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Articles of Incorporation for a Nonprofit Corporation
filed pursuant to §7-90-301, et seq. and §7-122-101 of the Colorado Revised Statutes (C.R.S)

1. Entity name:

[\8)

. Use of Restricted Words (ifany of these
terms are contained in an entity name, frue
name of an enlity, trade name or trademark
stated in this document, mark the applicable
box):

3. Principal office street address:

4, Principal office mailing address:
(if different from above)

5. Registered agent:  (if an individual):

OR (if a business organization):

Total Community Options, Inc.

(The name of a nonpraofit corporation may, but need not, contain the term or abbreviation
» o

“corporation”, “incorporated”, “company”, “limited”, “corp.”, “inc.”,"co.” or “ltd.”
$§7-90-601, C.R.S,)

[] “bank” or “trust” or any derivative thereof
[ “credit union” [] “savings and loan”
] “insurance”, “casualty”, “mutual”, or “surety”

200 E. 9th Avenue

(Street name and number)

Denver CO 80203
(City) (State (Postal/Zip Code)
Unlted) States
(Province — if applicable) (Country — if not US)

200 E. 9th Avenue

(Street name and number or Post Office Box information)

Denver CO 80203
(City) (State (Postal/Zip Code)
Umtecf States
(Province — if applicable) (Country — if not US)
Hewitt Maureen
(Last) (First) (Middle) (Suffix)

6. The person appointed as registered agent in the document has consented to being so appointed.

7. Registered agent street address:

8. Registered agent mailing address:
(if different from above)

ARTINC_NPC

200 E. 9th Avenue

(Street name and number)

Denver CO 80203
(City) (State) (Postal/Zip Code)

(Street name and number or Post Office Box information)
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(City) (State) (Postal/Zip Code)

(Province — if applicable) (Country — if not US)
9. If the corporation’s period of duration
is less than perpetual, state the date on
which the period of duration expires:
(mm/ddyy)

10. (Optional) Delayed effective date:

(mm/dd/yyy)

11. Name(s) and address(es) of )
incorporator(s): (if an individual) Wendel Diana M.
(Last) (First) (Middle) (Suffix)

OR (if a business organization)

¢/o Sherman & Howard L.L.C.

Street name and number or Post Office Box information)

633 17th §t-"Suite 3000

Denver CO 80202
(City) (State (Postal/Zip Code)
Unltetf States | "
(Province - if applicable) (Country — if not US)
(if an individual)
(Last) (First) (Middle) (Suffix)

OR (if a business organization)

(Street name and number or Post Office Box information)

(City) (State (Postal/Zip Code)
Umtecf States
(Province — {f applicable) (Country — if not US)
(if an individual)
(Last) (First) (Middle) (Suffix)

OR (if a business organization)

(Street name and number or Post Office Box information)

(City) (State (Postal/Zip Code)
Unltecf States

(Province — if applicable) (Country — if not US)

(If more than three incorporators, mark this box D and include an attachment stating the nanies and addresses of all
incorporators.)
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12. The nonprofit corporation is formed under the Colorado Revised Nonprofit Corporation Act.
13. The corporation will [[] OR will not have voting members.
14. A description of the distribution of assets upon dissolution is attached.

15. Additional information may be included pursuant to §7-122-102, C.R.S. and other organic statutes. If
applicable, mark this box and include an attachment stating the additional information.

Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the secretary of
state, whether or not such individual is named in the document as one who has caused it to be delivered.

16. Name(s) and address(es) of the
individual(s) causing the document

to be delivered for filing: Burkholder Patte

(Last) (First) (Middle) (Suffix)
c/o Sherman & Howard LLC

Street name and number or Post Office Box information)

633 17th St., #3000

Denver CO 80202
(City) (State, (Postal/Zip Code)
Umte& States
(Province — if applicable) (Country — if not US)

(The document need not state the true name and address of more than one individual. However, if you wish to state the name and address
of any additional individuals causing the document to be delivered for filing, mark this box I:I and include an artachment stating the
name and address of such individuals.)

Disclaimer:

This form, and any related instructions, are not intended to provide legal, business or tax advice, and are
offered as a public service without representation or warranty. While this form is believed to satisfy minimum
legal requirements as of its revision date, compliance with applicable law, as the same may be amended from
time to time, remains the responsibility of the user of this form. Questions should be addressed to the user’s

attorney.
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ATTACHMENT TO
ARTICLES OF INCORPORATION
OF

TOTAL COMMUNITY OPTIONS, INC.

This Attachment to Articles of Incorporation of Total Community Options, Inc. (the
“corporation”), is made pursuant to the Colorado Nonprofit Corporation Act as its provisions
now exist or hereafter may be amended and has been duly adopted by the corporation as required

by law.
FIRST: Name. The name of the corporation is Total Community Options, Inc.
SECOND: Duration. The corporation shall have perpetual existence,

THIRD: (a) Purposes. The corporation is organized and shall be operated exclusively
for charitable, scientific and educational purposes within the meaning of section 501(c)(3) of the
Internal Revenue Code. The specific purposes and objectives of the corporation shall be to plan,
develop, implement and provide comprehensive health care and other services for the benefit of
persons in need of long term care, including but not limited to preventative, medical, diagnostic,
treatment, rehabilitation, mental health, dental, housing, social and follow-up services through
the operation of appropriate facilities, through the provision of technical assistance, and by any
other means that may be necessary or desirable. The corporation is organized and shall be
operated exclusively for the benefit of Total Longterm Care, Inc., a section 501(c)(3) public

charity, and certain other affiliated entities.

(b)  Powers. In furtherance of the foregoing purposes and objectives (but not
otherwise) and subject to the restrictions set forth in section (c) of this article, the corporation
shall have and may exercise all of the powers now or hereafter conferred upon nonprofit
corporations organized under the laws of Colorado and may do everything necessary or
convenient for the accomplishment of any of the corporate purposes, either alone or in
connection with other organizations, entities or individuals, and either as principal or agent,

subject to such limitations as are or may be prescribed by law.




(¢)  Restrictions on Powers.

(1)  No part of the net earnings of the corporation shall inure to the
benefit of or be distributable to any director or officer of the corporation, or any other individual
(except that reasonable compensation may be paid for services rendered to or for the benefit of
the corporation affecting one or more of its purposes), and no director or officer of the
corporation, or any other individual, shall be entitled to share in any distribution of any of the

corporate assets on dissolution of the corporation or otherwise.

. 2) No substéntial part of the activities of the corporation shall consist
of carrying on propaganda or otherwise attempting to influence legislation. However, if the
corporation is an organization to which section 501(h) of the Internal Revenue Code applies and
the corporation has effectively elected to have such section apply, the corporation shall have
power to carry on the activities permitted by such section, but only to the extent such activities
shall not result in the denial of exemption under such section. The corporation shall not
participate or intervene in (including the publishing or distribution of statements) any political

campaign on behalf of or in opposition to any candidate for public office.

(3)  Upon dissolution of the corporation, all of the corporation's assets
remaining after payment of or provision for all of its liabilities shall be paid over or transferred to
one or more exempt organizations described in section 501(c)(3) of the Internal Revenue Code,
contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code. The

organizations to receive such property shall be designated by the Board of Directors.

(4)  Notwithstanding any other provision of these articles of
incorporation, the corporation shall not carry on any activities not permitted to be carried on by a
corporation exempt from federal income tax as an organization described in section 501(c)(3) of
the Internal Revenue Code or by a corporation, contributions to which are deductible under
section 170(c)(2) of the Internal Revenue Code, and, during any period of time in which the

corporation is a "private foundation" as defined in section 509(a) of the Internal Revenue Code:

1) The corporation shall not engage in any act of
"self-dealing," as defined in section 4941(d) of the Internal Revenue Code, so as to give
rise to any liability for the tax imposed by section 4941 (a) of the Internal Revenue Code;
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(i)  The corporation shall make distributions for each taxable
year at such time and in such manner so as not to become subject to the tax imposed by
section 4942(a) of the Internal Revenue Code;

(iii) The corporation shall not retain any "excess business
holdings," as defined in section 4943(c) of the Internal Revenue Code, so as to give rise
to any liability for the tax imposed by section 4943(a) of the Internal Revenue Code;

(iv)  The corporation shall not make any investments that would
jeopardize the carrying out of any of the exempt purposes of the corporation, within the
meaning of section 4944 of the Internal Revenue Code, so as to give rise to any liability
for the tax imposed by section 4944(a) of the Internal Revenue Code; and

(v)  The corporation shall not make any "taxable expenditure,"
as defined in section 4945(d) of the Internal Revenue Code, so as to give rise to any
liability for the tax imposed by section 4945(a) of the Internal Revenue Code.

®)) All references in these articles of incorporation to provisions of the
Internal Revenue Code are to the provisions of the Internal Revenue Code of 1986, as amended,

and to the corresponding provisions of any subsequent federal tax laws.

FOURTH: Registered Office and Agent. The address of the registered office of the
corporation is 200 E. Ninth Ave., Denver, Colorado 80203. The name of its registered agent at

such address is Maureen Hewitt.
FIFTH: No Members. The corporation has no voting members.

SIXTH: (a) Board of Directors. The management of the affairs of the corporation

shall be vested in a Board of Directors, except as otherwise provided in the Colorado Nonprofit
Corporation Act, these articles of incorporation or the bylaws of the corporation. The number of
directors, their classifications, if any, their terms of office and the manner of their election or
appointment shall be determined according to the bylaws of the corporation from time to time in

force.

(b)  Provision of Insurance. By action of the board of directors,

notwithstanding any interest of the directors in the action, the corporation may purchase and
maintain insurance, in such scope and amounts as the board of directors deems appropriate, on
behalf of any person who is or was a director, officer, employee, fiduciary or agent of the

corporation, or who, while a director, officer, employee, fiduciary or agent of the corporation, is
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or was serving at the request of the corporation as a director, officer, partner, trustee, employee,
fiduciary or agent of any other foreign or domestic corporation or of any partnership, joint
venture, trust, profit or nonprofit unincorporated association, limited liability company or other
enterprise or employee benefit plan, against any liability asserted against, or incurred by, him in
that capacity or arising out of his status as such, whether or not the corporation would have the
power to indemnify him against such liability under the provisions of these articles of
incorporation, the bylaws or applicable law. Any such insurance may be procured from any
insurance company designated by the board of directors of the corporation, whether such
insurance company is formed under the laws of Colorado or any other jurisdiction of the United
States or elsewhere, including any insurance company in which the corporation has an equity

interest or any other interest, through stock ownership or otherwise.

(c)  Indemnification. The corporation shall indemnify and advance expenses

to any person who is or was a director of the corporation, or who is or was serving at the request
of the corporation as a director or officer of another corporation, partnership, joint venture,
limited liability company, trust or other enterprise, and who is made a party to a proceeding
because such person is or was a director of the corporation or a director or officer of such other
entity or enterprise, to the maximum extent now or hereafter permitted by applicable law. The
corporation shall indemnify and advance expenses to any person who is or was an officer of the
corporation, or who is or was serving at the request of the corporation as a director or officer of
another corporation, partnership, joint venture, limited liability company, trust or other
enterprise, and who is made a party to a proceeding because such person is or was an officer of
the corporation or a director or officer of a such other entity or enterprise, to the same extent as if
such person were a director of the corporation, and may, in its discretion, but shall not be
obligated to, indemnify or advance expenses to such person to such greater extent as the
corporation may determine by contracf or otherwise. The corporation may, in its discretion, but
shall not be obligated to, indemnify and advance expenses to any person who is or was an agent
or employee of the corporation or who is or was serving at the request of the corporation as an
agent or employee of another corporation, partnership, joint venture, trust or other enterprise, and
who is made a party to a proceeding because such person is or was an agent or employee of the
corporation or such other entity or enterprise, to the maximum extent now or hereafter permitted

by applicable law. No amendment to or repeal of this Article shall adversely affect the rights of
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any person who is or was a director or officer of the corporation in respect of acts or omissions

occurring prior to the effective date of the amendment or repeal.

(d)  Limitation on Director’s Liability. No director of this corporation shall

have any personal liability for monetary damages to the corporation or its shareholders for
breach of his fiduciary duty as a director, except that this provision shall not eliminate or limit
the personal liability of a director to the corporation or its shareholders for monetary damages
for; (a) any breach of the director's duty of loyalty to the corporation or its shareholders; (b) acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law; (c) voting for or assenting to a distribution in violation of applicable law or these articles of
incorporation if it is established that the director did not perform his duties in compliance with
applicable law, provided that the personal liability of a director in this circumstance shall be
limited to the amount of the distribution which exceeds what could have been distributed without
violation of applicable law or these articles of incorporation or the bylaws; or (d) any transaction
from which the director directly or indirectly derives an improper personal benefit. Nothing
contained in these articles of incorporaition shall be construed to deprive any director of his right
to all defenses ordinarily available to a director nor shall anything in these articles of
incorporation be construed to deprive any director of any right he may have for contribution

from any other directors or other person.

SEVENTH: Bylaws. The initial bylaws of the corporation shall be as adopted by the
Board of Directors. The bylaws may be altered, amended or repealed and new bylaws adopted
by the vote of a majority of the Board of Directors then in office. The bylaws of the corporation
may contain any provisions for the regulation or management of the affairs of the corporation
that are not inconsistent with law or these articles of incorporation, as these articles may from
time to time be amended. However, no bylaws at any time in effect shall have the effect of
giving any director or officer of the corporation any proprietary interest in the corporation’s
property or assets, whether during the term of the corporation's existence or as an incident to its

dissolution.

EIGHTH: Amendments. These articles of incorporation may be amended by the vote of

a majority of the Board of Directors then in office. However, no such amendment shall have the
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effect of giving any director or officer of the corporation any proprietary inferest in the
corporation's property or assets, whether during the term of the corporation's existence or as an

incident to its dissolution.

NINTH. Nondiscriminatory Policy. The Corporation shall make its services, facilities,

and programs available to all persons regardless of race, color, creed, national origin, sex, or
handicap, and the Corporation shall not in any way discriminate against any person on the basis

of race, color, creed, national origin, sex, or handicap.
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2013 AMENDED AND RESTATED
BYLAWS
OF

TOTAL COMMUNITY OPTIONS, INC.

ARTICLE L.

OFFICES

Section 1.1  Business Offices. The principal office of Total Community Options, Inc.,
a Colorado nonprofit corporation (the “Corporation™) shall be located in Denver, Colorado. The
corporation may have such other offices, either within or outside Colorado, as the board of
directors may designate or as the affairs of the corporation may require from time to time.

Section 1.2 Registered Office. The registered office of the corporation required by the
Colorado Nonprofit Corporation Act to be maintained in Colorado may be, but need not be, the
same as the principal office if in Colorado, and the address of the registered office may be
changed from time to time by the board of directors or by the officers of the corporation.

ARTICLE I1.

BOARD OF DIRECTORS

Section 2.1  General Powers. The Board of Directors is the governing body of the
Corporation. The Board of Directors shall control and generally manage the business and affairs
of the Corporation and exercise all of the powers, rights and privileges permitted to be exercised
by directors of a nonprofit corporation under the laws of the State of Colorado, except as
otherwise provided in the Colorado Nonprofit Corporation Act, the Articles of Incorporation or
these Bylaws.

The Board shall, as may otherwise be provided by applicable law, have the power, authority
and responsibility to:

(a) review and approve the mission statement of the Corporation;

(b)  approve and oversee the Corporation’s strategic plan and maintain
strategic oversight of operational matters;

() select, evaluate the performance of, and determine the compensation of
the Chief Executive Officer;

(d)  oversee the management and the provision of all of the services, including
the management of contractors under the Program for All-Inclusive Care for the Elderly (PACE);
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(e) oversee (i) the integrity of the financial statements of the Corporation, (ii)
(i) the performance of the Corporation’s independent auditors and internal audit function, (iv)
the processes by which the Corporation’s management assesses and manages risk, and (v) the
Corporation’s compliance with all applicable federal regulations, state rules, local laws and
regulatory requirements;

® review and approve the annual budget of the Corporation and provide
oversight of the fiscal operations of the Corporation and all of its business entities;

(g)  review and approve capital expenditures, acquisitions and divestitures and
other transactions that, as determined by the Board in its sole discretion, are significant to the
Corporation;

(h)  approve the appointment of a qualified administrator for the home health
agencies; and

() exercise such other powers, duties, authority and responsibilities as
may be determined by the Board.

Section 2.2  Number, Election, Tenure and Qualifications. The number of directors of
the Corporation shall be established from time to time by the directors and will be a maximum of
thirteen voting directors. The initial number of directors shall be five. Directors shall be
nominated by the Nominating and Governance Committee of the Corporation (the “Nominating
and Governance Committee”) and elected by the directors of the corporation from among
candidates nominated by the Nominating and Governance Committee (the “Board of Directors”).
Classification of the directors shall be made by dividing them into three classes, with two classes
of two directors (the first and second class) and one class of one director (the third class). The
initial term of office of the directors of the first class shall expire at the first annual meeting of
the board of directors held after such classification; the initial term of office of the directors of
the second class shall expire at the second annual meeting thereafter; and the initial term of
office of the director of the third class shall expire at the third annual meeting thereafter. At each
annual meeting of the board of directors after such classification, the number of directors equal
to the number within the class whose term expires at the time of such meeting shall be elected by
the directors to hold office until the third succeeding annual meeting. Each director shall hold
office until such director's term expires and thereafter until such director's successor shall have
been elected and qualified, or until such director's earlier death, resignation or removal. The
term of office of the directors of each class following the expiration of the initial term for such
class will be three years; provided, however, no director may serve for more than three
consecutive terms (a total of nine years) after the expiration of (and not including) the initial
term. If a director desires to continue as a board member following serving a period of not more
than nine years (not including the initial term), such director must first not be a board member of
the corporation for a period of one year and any subsequent reinstatement will be made in the
manner set forth above and with the consent and approval of the Nominating and Governance
Committee and the board of directors. Notwithstanding the foregoing, any such director who has
served for a nine-year consecutive period may still be considered for an emeritus board position
as provided in Section 2.3 below. Directors must be at least eighteen years old but need not be
residents of Colorado.
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_ Section 2.3 Emeritus Board Members. * At the discretion and option of the Nominating
and Governance Committee and the board of directors, there may be (but are not required to be)
up to two emeritus board of director members (the “Emeritus Directors”). The Emeritus
Directors will be nominated by the Nominating and Governance Committee and elected by the
board of directors from candidates nominated by the Nominating and Governance Committee.
The term of office of the Emeritus Directors will be three years. An Emeritus Director shall hold
office until such director’s term expires and thereafter until such director’s successor shall have
been elected and qualified, or until such director’s earlier death, resignation or removal. The
term of an Emeritus Director will not be more than two consecutive terms (a total of six years).
Emeritus Directors must be at least eighteen years old but need not be residents of Colorado.
The purpose of the Emeritus Director is to maintain a continuing relationship, history, and long
term support of the corporation. The title “Emeritus” and “Emerita” will be conferred only upon
those members who have retired from their position on the board of directors and have been
nominated by the Nominating and Governance Committee and approved by the board of
directors and have made a “significant contribution” to the corporation. By “signmificant
contribution”, it is meant that the member must have sustained a distinguished record of service.
An Emeritus Director will be recognized by his or her title and will receive invitations to Board
meetings, select committee meetings, and organizational announcements of appropriate
functions. An Emeritus Director will serve solely in an advisory position and does not have the
power to vote and will not receive any compensation.

Section 2.4  Participant Advisory Committee Members. Upon nomination by the
Nominating and Governance Committee and election by the Board of Directors, the Chair of
each Participant Advisory Committee (“PAC”) shall be a member of the Board of Directors
(“PAC Directors™). The term of office of the PAC Directors will coincide with the director’s
term as Chair of the Participant Advisory Committee. A PAC Director shall hold office until
such director’s term as Chair of the PAC expires and thereafter until such director’s successor
shall have been elected and qualified, or until such director’s earlier death, resignation, or
removal. The purpose of the PAC Directors is to serve as a liaison between the PACE
Participant Advisory Committees and the Board of Directors and to comply with PACE
regulations requiring participant representation on the governing body. The PAC Directors shall
be required to attend and report to the Board at least bi-annually, as requested by the Board,
regarding issues relating to participant care. A PAC Director will serve solely in an advisory
position and does not have the power to vote and will not receive any compensation.

Section 2.5  Resignations and Removal. Any director may resign at any time by giving
written notice to the chairperson, to the president or to the secretary of the corporation. A
director's resignation shall take effect at the time specified in such notice, and unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Any director of the corporation may be removed by the vote of a majority of the Board of
Directors then in office.

Section2.6  Vacancies.  Any vacancy occurring in the board of directors shall be
filled by election by the remaining board of directors from among candidates nominated by the
Nominating and Governance Committee. A director elected to fill a vacancy shall be elected for
the unexpired term of such director's predecessor in office.

-3




Section 2.7  Regular Meetings. The Board of Directors at the time and place, either
within or outside Colorado, determined by the board, will hold a regular annual meeting and not
less than two meetings per year for the purpose of electing directors and officers and for the
transaction of such business as may come before the meeting. In addition to its annual and semi-
annual meetings, the board of directors will hold other regular meetings with the frequency and
at the time and place, either within or outside Colorado, as provided for by Board resolution or as
established by the Board of Directors from time to time.

Section 2.8  Special Meetings. Special meetings of the Board of Directors may be
called by or at the request of the Chairperson or any two directors. The person or persons
authorized to call special meetings of the board of directors may fix any place as the place, either
within or outside Colorado, for holding any special meeting of the board called by them.

Section 2.9  Notice. Notice of the date, time, place and purpose of any special meeting
or any other meeting for which notice is required shall be given to each director at least three
business days prior to the meeting. Notice may be given orally in person or by telephone or may
be given in writing by U.S. Mail, electronic mail, electronically transmitted facsimile, or other
form of wire or wireless communication. If mailed, such notice shall be deemed received and to
be effective on the earlier of: (i) five days after such notice is deposited in the United States
mail, properly addressed, with first class postage prepaid; or (ii) the date shown on the return
receipt, if mailed by registered or certified mail return receipt requested, provided that the return
receipt is signed by the director to whom the notice is addressed. If notice is given orally in
person or by telephone it is effective when communicated. If notice is given by electronic mail,
electronically transmitted facsimile, or other similar form of wire or wireless communication,
such notice shall be deemed to be given and to be effective as of the date and time of machine
confirmation of delivery. Notice may be mailed to the last address known to the corporation. If
a director has designated in writing one or more reasonable addresses or facsimile numbers for
delivery of notice, notice sent by U.S. mail, electronic mail or electronically transmitted
facsimile or other form of wire or wireless communication shall not be deemed to have been
given or to be effective unless sent to such addresses or facsimile numbers as the case may be. A
director may waive notice of a meeting before or after the time and date of the meeting by a
writing signed by the director. Such waiver shall be delivered to the corporate secretary for
filing with the corporate records, but such delivery and filing shall not be conditions to the
effectiveness of the waiver. Further, a director's attendance at or participation in a meeting
waives any required notice to the director of the meeting unless at the beginning of the meeting,
or promptly upon the director's later arrival, the director objects to holding the meeting or
transacting business at the meeting because of lack of notice or defective notice and does not
thereafter vote for or assent to action taken at the meeting.

Section 2.10  Presumption of Assent. A director of the corporation who is present at a
meeting of the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless such director’s dissent shall be entered in
the minutes of the meeting or unless such director shall file a written dissent to such action with
the person acting as the secretary of the meeting before the adjournment thereof or shall forward
such dissent by registered mail to the secretary of the corporation immediately after the
adjournment of the meeting. Such right to dissent shall not apply to a director who voted in
favor of such action.
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Section 2.11 Quorum and Voting. A majority of the directors in office shall constitute
a quorum for the transaction of business at any meeting of the board of directors, and the vote of
a majority of the directors present in person at a meeting at which a quorum is present shall be
the act of the Board of Directors. If less than a quorum is present at a meeting, a majority of the
directors present may adjourn the meeting from time to time without further notice other than an
announcement at the meeting, until a quorum shall be present. No director may vote or act by
proxy at any meeting of directors.

Section 2.12 Compensation. Directors shall not receive compensation for their services
as such, although the reasonable expenses of directors for attendance at board meetings may be
paid or reimbursed by the corporation. Directors shall not be disqualified to receive reasonable
compensation for services rendered to or for the benefit of the Corporation in any other capacity.

Section 2.13 Meetings by Telephone. Members of the Board of Directors or any
Committee thereof may participate in a meeting of the Board or committee by means of
conference telephone or similar communications equipment by which all persons participating in
the meeting can hear each other at the same time. Such participation shall constitute presence in
person at the meeting.

Section 2.14 Action Without a Meeting. Any action required or permitted to be taken
at a meeting of the directors or any committee thereof may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by all of the directors or
committee members entitled to vote with respect to the subject matter thereof. Such consent
(which may be signed in counterparts) shall have the same force and effect as a unanimous vote
of the directors or committee members. Any action required by law to be taken at a meeting of
the Board of Directors, or any committee thereof, or any other action which may be taken at a
meeting of directors, or any committee thereof, may be taken without a meeting if every member
of the board in writing either: (i) votes for such action or (ii) votes against such action or
abstains from voting and waives the right to demand that a meeting be held. Action is taken only
if the affirmative votes for such action equal or exceed the minimum number of votes that would
be necessary to take such action at a meeting at which all of the directors then in office were
present and voted. The action shall be effective only if there are writings which describe the
action, signed by all directors, received by the corporation and filed with the minutes. Any such
writings may be received by electronically transmitted facsimile or other form of wire or wireless
communication providing the corporation with a complete copy of the document including a
copy of the signature. Actions taken shall be effective when the last writing necessary to effect
the action is received by the corporation unless the writings set forth a different date. Any
director who has signed a writing may revoke it by a writing signed, dated and stating the prior
vote is revoked. However, such writing must be received by the Corporation before the last
writing necessary to effect the action is received. All such actions shall have the same effect as
action taken at a meeting.

Section 2.15 Actions Which Require Consent of Board. The following actions may not
be taken by the corporation without first receiving the majority consent of the board of directors:

(@ The annual budget and review of financials of the Corporation and all of
its business entities, not less than twice annually;
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(b)  Audit of the books and records of the Corporation and a report by the
auditors of the Corporation;

(©) The designation of officers of the Corporation;
(d)  Salaries of the Chief Executive Officer;

(e) Any bonus paid,

® Any new product lines;

(2)  Any compliance plan;

(h)  The entering into, or dissolution of, partnerships, acquisitions, mergers,
sale or dissolution of any business venture;

@) All strategic and business plans;

()] All investment policies, and any longterm investments, such as equities or
debt investments having maturities of greater than one year;

(k)  Any borrowing to or lending from the corporation, and any loan
contracted for on behalf of the Corporation and any issuance of evidence of indebtedness;

@ Any acquisitions of real property,;

(m)  The sale, exchange, lease or other disposition of all or substantially all of
the property and assets of the Corporation;

(n)  Any alteration, amendment or repeal of these Bylaws or any new Bylaws;
and,

(0)  Any other matters determined to be included in this section from time to
time by the Board of Directors.

ARTICLE IIL.

OFFICERS AND AGENTS

Section 3.1  Number, Eligibility and Qualifications. .

(a) The leadership of the Board of Directors shall consist of a Chair, a
Chair-Elect, and an immediate past Chair, all of whom shall be at least eighteen years old and all
of whom shall be directors of the corporation at the time of their election to, or their qualification
for, such office. The Board of Directors shall elect the chair-elect annually at its annual meeting
from among one or more candidates for such office nominated by the Nominating and
Governance committee of the Corporation. The Chair shall, without the necessity of an election,
be that individual who served as Chair-Elect in the year immediately preceding each annual

-6 -




meeting, and the immediate past Chair shall, without the necessity of an election, be that
individual who served as chair in the year immediately preceding each annual meeting. In the
event of a vacancy in the office of Chair, the Chair-Elect shall succeed to such office, and the
board of directors shall elect a new Chair-Elect from among one or more candidates for such
office nominated by the Nominating and Governance Committee of the Corporation. In the event
that any individual’s term of office within the board leadership should extend beyond such
person’s term of office as a director of the Corporation under Section 2.2, then such person’s
term of office as a director of the Corporation shall be automatically extended to coincide with
such person’s term of office within the Board leadership. The Board leadership shall have such
authority and shall exercise such powers as is provided elsewhere in these Bylaws and shall, in
addition, have the responsibility for providing guidance to committees of the Board of Directors
and to other personnel of the corporation as may be appropriate, for ensuring and planning for
the continuous development of the leadership of the Board of Directors, and for preserving the
corporation’s intellectual capital.

(b) The elected officers of the Corporation shall be a
President, a Vice President, a Secretary and a Treasurer. The Board of Directors may also
appoint such other officers, assistant officers and agents, including a controller, assistant
secretaries and assistant treasurers, as it may consider necessary. One person may hold
more than one office at a time, except that no person may simultaneously hold the offices
of President or hair and secretary. Officers other than the president need not be directors
of the corporation. All officers must be at least eighteen years old.

Section 3.2  Election and Term of Office. The officers of the Corporation
shall be elected by the Board of Directors annually at its annual meeting from among one or
more candidates for each office nominated by the Nominating and Governance committee of the
Corporation. If the election of officers shall not be held at that first board meeting, such election
shall be held as soon as convenient thereafter. Each officer shall hold office until such officer’s
successor shall have been duly elected and shall have qualified, or until such officer’s earlier
death, resignation or removal.

Section 3.3  Compensation. The compensation of the elected officers, if any, shall be
as fixed from time to time by the board of directors, and no officer shall be prevented from
receiving a salary by reason of the fact that such officer is also a director of the Corporation.
However, during any period in which the corporation is a private foundation as described in
section 509(a) of the Internal Revenue Code, no payment of compensation (or payment or
reimbursement of expenses) shall be made in any manner so as to result in the imposition of any
liability under section 4941 of the Internal Revenue Code.

Section 3.4 Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the corporation will be served. Such removal shall
be without prejudice to the contract rights, if any, of the person so removed. Election or
appointment of an officer or agent shall not in itself create contract rights.

Section 3.5  Vacancies. Any officer may resign at any time, subject to any rights or
obligations under any existing contracts between the officer and the Corporation, by giving
written notice to the President or to the Board of Directors. An officer's resignation shall take
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effect at the time specified in such notice, and unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective. A vacancy in any office, however
occurring, may be filled by the board of directors for the unexpired portion of the term.,

Section 3.6  Authority and Duties of Officers. .

The officers of the Corporation shall have the authority and shall exercise the
powers and perform the duties specified below and as may be additionally specified by the
Chairperson, the President, the Board of directors or these Bylaws, except that in any event each
officer shall exercise such powers and perform such duties as may be required by law.

(@ Chairperson of the Board. The Chair shall (i) preside at all meetings of
the Board of Directors; and (ii) perform all other duties incident to the office of the chair and as
from time to time may be assigned by the Board of Directors.

(b)  Chair-Elect and Immediate Past Chair of the Board of Directors. =~ The
Chair-Elect and the immediate Past Chair shall assist the Chair and perform such duties as may
be assigned to him or her by the Chair or by the Board of Directors. Either the Chair-Elect or the
immediate past Chair shall, at the request of the Chair or upon the direction of the Board of
Directors, or in the Chair’s absence or inability or refusal to act, perform the duties of the Chair,
and when so acting shall have all the powers of and be subject to all the restrictions on the Chair.

© President. The President shall, subject to the direction and supervision of
the Chairperson and the Board of Directors: (i) act as the Chief Executive Officer of the
Corporation and have general and active control of its affairs and business and general
supervision of its officers, agents and employees; (ii) propose, prepare and present to the
Chairperson and the board of directors specific programs and activities that will further the
corporation's purposes; (iii) direct and supervise the implementation of the programs and
activities approved by the Board of Directors; (iv) see that all orders and resolutions of the Board
of Directors are carried into effect; and (v) perform all other duties incident to the office of
President and as from time to time may be assigned to such office of the Chairperson or by the
Board of Directors.

(d)  Vice President. The Vice-President shall assist the President and shall
perform such duties as may be assigned to it by the President or by the Board of Directors. In
the absence of the President, the Vice-President, if any (or, if more than one, the Vice-Presidents
in the order designated by the Board of Directors, or if the Board makes no such designation,
then the Vice-President designated by the President, or if neither the Board nor the President
makes any such designation, the Senior Vice-President as determined by first election to that
office), shall have the powers and perform the duties of the President.

(e) Secretary. The Secretary shall (i) keep the minutes of the proceedings of
the Board of Directors and any committees of the corporation; (ii) see that all notices are duly
given in accordance with the provisions of these Bylaws or as required by law; (iii) be custodian
of the corporate records and of the seal of the Corporation; and (iv) in general, perform all duties
incident to the office of secretary and such other duties as from time to time may be assigned to
such office by the Board of Directors, by the Chairperson or by the President. Assistant
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Secretaries, if any, shall have the same duties and powers, subject to supervision by the

Secretary.

@ Treasurer. The Treasurer shall (i) be the principal financial officer of the
Corporation and have the care and custody of all its funds, securities, evidences of indebtedness
and other personal property and deposit the same in accordance with the instructions of the
Board of Directors; (ii) receive and give receipts and acquittances for moneys paid in on account
of the Corporation, and pay out of the funds on hand all bills, payrolls and other just debts of the
Corporation of whatever nature upon maturity; (iii) unless there is a controller, be the principal
accounting officer of the Corporation and as such prescribe and maintain the methods and
systems of accounting to be followed, keep complete books and records of account, prepare and
file all local, state and federal tax returns and related documents, prescribe and maintain an
adequate system of internal audit, and prepare and furnish to the Board of Directors, the
President and the Chairperson statements of account showing the financial position of the
corporation and the results of its operations; (iv) upon request of the board, make such reports to
it as may be required at any time; and (v) perform all other duties incident to the office of
Treasurer and such other duties as from time to time may be assigned to such office by the Board
of Directors, the Chairperson or the President. Assistant treasurers, if any, shall have the same
powers and duties, subject to the supervision by Treasurer.

Section 3.7  Surety Bonds. The board of directors may require any officer or agent of
the corporation to execute to the Corporation a bond in such sums and with such sureties as shall
be satisfactory to the Board, conditioned upon the faithful performance of such person's duties
and for the restoration to the Corporation of all books, papers, vouchers, money and other
property of whatever kind in such person's possession or under such person's control belonging
to the Corporation.

ARTICLE IV.

COMMITTEES

Section 4.1  Executive and Other Committees of the Board. By one or more
resolutions adopted by a majority of the directors then in office, the Board of Directors may
designate from among its members an executive committee and one or more other committees,
each of which, to the extent provided in the resolution establishing such committee, shall have
and may exercise all of the authority of the Board of Directors, except as prohibited by statute.
The delegation of authority to any committee shall not operate to relieve the Board of Directors
or any member of the board from any responsibility imposed by law. Rules governing
procedures for meetings of any committee of the Board shall be as established by the Board of
Directors, or in the absence thereof, by the committee itself.

Section 4.2  Nominating and Governance Committee. Subject to the approval of the
board of directors, the president shall annually appoint a Nominating and Governance
Committee consisting of three members of the Board of Directors of the Corporation. The
Nominating and Governance Committee shall, prior to the last meeting of the Board of Directors
occurring in any year, nominate one or more candidates to serve as each of the elected officers of
the Corporation for the ensuing year. The Board of Directors may elect officers only from

-9.




among the candidates nominated by the Nominating and Governance Committee. Each member
of the Nominating and Governance Committee shall have one vote in the selection of nominees.

Section4.3  Advisory Councils. In addition to the Committees described above, the
Board of Directors at any time and from time to time may establish one or more advisory
councils. Advisory Councils shall be advisory only and shall have no power or authority to act
on behalf of the Board or the Corporation, but shall provide such advice and assistance to the
Board, and shall have such other purposes, powers, authority and responsibilities, as may be
designated by the Board by resolution or in a charter of the advisory council adopted by the
Board. .The Board may, from time to time, establish, eliminate and modify the purposes, powers,
authority, and responsibilities; and add, remove, or replace the chair or any member of any
advisory council. Such advisory committees may include, or be composed entirely of, persons
not currently serving on the Board of Directors as well as directors of the Corporation. The
Chairperson shall appoint a person who shall preside at all meetings of the committee and
generally supervise the conduct of the committee's affairs. Rules governing procedures for
meetings of any such Advisory Committee and for the conduct of such Committee's affairs shall
be as established by the Chairperson, or in the absence thereof, by the committee itself.

ARTICLE V.

INDEMNIFICATION AND INSURANCE

Section 5.1  Provision of Insurance. By action of the Board of Directors,
notwithstanding any interest of the Directors in the action, the corporation may purchase and
maintain insurance, in such scope and amounts as the board of directors deems appropriate, on
behalf of any person who is or was a director, officer, employee, fiduciary or agent of the
corporation, or who, while a director, officer, employee, fiduciary or agent of the Corporation, is
or was serving at the request of the corporation as a director, officer, partner, trustee, employee,
fiduciary or agent of any other foreign or domestic corporation or of any partnership, joint
venture, trust, profit or nonprofit unincorporated association, limited liability company or other
enterprise or employee benefit plan, against any liability asserted against, or incurred by, him in
that capacity or arising out of his status as such, whether or not the corporation would have the
power to indemnify him against such liability under the provisions of the articles of
incorporation, these bylaws or applicable law. Any such insurance may be procured from any
insurance company designated by the Board of Directors of the Corporation, whether such
insurance company is formed under the laws of Colorado or any other jurisdiction of the United
States or elsewhere, including any insurance company in which the corporation has an equity
interest or any other interest, through stock ownership or otherwise.

Section 5.2  Indemnification. The Corporation shall indemnify and advance expenses
to any person who is or was a director of the Corporation, or who is or was serving at the request
of the corporation as a director or officer of another corporation, partnership, joint venture,
limited liability company, trust or other enterprise, and who is made a party to a proceeding
because such person is or was a director of the corporation or a director or officer of such other
entity or enterprise, to the maximum extent now or hereafter permitted by applicable law. The
Corporation shall indemnify and advance expenses to any person who is or was an officer of the
Corporation, or who is or was serving at the request of the Corporation as a director or officer of
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another corporation, partnership, joint venture, limited liability company, trust or other
enterprise, and who is made a party to a proceeding because such person is or was an officer of
the corporation or a director or officer of a such other entity or enterprise, to the same extent as if
such person were a director of the corporation, and may, in its discretion, but shall not be
obligated to, indemnify or advance expenses to such person to such greater extent as the
corporation may determine by contract or otherwise. The Corporation may, in its discretion, but
shall not be obligated to, indemnify and advance expenses to any person who is or was an agent
or employee of the Corporation or who is or was serving at the request of the Corporation as an
agent or employee of another Corporation, partnership, joint venture, trust or other enterprise,
and who is made a party to a proceeding because such person is or was an agent or employee of
the corporation or such other entity or enterprise, to the maximum extent now or hereafter
permitted applicable law. No amendment to or repeal of this Article shall adversely affect the
rights of any person who is or was a director or officer of the corporation in respect of acts or
omissions occurring prior to the effective date of the amendment or repeal.

Section 5.3  Limitation on Director’s Liability. No director of this Corporation shall
have any personal liability for monetary damages to the corporation or its shareholders for
breach of his fiduciary duty as a director, except that this provision shall not eliminate or limit
the personal liability of a director to the corporation or its shareholders for monetary damages
for: (a) any breach of the director's duty of loyalty to the Corporation or its shareholders; (b) acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law; (c) voting for or assenting to a distribution in violation of applicable law or the articles of
incorporation if it is established that the director did not perform his duties in compliance with
applicable law, provided that the personal liability of a director in this circumstance shall be
limited to the amount of the distribution which exceeds what could have been distributed without
violation of applicable law or the articles of incorporation; or (d) any transaction from which the
director directly or indirectly derives an improper personal benefit. Nothing contained in these
bylaws shall be construed to deprive any director of his right to all defenses ordinarily available
to a director nor shall anything in these bylaws be construed to deprive any director of any right
he may have for contribution from any other directors or other person.

ARTICLE VL
CONTRACTS, LOAN, AND DEPOSITS

Section 6.1  Contracts. The Board of Directors may authorize any officer or officers,
agent or agents to enter into any contract or execute and deliver any instrument in the name of
and on behalf of the Corporation, and such authority may be general or confined to specific
instances.

Section 6.2  Loans. No loans shall be contracted for on behalf of the Corporation and
no evidence of indebtedness shall be issued in the name of the Corporation unless authorized by
a resolution of the Board of Directors. Such authority may be general if confined to a specific
dollar limit determined from time to time by resolution of the Board of Directors and shall
otherwise be confined to specific instances. No loan shall be made to any officer or director of
the Corporation without unanimous approval of the Board of Directors.
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Section 6.3  Checks, Drafts, and Notes. All checks, drafts, or other orders for payment
of money, notes, or other evidence of indebtedness issued in the name of the Corporation shall be
signed by such officer or officers, agent or agents of the Corporation and in such manner as shall
from time to time be determined by resolution of the Board of Directors.

Section 6.4  Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such banks, financial institutions,
or other custodians as the Board of Directors may select.

Section 6.5 Investment Managers. The Board of Directors shall have the authority to
designate any bank, trust company, brokerage firm, or investment advisor to manage the assets
and investment of the assets of the Corporation.

ARTICLE VIL

MISCELLANEOUS

Section 7.1  Account Books and Minutes. The Corporation shall keep correct and
complete books and records of account and shall keep minutes of the proceedings of its board of
directors and committees. All books and records of the Corporation may be inspected by any
director, or such person's authorized agent or attorney, for any proper purpose at any reasonable
time.

Section 7.2 Fiscal Year. The fiscal year of the Corporation shall be as established by
the Board of Directors.

Section 7.3  Conveyances_and Encumbrances. Property of the Corporation may be
assigned, conveyed or encumbered by the President and by such other officers of the Corporation
as may be authorized to do so by the Board of Directors, and such authorized persons shall have
power to execute and deliver any and all instruments of assignment, conveyance and
encumbrance; however, the sale, exchange, lease or other disposition of all or substantially all of
the property and assets of the corporation shall be authorized only in the manner prescribed by
applicable statute and as approved pursuant to these bylaws.

Section 7.4  Designated Contributions. The Corporation may accept any designated
contribution, grant, bequest or devise consistent with its general tax-exempt purposes, as set forth
in the articles of incorporation. As so limited, donor-designated contributions will be accepted
for special funds, purposes or uses, and such designations generally will be honored. However,
the corporation shall acquire and retain sufficient control over all donated funds (including
designated contributions) to assure that such funds will be used to carry out the Corporation's
tax-exempt purposes.

Section 7.5  Conflicts of Interest. If any person who is a director or officer of the
Corporation is aware that the Corporation is about to enter into any business transaction directly
or indirectly with such person, any member of such person’s family, or any entity in which such
person has any legal, equitable or fiduciary interest or position, including without limitation as a
director, officer, shareholder, partner, beneficiary or trustee, such person shall: (a) immediately
inform those charged with approving the transaction on behalf of the Corporation of such

-12-




person's interest or position; (b) aid the persons charged with making the decision by disclosing
any material facts within such person's knowledge that bear on the advisability of such
transaction from the standpoint of the Corporation; and (c¢) not be entitled to vote on the decision
to enter into such transaction.

Section 7.6  References to Internal Revenue Code. All references in these bylaws to
provisions of the Internal Revenue Code are to the provisions of the Internal Revenue Code of
1986, as amended, and to the corresponding provisions of any subsequent federal tax laws.

Section 7.7 Amendments. These bylaws may be altered, amended or repealed and
new bylaws adopted by the majority vote of the Board of Directors then in office.

Section 7.8  Severability. The invalidity of any provision of these bylaws shall not
affect the other provisions hereof, and in such event these Bylaws shall be construed in all
respects.

The foregoing Bylaws of Total Community Options, Inc., were duly adopted by the

Board of Directors at a Board meeting duIy convened with a quorum on February 11, 2013.

%z/@ﬁ%

Vanessa D.Walton
Secretary
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