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Queen Creek Meeting House
Articles of Incorporation and Bylaws

September 26, 2025

Preface
Flexibility and Good Faith Interpretation

These bylaws establish the governance principles for the Queen Creek Meeting House, Inc. (QCMH). Where
procedures are detailed, they shall be followed in substance and good faith, meaning actions are taken honestly,
transparently, and with sincere intent to uphold the QCMH mission to support 12-step recovery, adhere to legal
requirements (Arizona Revised Statutes Title 10, Internal Revenue Code Section 501(c)(3)), and integrate the spiritual
principles of the Twelve Steps, Traditions, and Concepts. The Board of Trustees and members shall interpret
ambiguities reasonably, consistent with these principles. Minor deviations from exact procedures do not invalidate
actions taken in good faith.

Article |
Name, Location and Purpose
Section 1. Name

The name of this nonprofit membership corporation is the Queen Creek Meeting House, Inc., which shall hereinafter
be referred to as the QCMH.

Section 2. Location

The principal office of the QCMH shall be located at 19729 E San Tan Blvd, Queen Creek, AZ 85142, within the County of
Maricopa.

Section 3. Purpose

To operate and manage a facility for the advancement of individuals and their families in 12-step recovery programs,
where AA meetings, Al-Anon meetings, and other 12-step recovery meetings, along with service oriented, and related
gatherings may be held.

Article Il
Conduct of Business, Meetings and Terms
Section 1. Fiscal Year
The fiscal year of the QCMH shall commence on the first day of January and end on the 31st day of December.
Section 2. Affiliation

The QCMH is not affiliated with Alcoholics Anonymous, Al-Anon or any other 12-step recovery program. It does not
and will not directly engage in or seek jurisdiction over any 12-step recovery group or program. The QCMH is
supported by the voluntary contributions of the persons of all said organizations that engage in 12-step meetings at
the QCMH.

1 09-26-2025 v2.0



Section 3. Parliamentary Procedure

The current edition of Robert’s Rules of Order Newly Revised (RONR) shall govern procedural matters not otherwise
addressed in these bylaws or special rules adopted by the QCMH. Terms used in this section follow the definitions in
RONR. Decisions shall be reached through an informed group consensus process that includes neutral background
presentation and open discussion among members.

Section 4. Guiding Principles: The Three Legacies

All business and meetings of the QCMH shall, whenever possible, be guided by the spiritual principles of the Twelve
Steps, Twelve Traditions, and Twelve Concepts of their respective 12-step programs. Decision-making should seek
substantial unanimity, incorporating these spiritual principles into both discussion and final outcomes.

Section 5. Definition of Important Decisions

Important decisions, such as amending the QCMH purpose, membership dues, real property transactions (Article
XVII), significant financial commitments (e.g., contracts or expenditures exceeding the financial threshold defined
herein, per Article XllI, Section 4, or loans over the threshold per Article XlII, Section 5), or dissolution (Article XVII),
require substantial unanimity (Article Il, Section 7) at a membership meeting. The Board shall conduct an annual
review of the financial threshold of two thousand five hundred dollars ($2,500.00) during the first quarter of each
fiscal year. Adjustments to the financial threshold amount require a major amendment to the bylaws, as specified in
Article XVIII, Section 2.A. Other decisions, including trustee elections (Article V), routine maintenance, and procedural
updates, are decided by Board majority vote. If quorum fails after two (2) attempts with ten (10) days notice, the
Board may decide by majority vote, documented and reported to members within ten (10) days.

Section 6. Group Conscience

A group conscience decision represents the collective thoughts and opinions of a group or meeting. It is achieved
when everyone present fully considers the information, shares their individual viewpoint, listens to the dissenting
opinions of others and strives to include spiritual principles in their decision-making process. The goal is to reach a
position of substantial unanimity.

Section 7. Substantial Unanimity

Substantial unanimity means that any decision reached by a meeting needs to be reflective of the will of a substantial
portion of the members at that meeting, not just the majority of those voting. This is to ensure that important
decisions are made through discussion and vote, and that everyone's views are heard. Substantial unanimity requires
a two-thirds (2/3) majority vote: the affirmative vote must at least double the negative vote. For example, a vote with
20 affirmative, 10 negative, and 5 abstentions passes, as 20 is at least double 10, and abstentions are excluded from
the calculation.

Section 8. Majority Vote

The basic requirement for adoption of a motion by its members with a quorum, is a majority vote. A majority is more
than half of the votes cast by persons entitled to vote, after removing blank votes and abstentions.

Section 9. Transaction of Business

For the purpose of these bylaws, transaction of business is used to make decisions about the operation and
maintenance of the QCMH during official business meetings. A meeting shall meet the minimum quorum
requirements, as defined in these bylaws, for business to legally be transacted.
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Section 10. Quorum

A quorum is the minimum number of eligible voters who must be present (in person, electronically, or by mail where
permitted) for business to be legally transacted. In the absence of a quorum, the meeting may proceed informally but
cannot take official action until a quorum is established. Specific quorums are:

1. Membership Meetings (Article IV): one-fourth (1/4) of members entitled to vote, present in person, or
participating via electronic platform, or by mail. Mail-in and verified electronic attendees count toward the
quorum. If no quorum is present, the meeting may be adjourned to a future date. If a quorum fails twice, the
Board may act by a majority vote, as allowed by Article Il, Section 5, and Arizona law.

2. Board Meetings (Article VIII): a majority of Trustees entitled to vote, present at the meeting.

3. House Committee Meetings (Article XI): one-third (1/3) of the total coordinators, plus at least one (1) House
Committee Officer, and a designated minute-taker, all of whom must be present and entitled to vote.

4. Real Estate Sale and Dissolution Policy (Article XVIl): one-half (1/2) of registered members entitled to vote; if
this quorum is not met, a second meeting with a one-third (1/3) quorum may be held with notice per Article
IV, Section 3, or the Board may seek court approval per ARS 10-11430.

Section 11. Trustee Definition

For the purpose of these bylaws, and to align with the Certificate of Incorporation, the term Director and Trustee shall
be deemed synonymous and interchangeable. The Trustees shall also serve as the Officers of the QCMH, as elected by
the membership. Each Trustee elected to an Officer position shall hold that specific role on the Board.

Section 12. Trustee Membership, Voting, and Conflict of Interest

1. Membership: Trustees are dues-exempt members during their term. Upon term expiration, they must meet
the eligibility criteria outlined in Article lll, Section 2, to remain members.

2. Voting Rights:

o As Members (Fundamental Governance Matters): Trustees vote only on major decisions critical to the
QCMH core existence, structure, and mission, including Trustee elections (Article IV, Section 5; Article V,
Section 4), bylaw amendments (Article XVIIl), major asset decisions (e.g., real estate sale, dissolution per
Article XVII), changes to the QCMH purpose (Article I, Section 3), and significant financial commitments
exceeding the threshold in Article Il, Section 5 (e.g., major contracts or loans). Their vote is essential to
the group conscience process.

© As Trustees (Operational Matters): On the Board, Trustees vote on day-to-day decisions such as routine
maintenance within approved budgets, vendor contracts below the financial threshold, annual budget
approval and monitoring, program/event planning, and minor policy/procedural updates. In House
Committee meetings, Trustees may attend and speak but shall not vote, to maintain impartiality and avoid
conflicts of interest.

3. Conflict of Interest: Trustees must abstain from discussing or voting on any matter (governance, operational,
or financial) where they have a direct or indirect personal or financial interest, or where a close relationship
could affect impartiality (e.g., contracts, expenditures, loans, compensation or remuneration discussions).
They must adhere to disclosure and recusal policies per Article XV.

Section 13. Disqualified Person

For the purpose of these bylaws a disqualified person is a Trustee (Officer), employee, member of a committee,
coordinator, member, non-member, agent, representative, person connected with the QCMH, or any other private
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individual. The QCMH nonprofit corporation can own real estate, but does not have owners. It is considered a public
trust where the property is held for the benefit of the community, not for personal gain. No individual can claim
ownership; therefore, disqualified persons cannot receive any compensation or financial gain from their volunteer
activities serving the QCMH.

Section 14. Compensation

All QCMH Trustee, officer, committee, and coordinator positions are voluntary, and no person shall receive
remuneration or compensation for serving in these roles. The QCMH has no paid staff; workers are non-compensated
volunteers. However, the Board of Trustees may approve reasonable payment for professional services rendered by
non-volunteers, including contracted services by members or non-members with necessary skills, provided such
compensation is documented, justified by fair market value rates, and does not result in private inurement, in
compliance with Section 501(c)(3) of the Internal Revenue Code. All payment decisions shall be recorded in Board
meeting minutes and reviewed annually to ensure adherence to IRS regulations.

Section 15. Definition of Volunteers

Volunteers are unpaid individuals performing services for the QCMH under its direction or authorization, including but
not limited to property management, committee activities, and support for the organization’s mission. Volunteers are
eligible for indemnification as outlined in Article XVI, subject to the same exclusions for gross negligence or willful
misconduct.

Section 16. Electronic Meetings, Mail, and Proxy Voting

Electronic meetings and mail voting are permitted for all QCMH membership, Board, and Committee meetings, with
procedures established by Board majority vote to ensure security, member verification, and anonymity where
required (e.g., per Tradition 12). For membership meetings, synchronous real-time voting during electronic meetings
(e.g., via Zoom polls, reactions, or equivalent tools) is authorized as an electronic equivalent of in-person methods
(Article IV, Section 5), provided it occurs live during the meeting and complies with quorum requirements (Article 1V,
Section 4). Proxy voting is prohibited for both membership and Board meetings and can only be implemented if the
bylaws are formally amended according to Article XVIII.

Article Ill
Membership
Section 1. Annual Membership Dues

Membership of the QCMH shall be voluntary and is not required to participate in 12-step meetings held at the QCMH.
Membership dues are paid annually, regardless of when payment is made throughout the fiscal year, and consist of
one ten-dollar (510.00) payment. Payments shall be made to the Board of Trustee Treasurer and will be recorded for
the purposes of membership.

Section 2. Eligibility for Membership

1. Individuals who regularly attend 12-step meetings at the QCMH are eligible to become members, provided
they meet the following criteria: a minimum of thirty (30) days of sobriety for programs that recognize
sobriety, or thirty (30) days of regular attendance for programs that do not, unless otherwise specified in these
bylaws.

2. Individuals elected or appointed to the Board of Trustees retain QCMH membership during their term but
shall abstain from voting in membership meetings, including elections (Article IV, Section 5), to prevent
conflicts of interest. Trustees are subject to the same eligibility requirements as members (Article Ill, Section
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2) and are exempt from paying dues during their term of service, but must meet eligibility requirements to
serve as Trustees per Article V, Section 6.

Section 3. Member in Good Standing

A member in good standing is any member whose dues are current and paid in full, has fulfilled the eligibility
requirements for membership and who has not voluntarily withdrawn from membership nor has been expelled or
suspended from membership.

Section 4. Membership Privileges and Responsibilities

Members in good standing have equal voting rights and the privilege to vote on major organizational decisions such
as, electing and removing Board members, amending and approving bylaws, dissolving the nonprofit, or on any major
organizational changes. They have a right to access information about the QCMH operations and financial status; the
ability to receive updates on the organization's activities, financial reports, and important announcements.

The primary responsibility of the membership is to financially support the organization through choosing to become a
member and paying membership fees, donating to support the QCMH operation through individual and group (rental)
contributions, participating in QCMH activities, volunteering time and skills, and promoting the QCMH mission.
Members have the duty to adhere to the QCMH governing documents (bylaws) and ethical standards. If serving on
the Board, members have a legal responsibility to act in the best interests of the QCMH with care and loyalty.

Section 5. Membership List

A member requesting access to the QCMH membership list shall submit a written request to the Board of Trustees,
stating the purpose and intended use, which must comply with ARS 10-3720 (e.g., contacting members for voting,
annual or special meetings, events, or mission-related updates). The Board shall review the request at its next
meeting, approve or deny it by a majority vote, and notify the requester in writing within ten (10) business days,
including the reason for any denial. Using the list for personal, commercial, or non-QCMH purposes is prohibited.

Section 6. Transfer of Membership

No member shall have the right or power to transfer, pledge, sell, or otherwise dispose of his or her membership
rights to any other individual or entity.

Article IV
Membership Meetings
Section 1. Conduct of Meetings
Article Il shall be used to conduct all meetings of the Membership.
Section 2. Annual Membership Meeting and Notice

The annual meeting of the members of the QCMH shall be planned by the Board of Trustees. The membership
meeting is to be held in the fall between the months of October and November for the following purposes:

1. To elect persons to serve on the Board of Trustees. (Article V).

2. To discuss the affairs of the QCMH, including its financial position and suggestions from the membership for
improving corporate activities.

3. To promote QCMH membership.
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Notice of the annual meeting, stating the date, time, place, and purpose(s), shall be sent via written or electronic
notice to the membership and posted at the QCMH and on the website, at least ten (10) days and no more than sixty
(60) days before the date of the meeting, unless a longer period is required by law.

Section 3. Special Meeting and Notice

Special meetings of the membership may be called at any time by the Board President, a majority of the Trustees, or
one-third (1/3) of the membership. To call a special meeting:

1.

A petition stating the purpose of the meeting must be submitted via written or electronic notice to the Board
by a majority of the Board of Trustees or signed by no less than one-third (1/3) of the membership entitled to
vote at the time of signing the petition.

Upon receipt of the petition, the Board must cause notice to be given to all members entitled to vote. A
special meeting of the membership shall be called, noticed, and held by the Board President (or Vice
President) within thirty (30) days after receipt of the petition.

Notice of the special meeting, stating the date, time, place and purpose, shall be sent via written or electronic
notice to the membership, posted in the QCMH and on the website, at least ten (10) days and no more than
sixty (60) days before the date of the meeting, unless a longer period is required by law.

Section 4. Quorum

Quorum for membership meetings shall be as defined in Article I, Section 10.

Members participating via electronic meeting shall be deemed present for quorum purposes if connected in
real-time and verified per procedures in Article Il, Section 16.

Mail votes count toward quorum.

If no quorum is met, the meeting may be adjourned by majority vote to a future date with at least ten (10)
days notice.

If a quorum fails after two attempts, the Board may act by majority vote, consistent with Article I, Section 5,
subject to Arizona Law.

Section 5. Voting Procedures

Voting at annual or special membership meetings may be in-person, via electronic meeting (e.g., Zoom or
equivalent), or by mail, with eligible voters determined by the membership list (Article Ill, Section 5), each
having one (1) vote.

During electronic meetings, synchronous real-time voting methods (e.g., Zoom polls, reactions, or raised-hand
equivalents) are permitted, subject to verification and security procedures established by the Board (Article Il,
Section 16).

Voting primarily uses hand-raising, paddle, or voice vote (or electronic equivalents), with Board-provided tools
for clear counting, supporting group conscience per Tradition 2.

Nominees shall leave or be muted/excluded during votes for impartiality.

Anonymous ballots (paper or digital) are used on request or for mail votes, collected securely and tallied by
the Board Secretary (Article VI, Section 3) or a neutral third party per Tradition 12. The Board sets mail and
electronic meeting voting procedures per Article Il, Section 16, with ballots sent with notices and returned by
deadlines.
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e A quorum of the membership is required with mail and electronic meeting participants counting toward
quorum (Article IV, Section 4),.

e Decisions require a majority vote of members present (in-person, electronic, or mail), unless substantial
unanimity (per Article Il, Section 7) is required for major decisions such as bylaw amendments (Article XVIII).
All votes shall strive for substantial unanimity and are recorded in meeting minutes per ARS 10-3701.

e The election of Trustees shall require a majority vote as defined in Article Il, Section 8.
Section 6. Notice of Waiver

Attendance of a member at a meeting, in person, shall constitute a waiver of notice of such meeting, except when
such attendance at the meeting is for the express purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened. Such objection must be formally stated at the commencement of the
meeting and recorded in the meeting minutes to be considered valid. Any member may waive notice of waiver either
before or after the time of the meeting.

Article V
Board of Trustees
Section 1. Trustee, Director, and Officer Roles

The Directors of the QCMH shall be the persons who are the Trustees of the QCMH. Each Trustee shall become a
Director upon becoming a Trustee and shall cease to be a Director upon ceasing to be a Trustee.

The QCMH governance role of the Board of Trustees shall be combined with the operational roles of the Officers;
therefore, the Officers of the QCMH are ex-officio members of the Board of Trustees and must be a duly qualified
member of the Board of Trustees at all times.

Section 2. Trustee Limit and Positions

The Board of Trustees of the QCMH shall not be less than three (3) nor more than seven (7) Trustees, who shall also
serve as the organization's officers. The officer positions include President, Vice President, Secretary, Treasurer, and
Membership Manager, each filled by a Trustee. A Trustee not assigned an officer position shall serve as a Trustee-at-
Large with full Board voting rights and responsibilities. Additional Officer positions may be established by the Board of
Trustees through amendments to these bylaws, as provided in Article XVIII.

Section 3. Terms of Office

The term of office for all Trustees shall be two (2) years, commencing on January 1 following their election at the
annual membership meeting, unless elected to fill a vacancy as provided in Section 5. A Trustee may serve up to two
(2) consecutive two-year terms, with total consecutive service, including partial terms from vacancies or position
changes, not exceeding five (5) years. A partial term of less than one (1) year to fill a vacancy, as per Section 5, shall
not count as a full term toward the two-term limit but shall count toward the five-year consecutive service cap. After
reaching the maximum consecutive service, a Trustee must wait at least one (1) Board of Trustees election cycle
before being eligible for re-election.

To ensure continuity, Trustee elections shall be staggered so that approximately one half (1/2) of the Board positions
are elected each year. The positions of President, Treasurer, and Membership Manager shall be elected in even-
numbered years, and the positions of Vice President, Secretary, and Trustee-at-Large (if applicable) shall be elected in
odd-numbered years. If the Board consists of fewer than seven (7) Trustees, the Board shall adjust the staggering to
ensure no more than half of the Trustees, rounded up, are elected annually. For example, with three (3) Trustees, one
(1) or two (2) positions may be elected each year, as determined by the Board to maintain balance.
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Section 4. Election and Positions

Trustees shall be elected by the QCMH membership at an annual or special membership meeting, as provided in
Article IV. The election of Trustees shall be determined by a majority vote of members present and entitled to vote,
as defined in Article Il, Section 8. The membership shall elect each Trustee to a specific officer position (e.g.,
President, Vice President, Secretary, Treasurer, Membership Manager) or as Trustee-at-Large as defined in Article V,
Section 2. Trustees elected at the annual meeting shall assume their roles on January 1 of the next fiscal year.
Trustees elected to fill a vacancy, as per Section 5, shall assume their roles the day following the election meeting.

Section 5. Vacancies

Trustees shall only be appointed to fill a vacancy. The Board President, with approval from a majority of the Board of
Trustees, shall appoint a replacement to fill a vacancy on an interim basis until the next annual or special membership
meeting where members shall elect a permanent replacement per Article IV. A mid-term appointment for less than
one (1) year shall not be counted toward the Trustee’s term limit. An appointment for one (1) year or more, shall
count as a full two-year term toward the Trustee’s term limit. If a special membership meeting for election is called
but quorum is not met after two attempts, the Board interim appointment shall stand until the next meeting where
quorum is achieved.

Section 6. Qualifications of Trustees
Trustees shall meet a minimum of one of the following qualifications for election or appointment to the Board:

1. Be a member of a 12-step group with at least five (5) years of continuous sobriety or five (5) years of
continuous recovery for groups not recognizing sobriety. Such persons should be familiar with the spiritual
principles of their respective 12-step program’s steps, traditions and concepts. QCMH membership in good
standing is preferred but not required at the time of election or appointment.

2. Such other persons, who because of their experience, knowledge, special expertise, or standing in the
community, are deemed to have special qualities that would enable them to participate as a member of the
Board.

3. The sobriety or recovery requirement may be waived for individuals with critical expertise vital to the QCMH
operations (e.g., legal, financial, or property management skills), subject to unanimous Board approval,
documented with justification in the Board meeting minutes. The Board shall report any such waivers granted
to the membership at the next annual or special membership meeting, including the justification for the
waiver.

Section 7. Trustee Duties and Powers

The Board of Trustees will have full authority and responsibility for the management of the QCMH and its real and personal
property in accordance with state and federal laws and the bylaws of the QCMH. The Board may borrow money and incur

indebtedness for the purposes of the QCMH. The Board will be responsible for acting always in the sole best interest of the
QCMH (Article VI1).

Article VI
Duties of Trustees
Section 1. President

The President of the Board of Trustees is the Chief Executive Officer of the QCMH and shall preside over all QCMH
meetings of the Board and the membership unless otherwise noted in these bylaws. The President is primarily
responsible for leading the Board of Trustees, overseeing its governance, chairing all Board and membership meetings,
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and acting as the primary point of contact between the Board and the persons and committees involved in the day-to-

day operations of the QCMH ensuring that the organization aligns with its mission and strategic goals while

maintaining proper oversight. Key duties and responsibilities of the Board President include:

Presiding over Board meetings, setting the agenda, and facilitating discussions among the Trustees.

Promote the formation of committees to assist in managing assignments, overseeing Board operations and
promoting active participation from the Trustees, membership, and volunteers. (Article IX).

Work closely with the persons and committees involved in the day-to-day operations to communicate Board
decisions, provide strategic guidance, and evaluate the organization's performance.

Contributing to the development and implementation of the long-term strategic plan of the QCMH.
External representation of the QCMH to the public.

Financial oversight, reviewing financial reports and informing the Board about the financial health of the
QCMH.

Identifying and recruiting new Board members, and ensuring continuity in Board leadership.

Responsible for maintaining the QCMH tax-exempt status by following state and federal law regulations for
non-profit corporations, staying up to date with record keeping, filing pertinent documents, and any changes
in legislation regardless of any duties delegated to others.

Section 2. Vice President

The Vice President of the Board of Trustees primarily acts as the second-in-command to the President; at the request

of the President, or in the event of the President’s absence or disability of, shall perform the duties and possess and

exercise the powers of the President. Key duties and responsibilities of the Board Vice President include:

Assisting in overseeing the daily operations, managing volunteers, handling finances, ensuring program
effectiveness, leading fundraising efforts, building community relationships, essentially supporting the
organization in achieving its mission by managing key aspects of its operations.

Form a special committee to conduct a biennial review of the bylaws. (Article IX, Section 7).

New Trustee orientation; work with the Secretary to provide each new Trustee with current copies of the
bylaws, policies, and other pertinent information regarding the organization and operation of the QCMH.

Section 3. Secretary

The Secretary of the Board of Trustees role is to help protect the organization and ensure it operates in compliance

with its bylaws and policies. As the custodian of the organization's records, the Secretary is responsible for

maintaining accurate documentation and meeting any legal requirements such as annual filing deadlines, state and

federal. Key responsibilities of the Board Secretary include:

Attend all meetings of the Board of Trustees and the membership; schedule, organize, assist in preparing
agendas, take attendance, record votes and keep the minutes of such meetings.

Publish notices of scheduled Board and membership meetings and ensure that the attendees receive
appropriate notice.

Transcribed meeting minutes shall be submitted via written or electronic notice to the attendees of such
meetings no later than two (2) weeks following the meeting. Such minutes shall also be submitted to the
website coordinator to be posted on the QCMH website.
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Custodian of all digital and paper documents and records of the QCMH, such documents include bylaws,
reports, contracts, current ledger of the membership, track Trustee terms, names and places of residences.

Ensure legal compliance, and keep track of changes in policies, procedures and regulation.

Perform an annual review of the QCMH entity information online at the Arizona Corporation Commission
(ACC), filing any updates to the Trustee, Officer, and Statutory information and any annual reports required to
maintain an active status.

Assist the Vice President in Trustee orientation.

Will serve on the standing Board Membership Committee.

Section 4. Treasurer

The Treasurer of the Board of Trustees is the steward of the organization's financial health, responsible for overseeing

the organization's finances, including managing budgets, ensuring compliance with regulations, preparing financial
reports, and presenting them to the Board. Key duties and responsibilities of the Board Treasurer include:

Performs all duties incident to the Office of Treasurer, subject to the control of the Board of Trustees.
Ensures the organization adheres to all relevant financial regulations and accounting standards.
Managing the organization's bank accounts, including signing checks and approving expenses.

All revenue shall promptly be deposited into appropriate accounts before it can be spent.

Make such payments, as may be necessary or proper, to be made on of behalf of the QCMH.

Maintain a complete and accurate accounting of all funds received, dispersed and a recording of all
transactions regarding the QCMH income.

Responsible for filing all required state and federal corporation filings and tax returns, such as the required
annual 990-N federal tax form (for nonprofits with gross receipts under fifty thousand dollars ($50,000.00),
showing income and expenses for the year and that 501(C)(3) status is affirmed.

Create and present accurate and timely financial statements to the Board, including income and expense
reports, balance sheets, and prudent reserves.

Serve as ex-officio Treasurer of the House Committee. Attends or designates someone to provide a report of
the QCMH finances to the committee business meetings. Shall maintain a budget approved by the Board of
Trustees for all House Committee Coordinators.

As Chairman of a special Board committee, perform an annual financial audit to assist in developing and
monitoring the organization's budget, maintaining a prudent reserve containing six (6) months operating
expenses, and identifying areas and strategies for improvement. (Article IX, Section 7).

Ensures that appropriate and adequate liability insurance policies are acquired.

Will serve on the standing Board Membership Committee.

Section 5. Membership Manager

The Membership Manager shall preside as chairman of the Membership Committee and shall attend all Board and

membership meetings. Key duties and responsibilities of the Board Membership Manager include:

Oversee all matters pertaining to the membership and shall make regular reports to the Board of Trustees on
the committee’s progress.
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e Enlist the Board Secretary and Board Treasurer as part of its committee to help keep an accurate account of
the QCMH membership list and financial accounts.

e Solicit help from the membership or the House Committee for other various duties.
Section 6. Trustee-at-Large

The Trustee-at-Large is a member of the Board that has the full rights of a Trustee but does not hold an Officer
position. They shall have no specific duties but shall be assigned duties by the Board President or by a majority
decision of the Board of Trustees.

Article VII
Trustee Resignation and Removal
Section 1. Resignation

Any Trustee shall be given the opportunity to resign voluntarily from their current position at any time by providing
written or electronic notice of such resignation to the remaining Board of Trustees or an appropriate governing body.

Section 2. Automatic Removal

A Trustee who fails to meet ongoing eligibility requirements (Article V, Section 6) during their term is automatically
removed unless the Board unanimously grants a waiver. Upon a reported failure, a private review panel of at least
three disinterested Trustees or members in good standing will assess the situation. The Trustee may present evidence
or request a waiver. The panel’s decision, based on evidence and due process, determines removal or reinstatement,
with records kept confidential. A removed Trustee may be reinstated after their term if they meet eligibility
requirements (Article I, Section 2).

Section 3. Removal for Attendance

Any Trustee unable to attend any meeting of the Board of Trustees shall give advance notice of the absence to the
Board President or Secretary indicating the reason for the absence. A Trustee who fails to attend three (3) or more
Board meetings per year without just cause, as determined by the Board of Trustees, may be subject to dismissal.

Section 4. Removal by Membership

The membership has the authority to remove any Trustee or the entire Board, whether elected or appointed, for just
cause, including breach of fiduciary duty, ethical misconduct, repeated failure to perform duties (Article VI), or actions
that materially harm the QCMH mission or operations. If a Trustee does not voluntarily resign, the removal process
procedures below shall be executed, to ensure fairness and compliance with ARS 10-3808:

1. A petition stating the reason for removal must be submitted via written or electronic notice to the Board of
Trustees, signed by a majority of the Board or one-third (1/3) of the membership entitled to vote at the time
of signing.

2. The Trustee shall receive written notification within five (5) days of the Board receiving the petition, detailing
the allegations and providing ten (10) day period to submit a written response or attend the special meeting
to present their case, ensuring due process.

3. Upon receipt of a valid petition, the Board must call, notice, and hold a special meeting within thirty (30) days,
as per Article IV, Section 3. If the Board fails to call the meeting within thirty (30) days, the petitioning
members may directly call the meeting with at least ten (10) days notice to all members, as outlined in Article
IV, Section 3.
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4. Removal of a Trustee requires either just cause with substantial unanimity (Article Il, Section 7) affirmative
vote of members present and entitled to vote at a meeting with quorum (Article IV, Section 4), following the
ten (10) day Trustee response period, or a majority vote without cause, with the same notice and quorum
requirements applying.

5. For non-automatic removals (e.g., attendance issues per Section 3), the Board may initiate removal by
majority vote, providing due process. The Trustee or one-third (1/3) of members may appeal via petition for a
special membership meeting. If quorum is not achieved after two attempts, the Board’s decision stands.

6. The remaining Board of Trustees or an appropriate governing body shall retain all documents and records
related to the removal process and any subsequent election or action to replace the removed Trustee.

7. A special elections meeting to fill the vacancy must be held no later than thirty (30) days after the removal as
per Article V, Section 5.

8. A petition for the removal of the same Trustee shall not be submitted more than once during their term of
office.

9. The removed Trustee must wait for at least one (1) Board of Trustees election cycle before being eligible for
re-election.

Section 5. Legal Advice

The Board and the membership shall be granted the option to seek legal advice before initiating a removal process
ensure compliance with Arizona law regulations and these bylaws.

Article VIl
Board of Trustees Meetings
Section 1. Conduct of Meetings

Article Il shall be used to conduct all meetings of the Board of Trustees.

Section 2. Regular Meetings and Notice

The Board will meet at least quarterly, at dates and times determined by the Board. The specific schedule for all
regular meetings will be established by the Board annually and communicated to the members. Schedule changes for
regular meetings can be made by a majority vote of the Board, and proper notice will be given in accordance with
state law or organizational policy.

Section 3. Special Meetings and Notice

The Board President or Secretary may call special Meetings of the Board of Trustees on three (3) days via written or
electronic notice to each of the Trustees. Special Meetings may also be called by any three (3) Trustees upon the same
procedure of written or electronic notice.

Section 4. Electronic Meetings and Procedures

Board meetings may be conducted using electronic means such as video conferencing, telephone conference calls or
similar audio/visual means. Electronic meetings shall follow the same notice and quorum requirements as in-person
meetings (Article VIII, Sections 2 and 6) until formal procedures are adopted by the Board.

12 09-26-2025 v2.0



Section 5. Unanimous Written Consent

Unless otherwise restricted by these bylaws, any action required or permitted to be taken at any meeting of the Board
of Trustees, may be taken without a meeting if all members of the Board consent to in writing or email which shall be
filed with the minutes of the proceedings of the Board.

Section 6. Quorum
Quorum for Board meetings shall be as defined in Article Il, Section 10.
Section 7. Voting Procedures

Each member of the Board of Trustees represented in person at the Board meeting is entitled to one (1) vote. The
Board must authorize all Board actions by a majority of votes cast, however they should always strive for substantial
unanimity whenever possible.

Article IX
Committees
Section 1. Conduct of Meetings

Article Il shall be used to conduct all meetings of the QCMH committees unless otherwise defined in an Article specific
to that committee.

Section 2. Formation of a Committee

To enhance Board efficiency and effectiveness, the Board of Trustees may establish standing or special committees
defined in Sections 5 and 6 to assist in accomplishing specific tasks or ongoing responsibilities. These committees shall
be classified as either Board or non-Board defined in Sections 3 and 4. Committees granted authority to make-
decisions on behalf of the Board of Trustees, shall require Board majority approval for their formation and
composition; committees may exist without Board approval, as long as they do not have binding authority. Committee
structure and governance shall comply with Arizona Revised Statutes (ARS Title 10). A chairperson and or designated
liaison of a committee created by the Board of Trustees, shall attend Board meetings to provide updates on the
committee's progress, activities, and recommendations. Committees not created by the Board of Trustees shall be
responsible to report back to the entity that created them.

Section 3. Board Committee

e Board committees are considered part of the Board structure; they are formed by the Board of Trustees,
consisting mostly of members of the Board. Non-Board members may serve on Board committees for their
expertise or assistance, but only in a non-voting capacity.

e The Board committee has formal governance authority within the organization and may delegate some of its
powers to the committee such that the committee can make corporate governance decisions without the
approval of the full Board.

e The Board is prohibited from delegating powers that deal with the composition of the Board or major
decisions affecting the nonprofit. The Board does not have the authority to delegate the power to appoint or
remove Trustees to or from the Board, to approve amendments to the bylaws, to approve change in control
events such as mergers or acquisitions, or to approve the dissolution of the nonprofit.

Section 4. Non-Board Committee

e Non-Board committees shall consist in whole or in part of people who are non-Board members. They shall
exist to execute tasks assigned to them by the Board or to advise the Board on certain topics.
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e The Board shall designate a Trustee as a liaison to stay coordinated with the Board or the Trustee may chair
the non-Board committee in a liaison capacity.

e Non-Board committees, including their subcommittees, shall not be part of the Board structure, therefore
they are not permitted to exercise the governance authority of the Board of Trustees and shall not have
binding authority.

e Non-Board committees do not have voting power on or at Board level but may be asked to attend Board

meetings to provide input or recommendations to the Board.

Section 5. Standing Committee

Standing committees are permanent committees established by the Board of Trustees to oversee specific areas of the
organization's operations. These committees make recommendations and carry out a continuous or annual set of
tasks or responsibilities related to their respective focus areas. Standing committees may be added or deleted with
modifications to these bylaws. Committees can meet as defined in these bylaws or as deemed necessary. The QCMH
has two (2) standing committees:

1. House Committee is a standing non-Board committee whose structure and purpose is defined in Article X. In

addition, the Trustee Treasurer is the ex-officio treasurer of the committee in a non-voting capacity. To stay
coordinated with the Board, an additional Trustee shall be designated by the Board to act as liaison who shall
give reports on behalf of the Board to the committee and report information back to the Board on behalf of
the committee. This committee is not not permitted to exercise the governance authority of the Board of
Trustees.

2. Membership Committee is a standing Board committee; the Trustee Membership Manager will preside as

chairman. The Trustee Secretary and Trustee Treasurer shall also be part of the committee to help keep an
accurate account of the QCMH membership information list and financial accounts. The committee chairman
shall solicit help from the membership or the House Committee for other various duties.

Section 6. Special Committee

A special or “ad-hoc” committee is a temporary committee formed to address a specific short-term issue or project.
Once the task is completed, the committee is dissolved. Special Committees can be added or deleted without
modifications to these bylaws. The committees can meet as defined in these bylaws or as deemed necessary. The
Board of Trustees may create special committees for such purposes such as

1. Executive or Steering Committee is a special Board committee, a smaller version of the Board that can act on
behalf of the Board in between Board meetings and in urgent situations. It may also act as a Steering
Committee for the Board, prioritizing issues for the Board to address and overseeing Board governance. This

committee consists of the Board President as chairperson, and other Trustees. The Executive Committee can
enlist non-voting, non-Board members.

2. Finance Committee is a special Board committee whose purpose is to help the Board monitor the QCMH

financial status. It may perform tasks such as preparing or reviewing the annual budget, prudent reserve,
overseeing cash flow and expenditures, ensuring financial reporting requirements are fulfilled, and providing
guidance on financial practices. Preparing the nonprofit’s annual state and federal tax obligations. The finance
committee is chaired by the Board Trustee Treasurer and may include non-voting, non-Board members,
especially those with financial expertise, so long as the committee is not granted Board authority.
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3. Bylaws Biennial Review is a special Board committee that convenes every odd year for the purpose of

reviewing the bylaws. It is chaired by the Board Trustee VP and may include other Board Trustees and non-
voting, non-Board members.

Section 7. Subcommittee

Subcommittees are smaller groups created within a larger committee to focus on specific tasks or areas of expertise.
Such committees are not part of the Board; they are separate entities that report back to the committee that created
them.

Article X
House Committee
Section 1. Purpose

The House Committee is not an annual or special meeting of the membership as defined in Article IV. It is a non-Board
standing committee that does not have Board governance as defined in Article IX. The committee shall be responsible
for administering the day-to-day activities and general maintenance of the QCMH. Such responsibilities include but
are not limited to record meeting minutes, maintain a list of updated coordinator positions and duties, keep the
supplies stocked, the house clean, plan events, keep the website updated, literature ordered, assist the Board in
maintaining the membership list, and perform general maintenance on the buildings and grounds whenever possible.

Section 2. Officers and Qualifications

There will be three (3) Officers of the House Committee: Chairman, Vice Chairman and Secretary. The qualifications
for office will be subject to the Board of Trustees qualifications and removal in Articles V and VII; sobriety or recovery
shall be two (2) years for the Chairman and Vice Chairman and six (6) months for the Secretary.

The Chairman or Vice Chairman shall attend the Board of Trustees meetings to report the committee progress, receive
new assignments, and share ideas. They shall not be considered members of the Board of Trustees and shall have no
Board level vote.

Section 3. Coordinators

House Coordinator positions include but are not limited to: House Cleaning, Grounds Maintenance, House
Maintenance, Kids Room, Literature AA, Literature Al-Anon, Membership, Special Events, Supplies, Webmaster.
Coordinator positions may be added or deleted as necessary. Each of the coordinators may create subcommittees as
defined in Article IX, who report to the House Committee.

Section 4. Officer and Coordinator Election and Term

The Officers and Coordinator positions shall serve a two (2) year term without a limitation on how many consecutive
terms they may serve. These positions are open to all members and non-members that attend 12-step meetings at
the QCMH. Nominees for these positions shall be elected by such members and non-members represented in person
at the 4™ quarterly meeting of the term and subsequent meetings until all positions are filled. All Officers and
Coordinators shall assume their respective positions and duties at the start of the next fiscal year. Vacant positions
may be appointed by the House Committee Chairperson and voted in at the next House Committee meeting.

Section 5. Board Treasurer and Liaison

The Board Treasurer will also serve as the House Committee Treasurer, shall maintain budgets created by the Board for
all Coordinator income and expenses relating to their assignments and report on the overall financial status of the
QCMH. The Board shall assign a Trustee to act as liaison between the House Committee and the Board of Trustees
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who shall give a report to the House Committee on behalf of the Board of Trustees. These positions are not members
of the House Committee.

Section 6. Expenditure Approval

The House Committee and its subcommittees may authorize expenditures within their Board-approved annual budget,
for day-to-day operations, maintenance, or minor alterations. Expenditures exceeding their Board-approved annual
budget or the financial threshold defined in Article II, Section 5 require prior Board majority approval and, when
applicable, membership ratification at the next annual meeting. The Treasurer shall review all House Committee
expenditures monthly and report to the Board, including receipts and justifications for expenses over one hundred
dollars ($100.00). All expenditure decisions must be recorded in Board or House Committee meeting minutes for
transparency.

Section 7. Authority and Oversight

The House Committee shall operate under the general oversight of the Board of Trustees and report its activities and
decisions to the Board as requested to ensure alignment with the QCMH mission and financial policies. Trustees may
attend and speak at House Committee meetings but shall not vote, as provided in Article Il, Section 12. The House
Committee shall not exercise governance authority or bind QCMH financially without prior Board approval, as outlined
in Article V, Section 7 and Article Xlll, Section 4.

Section 8. House Committee Volunteers

The House Committee actively recruits volunteers from QCMH members and non-members who attend 12-step
meetings at the QCMH to support its mission of providing a facility for 12-step recovery programs. Such volunteers, as
defined in Article Il, Section 15, shall perform voluntary, unpaid tasks related to the day-to-day operations and general
maintenance of the QCMH facility, including but not limited to cleaning, grounds maintenance, event planning,
website updates, and literature coordination. All tasks must be directed by the House Committee or Board of Trustees
to qualify under QCMH liability insurance policy.

Article XI
House Committee Meeting
Section 1. Conduct of Meetings

Article Il shall be used to conduct all meetings of the House Committee. The House Committee may utilize any
variation of parliamentary procedures as defined in Article Il for achieving their group conscience decisions with such
procedures clearly defined by the House Committee.

Section 2. Meeting Time and Location

The House meetings shall be held quarterly starting in January on the third (3rd) Saturday of each month at the QCMH
location. The meetings are open to all Trustees, members and non-members who attend 12-step meetings at the
QCMH. No change in time and place shall be made without a minimum of one (1) week’s prior notice via written
notice or email to all House Committee Officers, Coordinators, Board of Trustees, and membership. Emergency
meetings may be called by the House Committee meeting Chairperson or Vice Chairperson if deemed necessary.

Section 3. Quorum

Quorum for House Committee meetings shall be as defined in Article Il, Section 10.
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Section 4. Voting Procedures

The authority of the House Committee is limited to decisions within the committee’s scope, as defined in Article X, and
no actions of the committee shall bind the QCMH without prior Board of Trustees approval. Trustees may attend and
participate in discussions but shall not vote in House Committee group conscience decisions, as provided in Article Il,
Section 12, to maintain impartiality and avoid conflicts of interest. The Board of Trustees shall also respect the
independence of House Committee decisions within its defined scope and shall not attempt to influence outcomes on
matters originating from the Board, except through formal Board action as provided in these bylaws. All other House
Committee Officers and Coordinators, members in good standing, and non-members who attend 12-step meetings at
the QCMH may participate in group conscience decisions. Such decisions may be reached by majority vote but should
strive for substantial unanimity, as defined in Article Il, Section 7, whenever possible.

Article XII
Contributions, Corporate Earnings and Compensation
Section 1. Rent Donations — 7" Tradition

The financial support of the QCMH is derived from 7" Tradition monetary donations collected in lieu of fixed lease
payments from various 12-step meetings and recovery groups, and their relative committee meetings and events.
Additional financial support is derived from the monetary donations made by its members.

Section 2. Contributions Over $500

The Board shall create a special committee to process contributions over five hundred dollars ($500.00) donated by
groups and persons who rent or attend 12-step meetings at the QCMH. All contributions shall be kept and recorded as
anonymous to avoid affiliation.

Section 3. Outside Contributions

Outside contributions are from entities that do not rent or attend 12-step meetings at the QCMH. The Board of
Trustees shall establish special committees to deal with such contributions. Although the QCMH is a qualified 501(c)
(3) nonprofit organization, the QCMH shall strive to adhere to the spiritual principles contained in the Traditions and
Concepts of its respective fellowships, reminding us the QCMH is self supporting through its own voluntary
contributions and has no affiliation with outside entities.

Section 4. Discounts of Goods and Services

The QCMH may accept discounts of goods and services that are routinely available to other not-for-profit and for-
profit entities, provided that anonymity is protected and there are no appearances of affiliation or requirements that
would violate the Traditions and Concepts of the QCMH groups respective fellowships.

Section 5. Net Earnings, Pecuniary Profit, and Compensation

No disqualified person, as defined in Article Il, Section 13, shall receive any net earnings or pecuniary profit from the
operations of the QCMH. This does not prevent reasonable compensation for services rendered to or for the QCMH,
as approved by the Board of Trustees under Article Il, Section 14, provided such compensation complies with Section
501(c)(3) of the Internal Revenue Code. No part of QCMH activities shall be used for purposes other than those
consistent with its nonprofit status under Section 501(c)(3) and its regulations.

Section 6. Tax-Exempt Operations and Compliance

The QCMH shall operate exclusively for charitable purposes consistent with Section 501(c)(3) of the Internal Revenue
Code, including the operation and maintenance of a facility for 12-step recovery programs as outlined in Article I,
Section 3. No part of the net earnings shall inure to the benefit of any private individual, and no substantial part of its
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activities shall consist of political campaigning or lobbying. No disqualified person, as defined in Article Il, Section 13,
shall engage in activities that jeopardize the QCMH tax-exempt status under Section 501(c)(3) of the Internal Revenue
Code and its Regulations, or its eligibility for contributions deductible under Section 170(c)(2) of such Code, as they
now exist or as amended.

Article XIlI
Agents, Representatives and Execution of Instruments
Section 1. Agents and Representatives

Consistent with these bylaws and to the extent permitted by law, the Board of Trustees may appoint Agents and
Representatives of the QCMH with powers to perform acts or duties on behalf of the QCMH.

Section 2. Bank Accounts and Payment of Money

The Board of Trustees shall determine which Trustees shall be the signatories of the QCMH bank accounts. There shall
be at least two (2) signatories, one being the Board Treasurer. All checks, drafts, and orders, for payment of money,
shall be made in the name of the QCMH and signed by such signatories as determined by the Board.

Section 3. Contracts and Conveyances

All contracts and conveyances executed on behalf of the QCMH shall be signed by the Board President and counter
signed by the Board Secretary or the Board Treasurer.

Section 4. Binding of Contracts

The Board of Trustees, except as otherwise provided in these bylaws, may authorize any Officer or agent to enter into
any contract or execute and deliver any instrument in the name of and on behalf of the QCMH, and such authority
may be general or confined to a specific instance. Contracts up to the financial threshold defined in Article II, Section
5, may be approved by Board majority vote. Any contract or engagement exceeding this threshold requires approval
by substantial unanimity per Article Il, Section 7, unless delegated to the Board of Trustees by a membership vote at
an annual or special meeting, as provided in Article IV. Unless so authorized by the Board of Trustees, no person shall
have any power or authority to bind the QCMH by any contract or engagement, or to pledge its credit, or render it
liable for any purpose or amount.

Section 5. Borrowing Money

The Board of Trustees may borrow money for QCMH purposes, including mortgages or remortgages against the real
property for major projects like facility expansions, repairs, or renovations, after conducting due diligence (e.g., cash
flow projections, understanding lender terms). Any loan or debt exceeding the financial threshold defined in Article
I, Section 5 require a substantial unanimity (Article Il, Section 7) membership vote at a meeting with a quorum (Article
IV, Section 4), following notice (Article IV, Sections 2-3). Loans equal or less than the financial threshold require Board
majority vote documented in minutes. If membership quorum fails after two attempts, the Board may approve loans
up to the threshold by majority vote. Major projects are defined as costing over two thousand five hundred dollars
(52,500.00). No borrowing may jeopardize QCMH’s 501(c)(3) status. All loan terms require unanimous Board
approval, with discussions documented and shared with members, including intent, progress updates, and details.
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Article XIV
Real Property Management
Section 1. Real Property

The QCMH nonprofit corporation is a 501(c)(3) [IRS] tax exempt charitable organization whose defined purpose is to
provide a meeting place for 12-step programs. The QCMH nonprofit corporation owns the real property at 19729 E
San Tan Blvd, Queen Creek, AZ 85142.

The QCMH may acquire and hold, rent, or lease in its own name such real estate and buildings as may be required to
provide a proper meeting place for its primary purpose, and may execute all contracts, deeds, deeds of trust, notes,
mortgages, leases, and other instruments necessary or incidental to the obtaining and maintaining of such facilities.
Borrowing against the real property is permitted as provided in Article XlII for purposes aligned with the QCMH
mission, such as large-scale improvements.

Section 2. Ownership

The QCMH, as a 501(c)(3) entity, has no owners or shareholders and shall not have capital or stock of any kind. No
one within the organization is considered the personal owner of the real property; such property belongs to the
QCMH nonprofit entity itself. By virtue of its nonprofit classification, no individual has ownership rights to the real
property and is prohibited from acting in a manner that results in private inurement (profit) to individuals. The QCMH
as a corporate entity cannot be sold or transferred through a traditional sale; sale of real property is governed by
Article XVII. Upon dissolution, the distribution of assets shall be governed by Article XVII.

Section 3. Governance

Governance responsibility of the QCMH is vested in the Board of Trustees who are accountable to state and federal
authorities to ensure the organization operates in a legally compliant manner and for the purposes outlined at
formation. The Board of Trustees are responsible for using the assets to fulfill the organization’s defined purpose.

Membership actively participates in the decision-making by having the ability to vote on major issues like bylaw
changes, Board member elections and removal, or significant organizational actions, essentially giving members a
voice in the direction of the organization and holding the Board accountable to the corporate mission.

Section 4. Management

To ensure effective oversight and management of the QCMH real property, the Board of Trustees shall enlist the
services of the House Committee whenever possible, making certain that the property is managed in accordance with
zoning, tax, state, and federal regulations.

Section 5. Maintenance

The Board of Trustees oversees maintenance and upkeep of the QCMH buildings and property together with the
House Committee to identify, prioritize, and coordinate maintenance projects and needed building repairs. No
alterations to the real property, beyond general maintenance, are permitted without prior Board approval. The Board
shall designate the House Committee to initiate and perform maintenance on the buildings and grounds whenever
possible. All maintenance-related expenditures shall follow the approval procedures outlined in Article X, Section 6.

Section 6. Volunteers

Volunteers, as defined in Article I, Section 15, can engage in work that directly affects the health and well-being of the
entire QCMH.
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Section 7. Paid Workers

The QCMH has no paid staff as defined in Article Il, Section 14. Contracted services may be paid as outlined therein,
with payment negotiated by the Board of Trustees as needed for professionals or skilled individuals contributing to
QCMH operations.

Section 8. Rental Agreement

Providing meeting space is established by a month-to-month rental agreement with each 12-step group. There are no
formal contracts signed, only a handshake agreement, a verbal contract between the QCMH (landlord) and the group
(tenant), to respect 12-step group autonomy and lack of a single leader. The handshake agreement implies the
following guidelines:

e Groups are autonomous except as their actions may affect other groups meeting at QCMH.

e QCMH shall provide meeting space for an agreed upon monthly rent donation, tailored to each group’s
capacity.

e New and small groups are often given rent deferments so they might accrue literature and other supplies for
conducting meetings.

e Groups may terminate their rental agreement at any time with verbal or written notice to the Board of
Trustees.

Article XV
Conflict of Interest
Section 1. Policy

Any individual (Trustee, Officer, employee, committee member, coordinator, or any other representative) with a
financial or personal interest in a QCMH matter must disclose it and abstain from discussing or voting on it. Financial
interest includes ownership, employment, contracts, or financial benefits. Personal interest includes relationships
with family, close associates, or entities that could influence impartiality.

Section 2. Disclosure

All individuals subject to this article shall submit a conflict of interest disclosure statement to the Board of Trustees,
identifying any potential conflicts. The Board shall review these disclosures annually and maintain a confidential
record. Conflicts arising during meetings must be disclosed immediately, with recusal from discussion and voting,
documented in minutes.

Section 3. Enforcement

The Board oversees compliance, may form a committee to assist, and enforces this policy to prevent private inurement
and uphold the QCMH nonprofit purpose. Trustee non-compliance may lead to removal per Article VII. Non-Trustee
non-compliance (e.g., members, committee members) may result in suspension of membership or committee roles.

Article XVI
Indemnification
Section 1. Indemnification of Representatives

The QCMH shall indemnify any Trustee, Officer, employee, agent, or volunteer who is, or is threatened to be, made a
party, to any threatened, pending, or completed legal proceeding, by reason of their role as a representative of the
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QCMH. Indemnification covers expenses (including attorneys’ fees), judgments, fines, and settlement amounts
reasonably incurred, to the fullest extent permitted by Arizona Revised Statutes.
Section 2. Scope of Indemnification

General Indemnification: The QCMH shall indemnify individuals who acted in good faith and in a manner they
reasonably believed to be in the best interest of the QCMH. Such determination will be made by a majority vote of
disinterested Trustees or by independent legal counsel per ARS 10-3852.

1. Exclusions: Indemnification is prohibited for acts involving:
o Gross negligence, willful misconduct, or intentional breaches of fiduciary duty.
o Actions jeopardizing the QCMH's 501(c)(3) status.
o Conduct resulting in an improper financial benefit (per ARS 10-202(B)(1) and ARS 10-830(C)).

2. Mandatory Indemnification: Indemnification is mandatory if the individual is wholly successful in their

defense.
3. Expense Advances: The Board may authorize advances for expenses with a written undertaking to repay if
the individual is later found ineligible, per ARS 10-3852(B).
Section 3. Financial and Insurance Provisions

Insurance Indemnification shall be limited to the available financial resources of the QCMH and shall not cause
indebtedness. The QCMH shall purchase and maintain appropriate liability insurance for its representatives to help
cover indemnification obligations, ensuring compliance with ARS 10-3850 and Section 501(c)(3) of the Internal
Revenue Code. The Board of Trustees shall annually review insurance coverage to align with organizational risks and
maintain an emergency reserve fund equal to at least ten percent (10%) of the annual budget to cover unforeseen

expenses.
Article XVII
Real Estate Sale and Dissolution Policy
Section 1. Quorum and Voting Requirements
A special membership meeting to approve either the sale of real estate or the dissolution of QCMH requires:
e Notice: Proper notice per Article IV, Section 3.
e Quorum: As defined in Article I, Section 10 for dissolution or real estate sale decisions.

e \Voting: A substantial unanimity (Article Il, Section 7) affirmative vote of members present is required to

approve either action.

e Membership Verification: The Membership Committee or Board Secretary shall verify the total registered
membership using the current membership list (Article I, Section 5) at least ten (10) days before the meeting.

Section 2. Purpose and Asset Distribution
A. Real Estate Sale
e Purpose: To generate funds to support the QCMH ongoing mission and operations.

e Asset Distribution: Proceeds shall be reinvested in mission-aligned purposes, such as facility maintenance or
program expansion, as determined by the Board of Trustees.
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B. Dissolution

Purpose: To terminate the QCMH existence, which may occur with or without a property sale.

Asset Distribution: After settling all debts, remaining assets shall be distributed to 501(c)(3) organizations
supporting 12-step recovery or to a governmental entity for public purposes, as decided by the Board of
Trustees or a court. No disqualified person may share in the QCMH assets upon dissolution.

Section 3: Procedural Notes

Dissolution follows the same quorum and voting requirements as a real estate sale but may occur independently of a

property sale. If the QCMH owns real estate at the time of dissolution, selling such property may be necessary to

settle debts or distribute assets, subject to the same voting process outlined in Section 1.

Article XVIII
Bylaw Amendments

Bylaws may be altered, amended, or repealed through the following process:

Section 1. Proposal and Notice

Proposals: Amendments may be proposed by the Board or members and must include the full text, purpose,
and feedback instructions.

Notice: Proposed amendments must be electronically distributed to all members with the notice of the
annual or special membership meeting (Article IV, Sections 2-3), which must be provided at least ten (10) days
before the meeting. The Board must also receive notice of the proposed amendments at least 10 days before
the vote.

Section 2. Voting Requirements

A. Major Amendments

Scope: Changes to the QCMH purpose, membership dues, real property, governance structure (e.g., Board
composition or term limits), or significant financial commitments (exceeding thresholds in Article XlII, Sections
4-5).

Approval: Requires a substantial unanimity vote (Article Il, Section 7) of members present (at least one-fourth
of members required for quorum, Article IV, Section 4) and a majority vote of the Board with a quorum
present (Article VIII, Section 6). Board voting may occur at the same meeting or a separate meeting with ten
(10) days notice (Article VIII, Section 3).

Contingency: If a Board quorum is absent, the vote is deferred to a later meeting with notice per Article VIII,
Section 3. If a membership quorum fails twice, the amendment is considered tabled and may be reintroduced
at a future meeting.

B. Minor Amendments

Scope: Procedural updates (e.g., quorum or voting methods, routine financial commitments (within
thresholds in Article Il, Section 5), or grammatical corrections.

Approval: Requires a majority Board vote with a quorum present and ten (10) days notice (Article VIII,
Section 3, 6).

Member Override: Members may override a minor amendment by submitting a petition signed by one-third
(1/3) of the membership entitled to vote within thirty (30) days of ratification. The Board will schedule an
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override vote at the next annual or special meeting (Article IV, Section 3), requiring a majority vote of
members present to reverse the amendment.

Section 3. Distribution of Amended Bylaws

e Within ten (10) days of ratification, the amended bylaws must be distributed to the Board and the
membership via electronic or written notice and posted at the QCMH facility and website.

Minor grammatical corrections not affecting content may be made without a re-vote for up to six (6) months,
after which the updated bylaws must be re-posted.
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