly, from the
Corporation for services is precluded from voting on matters pertaining to that director or
Officer’s compensation.

(b) A director or officer on any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the Corporation for
Services is precluded from voting on matters pertaining to that director or officer’s
compensation.

(c) No director or officer whose jurisdiction includes compensation matters and who
receives compensation, directly or indirectly, from the Corporation, either individually or
collectively, is prohibited from providing information to any committee or the Board
regarding compensation.
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ARTICLE VI: ANNUAL STATEMENTS
Each director and officer shall annually sign a statement which affirms that such person:
(a) Has received a copy of the Conflicts of Interest Policy,
(b) Has read and understands the policy,
(c) Has agreed to comply with the policy, and
(d) Understands that the Corporation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities that accomplish one or more of its tax-
exempt purposes.

ARTICLE VII: PERIODIC REVIEWS
To ensure the Corporation operates in a manner consistent with charitable purposes and does not
engage in activities that could jeopardize its tax-exempt status, the Board shall conduct periodic
reviews of all Related Party Transactions.

ARTICLE VIII: USE OF OUTSIDE ADVISORS
When conducting the periodic reviews, the Corporation may, but need not, use outside advisors. If
outside advisors are used, their use shall not relieve the Board of its responsibility for ensuring
periodic reviews are conducted.

Name of Board Member Date

Signature of Board Member
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