
·;,certifibateofirtcorporatioh'' ·· inni 
est VirginiaCode. . ebydeclarethe organization.to be . 

ate·ofMay 18, 2023 , · ·· -. · .·· · · · ' · · 

-.- ·Give1i •uhder •. •#1Yhand aJdthi!:•.•····-··_.· 
Great Seat of the State of · 

WestVirginiatJn -this'iiayiol' 
-. . ,. . -- - ··Mayta;2023· 

~-·· 
,. .. --

:c.· ... -./·.· ·••·ai•> ii•·· :. •·· .. ·.· .. ,.·•··•····. ••···••· ......... I-> .· '-
-- , .. _____ .· .. > : : ·-------<> - _;:·_·_-_- ::: . ::-:.:--.-.>~· __ --· . -~ --- ---·>-<.:/ .-::._ 



the cd@Oration is ''\\'est VirginilFirst 
, / .::·.::: ,: , ,.,, , · ,., 

-_:_ 'Artfol6ff: Duration. The:pedod of dtir~~ion·of the -c;oq,Oratiori shi1Yb6_peip~tiia)/ 

Article Ill:Ptitlcipal Officeand Address. -The address.of the princiBal office iofsaid 
-- Corpmationshallbe.3510:MacCorkleAveSE,Charleston,._WestVitginia25304:Thee-. _ ---
-_--_inaitaddress -io-whichinformational notices and reminders of arinti_al filings may-_besent -- -.: 

~:-is:Johfl.Jenkins@schcpa.~o_m, - - - - -- -- - - - - - - - _, - - -- -

Article IV:Agent The[Ia.rrle of the pers6n to whOrrtJlOtice of probess may be Sent is 
- / ·::-JohnJenkins;3510MacCorkleAve ·SE,Charleston, WV2530_4._:::· _ -

- i-.- Arflcle V:'-N on:Pf6fit- The. C6rp6ratiori-js orgini;ed-·asa nori-pt6~t under •Wes(Vifginii: ;:::: 
··.- Code§ 31E-1-] et seq.,,asainended; ota~y successorlaw. The Corporation shallnot 

the power.or authority tofasue capital stock or to make distributions. 
. , , - , / ,-- , -· '' , , .-· , .' , --

- -_; - -- ' - - i her;. -.TheiCotp6-~~tio'n Shafi haye' - > 

<Article VIl:lricorporatoi. 'the foll n.arn¢and addte'ss-of the iricorp6rator-is 
3510 MacCorkleAve SE, Charlestoni WY_25304; ··: -

--- i\fticleVHf:'PorpOses .• -TheCorpOrntionXsofganize:d aridaf a:fLfimeshere'aftetshalFb~- ; 
operated exclusively fatcharitable, scientific, and edycational purposes withinthe meaning' -

<· of§ 50l(c)(3).ofthe Internal Revenue Code of 1986;as_amended{hereinafterr~ferred to - - -
- -asthi''Cc5det whichshail_includeariy.-subsequent corresponding Code ofFedeial tax law). _-_ -

- :_---✓ : More Specifically.,the puiposesofthe.Corporation:'are-asfollows·~---:: ·: . - - -
-.- -·- -· _- _ _,: - _-- ,,,. .. , . ,, _-- ---- . .- - --- . __ - . - -· .,,. ,,' : _- .,... - . -· .-

_____ -- _ A. ___ .. /To protnote'lhe healtfrand safety of\Vest Virgiritans by i111pfort1enting 
evidenc.e~based strategies, pfogramming and/orserv.ices usedto {i) expandthe a-iailability 

-_ •i>ot Jreatmerir' forjndividuafs affected :by_ substance :·use disorders -- and/or addiction; {ii) 
--- - -:.--develop, ·promote .and ,pr~vtde evidence_;baseasubstance use prevention stia!egies;(iii) -- --

- ---_{iv) provide substance useivoidanceandawareness education; (v}erigage in enforcement __ -- : : _ 
_ to_curtaijthe sale, distribution, promotion or use o(Opioids and other drugs~.and (vi) 

, .. ·., .. , ,• ..... , • .. ,•" - ,••- ,. ·.,,' 



-..... T6 J<ivocaietor the i11forests .•. dfWest :V1rginianshy\Vorl<irig •• wit6{11e.Stat( ·.· .. -
Y,irgini~r; .andits ·counties, :-cities, vfllages;etc.;Jo deformine_-the best_--_\Vay to:_::-/ · 

~r"'""'~ Virginians \Vlth the programs'and servlces described rn·section Aabove. - -

·.:. --: > c/ -_( ~'To .ptom6te ·the desigrtf inrp1~menta1ion, ··operaiion;/and -lllainte~a:ricehf a.,: 
-/fully inter9perable .. statewide network to facilitate the best use,·of abitement~funds ·and > 
-information in . West.Virginia. -
, -·· -· . -. _. __ / 

_ ·> To furid .. the-.rrograms · and .s~rvices ·de.sci-ibedA11 ·· sicti-bri A.ibd\le·· 
disbursirig -through a competitive grant process funds to private 6rganizati_ohs 
_gbvermtient :agencies engaged in such prograrrK . . . 

,., - - - _,,.. - . __ - -- . , .-· -·-· .. · . - ., - , 

Th/Corporation shall inot .. engilge.jn :·activities ··•ihich do not.-.ftirther •. thi ••-·: ·· 
-exempt purposes . 6f-the corporatfon; except for those:ricmexemptactivitieswhich_ are an 
:fnsubstantial part of'its activhies as determined by theJhternai Revenue ·i!forvice/ - -

,., . ,' ,., -- __ ,.. - "" 

_- _. --.·. ... £ >-_·-,.To :p~rform' :an§.]awful act/or- whic4:corporafionsmay _be creat~d and : .. · 
>irarisactbilsineSS-in) hestate -of West.Virginia, . consistent with not~for-;profifstatus. --

<,:_: .... ·: .. .-.-·:,:· .... --· :··... ··;""' .... - ' .. , •_,:": .. ·· ·"· " ·, ,," 

. ..·.··· G --_ .•.•..... T~doanyaridaHla\\ffUlacts'a11d_engagefo .•anya11da:1Iactivities ~6~sisterit -
-· -\1/hh-or 1n'.furthei:ance 6f itsienerai purpose:- -- ... - - . . ·- -.. - - - . --- , - -

,.:, .," 

-: ::Limitatibn. 

TheQorpofliti()n shallbe operat6d solely and excltisivelyJor the Obj~cts and 
purposes .seiforth_in ArticleVHLhereoL No part of-the net earnings of the Corporation -, 

·:shall inui-e' to ·· the henefit• of a~y·· .. directors, officers, pe'rson, •·orotherind1vi-dual, excepttliit' 
the Corporation shall possess the })()\Ver or authodtytopay reasonable compensation for 
. services _rendered_andto make paymenfaa~d distributio11sin.•furtherance ofthe objects and .. ·· 
puiposes-:setforth-in_:Article,YIIIhereoL -_-:: -__ >/ ,,·>< -- . -_ - -,::-' 

- .. · ... ··.··· B:?. ··< No .-part of'the ..... activities. of .• the· Corpor~tiotl shanconsislofcarrying oil: 
propaganda or otherwise atiemptingto influencelegislatiori. -_The C6rporation ·.·shallnoi --:-- •··· 
pafticipatejn, or intervenei11.(includihg publishing ordistributing statements) ariypoliticaL 

·•campaign_on behalf of or .· in _opposit_iontoanfcandida~(forpublic-0ffice. -

C. : Notwithstanding any other pro§ision of these Articles of]ncorporation to 
•· . .thE.co~tiary,Jhe Corporatjori shall· nave.no . powers that are.inconsistent with thelaws_or·
-:the State -: oL West Virginia ' dt; thar are inconsistent 'w_ith Of that wouid disqualify the -
: porporation . as an exempf:organization under Section 501(c)(3) of1he Codt\ by -
__ .· organization contributions _ to \Vhich · ... ·are • .u__,,.., ..... ,u - under §170 /of 

> --s~cc-essor-_ orother-Jaw)o(like/import.Th~ - .. ·. 
: inconsistent with those setforth in the 



... ........ A, The~ffairsC>fthe CoIJ)Orati011shall biriianagedHy andrindertheauthoritY\. 
·.::of theBoatd6fDirect6rs (sometimes referred toherein aslhi"Boiircl';) .. ••· · ... ··.· . . ·.. .. . 

, , _-· , .,· ~ .-·· .· ... · - . . .; ,.. _.-· /' . 

> .. > > s. . . Thl~umbet <Jl'Dfrect61-s C()nstituting the BoarddfDirectotsshaILbe eleven.. . 
, / At any meeting •. of .the Board· of bh-ectors/ six mem hers of the:Board of Directors sh al 1.: 

. Constitute a quorum; . ..· . . . . . . . . . . . .. · . . . . . 

.. .· ., .···.·.·· ..• ·c.> .: .... · ... 'Trye .initial .. BOard)of Directors ·shall be ·e lecteff within sixty {60) ·days ofthe 

. chartering of the C()tporatiOn tising the procedures set forth herdn: . . . . ., . 

F'iv·e · (5)/infrialpitet~tors sh~II.· be apJl9inted . b)' the:_GoVerrtor ·:or "\Yest 
... · Virginia. Thejnitialt)irectors 'shall ser~eas ihit1al Directors utiti1formaHy 

.... _ confirmed orrejected bythe Senate'. . The{iovefuorshall not appoint more 
. . . thai(orte persbnfrom ·any givenjlegion: .Howev.er,thisprovision may:be :-

waived by a Vote of.four of Hie 'six LocaLGovernment members. . . 

. One· (l)Di;ectorshaffbe5eiectedJrorn ·eachbfthe si.x: Regions to represent 
fhe .•interests of the Local Gov.ernments: The Local Governmehts·jn eacl1 
Region shalLmake the selection of the Director-to represent theirRegion 
pursuarttto the followingpr9cess: · . . . . . 

. fi{~ President oftheCounty.con{mfsiion o[the count)i\Vith th~-.· 
· largest population in each :region, :as determined by)he 2.020 . 

. • t~·nsus, slla.lFconvene and give notice ofa me~ting of in of the .• 
Local Govemmeritsjn the region fotihe purpose of electing the 

• . Director fot that .: Regiori.: .. Notice .· shallb~:. provided tothe .. 
. -Incorporator ':and· ·each L()Cal Goverrnrierit .. irf the<r~gforitw6 
. \\leeks priorto the ·date setf?[the meeting. . .. . . 

EachI,ocal .. Goverrtmentslial'i •. select··orieperson·asth;it.defogatt<:·· 
who is authorized to represent the Local Government and vote 

_<o,n the.s~lection of the Dir~ctorforth~t Region_; / .. 

Th~ R~gibns sh6lild · select initfal /Directoi; · .. wh(}/ have the · 
requisite • knowledge, .skHi, . ;and · experience to. farther .• th.e 

; Corporatio·n's missiorran'd putposis. Directors should have . 
-~xpertisejnone o(more of the foUowing disciplines: 'substance 
·abuse .. ·· ... :. treatment, •> mental · .... · health, / .. ·· law .•· enforcement, ··.· 

· >phannacology,finari6e,arid·heaithcarepolicy afidrnanagemerit:~. 
Initial.Directors shall.be residents ofthe State .of West)'frgin1~ · 

·. > and theregionfrom which they are . selected .. Applicaticms from 
.·· ·iurrentelected officialsaf6~strongly discouraged. . . 

,,; -_ / . - .;• ,, -- . , ·.·., 



. ' ' ' ' . 

hej11itial bjrector--_fortharRegion., After •no 
sed, each nominee shaffhave the opportimity:t 

iegates_prior fothe y_otebeingtak_en. -

The .Incbtporat<:>r orhis desigrieelh;ll ccinducLthe electio.~ ;rid 
• count the votes:·.votesTorDirectorwill be\veighted by" the final ••...•.• 

allocation perc'eniages for distributions . to an: Local 
Goverrurtents :as·set •forthinExhibitG ·w/CT-2. of the West 
VirgfoiaFirstMeinorahdumoflJnderstanding C'MOU'i).asmay 

-_ .. _b_emodifiedas··setfo~h inPa_ragraphB2(b)(i) .ofthe ... Mq~) ...•. ·.•·• ·-

Arter th{yotes are counted; the •. lncorp()rator(shall .report the 
-· totals an·d. certify the .results fo thtGovernor and·t11e ·Attorney 
- GeneraLwithin one -week after the selection of the Board 

Member. : . - -

_ .. ··•·_ .···.·•·· . . .··· ii•-·L1Je bylaws of the Corporat_ionghi¼I I providef 6/1:heeiection of the birectors 
ator near the expiration oftheirterri1s, or/ in the 'evenfoftesignation, death; -◊r incapacity -

-of any director. - · 
,. _,.,. ~--. - .---· ~ 

_ .········ ... < .· E . . ·· ... ··.·.. No irtdividuaf:shali becorrii an officer ofthe Corporaiion ifthe ele6tion6r 
- .appointmint •• thereof ~ould-cause-ihe Corporation Jo .. be determined or.adjudicated by ) l 

competeht administrative orjud1ciai authority .to becbrttroUed directly oriindirectly by a 
-- disqualified person; as :defin~d in section -509(a)(3)(C) ofthe· Code or any success_orlaw: _ 

•· .. - . -. ··ii F: >> -·· _Each 15irect6t; \¥heri dischargingthedtities .ofi.Dirictor, sh_a11 .• aCt ·ln go6d 
_. --faith and -in a manner 'thatthe"direc'torreasonably believes to beinthe besr:interests Of the 

Corporation. - -- - · - -

-·•.··· . . . . .- ..... ·· :. TheB6irdrrfay. prnVide Ditecfots_with-riasoriable aiiowatlce for :expens;s 
<.actually -_incurred in cc:5nnectionwith-their-duties> --

. ·. ,·: . . -· - , ~ --- ' . . 

- _H: .•.......... . Any'.Directoi0 isi e11fitled to.jnspect ·-and copythe books;·· .. rec~fds ··. 
: documents of the Corporati?nat a11yreas6nable'tirne toihe ext~nt re«sonably relatedtothe 

-./performance Of ·the Director's duties as a director, .. ihd~ding duties as a .• merriber of_a 
--.. committee; but-noffcfratiy dtherpurpos~ orin any mannerthat-would vioiate any.-duty to --

th,e Corporation. - - - - - -- -

· .. icle XI : Liability:-· Pursuant to Vv.Va. C6de-.§31E~2-202(b)( .< 

Djrectors _shall.not; as •. such,be_Iiabte:.f()rmonetary.damagesfor an 
y failure to take any action; as ~- . - - · -- - . . . forany of th 



C. . Xvi6laticm of w. Va. C6d{§}lE~8-833 or any 

D. An intentional violation of crifuinal iaw; or . 

> t: . . ·.: ri.aniag~s -inctiiiediiithe t;s; ·6f .~-Dire6torwl1();6te; .. foi\)r 
.· distributionirt ···violatiori.• of .the/1awof.the ·· ... stafo .of\vestVirgiiria· or.the 

·.··· -Incorporation.of the Corporation, aslfniended.:>·: . . . , ., . . 
, , , . .,,. / , " ' , , , ,. ,,,. ,: ' 

Article XII : Tnde111hification. The Corppraiion shall indemnify ~ny'birect()r or officer 
who is whollys~ccessful, on the merits or o_thenvise, in the defense ofany-proceeding to 
_which he was otis a/party because he .is-a Director or officer of the Corporation against 
reasonable . expenses . that heincursin. connection with the proceeding;. ·.The · Corporation 

-shalI.further indemnify .anypirector.or offic.er.:io. the :extentthatthel~Ws of the state of / · 
-Wesryfrginia pennit if\a) he conducted·hitnself in g6odfaith; he reasonably believed,jn . 
. the case.of conduct Tn his official capacity;: that' his conauct,wasfothe·:be·stiriterests ofthe) · 
Corporation; and: in ail other cases, that his Jonduct\VaS atJeast not .6pposed · to the best 

. in the porpora:tion; and, in the case ofacdminal proceeding; he hadnot reasonable 
cause to believ,e his conduct was unlawful; or.(b) fr~ engaged in conducffor,vhich broader 
indemnification· •• has been made permissible i ()robligatory under iJhese Articles of 
Incorporation.< The porporation may obligate itself in advance of the act .oromission of a 

.. _Director or officer giving rise to. a proceeding to provideindemnificatiori in accordance 
:with W.Na,Code.: §·3,1 E~8-85l or advance ,,funds tOjpay for. or reimburse expenses in ..•.•. · 

· :accordance.With.\V.iVi~Cdde §3JE.:C8:-.853 _.... . . . . . . . .. . . -
,-, . - ·_,,.- . -·-- .· - .· . . 

-- / ,,,.---· --· 

>ArticleXIIl:fosur~nce·:· Th~/Corpotatiori may.:purchiseandmaintai~.d~e.or morep6Hcies ··.· 
. '. of insurance on behalf of the Directors or officers of the Corporationlo insureagainst losses · .. 

or damages witfrespect to the Corporatiori's assumption of liability. fot :·their acts of 
omission or commiJsi?t1in their capacitiesaspir~~tors or officers. · · 

/ . Article XIV : Distribution Upon Dissolution. tJpoifthe dissolutionoft he Coiporation, all 
.. propertyofthe Corpofationortheproceedsof liquidationthereofshaH:b~ _di_stributed,in ••·• 
·. sucKammmts' and proportions as theBoarcf ac.ting through the:voie·:of a majodtyofjts >< 

. ··.· .•.. Directorsshall ·determirie.to one o(n1ore·<orpcirat16ns,trusts,funds or.fou.tid~tions create.d / . ·> 
. andsituatedin the Btate. of \VestYirginia and ·u·ricter theJmvs oftheState· of West Virginia, . 
. · the United States, . o·r some other state thereof, organized and :operated solely and . 

foteducational objects and purposes ai such·are defined in Secti(H1 501 (c)(3) . 
of the Code 01; any successor law, and -~o substantial part of the activities of which is 
carrying on propagandaor .otherwise attelllptingto, influence legislation, which does not 
participate in ot intervene i~ any political: cartlpaign on behalf of any candidate for public 
office, andnop~rt ·.Of such property or ,proceeds •· of_liquidationshaH ·be . dlstributedto Or ( .. 
among any private· persons. ,1\hyproperty:of the.:Coq5otationnot so.:distrfbutedshall be .. ·•·•.··· 

. : '. distributed acco.rding tc{fhe laws of West Virginia solely and exclusive I/ fcir the purposes 
. · .. set forth i.n Art1cfo'.:\f If1 hereof or to anf .. 6r some :organizations . that ·are ·.organizedcan.d 

operated solely and exclusivelyfor'such purp~se. '.Notwithstanding arryth1ngs~ated·herein( 






