Life on Your Terms

InnovAge Foundation
. 8950 E. Lowry Boulevard
Denver, CO 80230

www.MylnnovAge.org

INNOV,
December 8§, 2015

Cynthia Coffman

Attorney General of the State of Colorado
Ralph L. Carr Colorado Judicial Center
1300 Broadway, 10" Floor

Denver, CO 80203

Re:  PACE Conversion Plan for Total Community Options, Inc., d/b/a InnovAge
Dear Attorney General Coffman:

Total Community Options Foundation, d/b/a InnovAge Foundation, (the “Foundation™)
submits this letter regarding the above-referenced matter. The Foundation seeks to provide
important information to facilitate your decision-making process.

The Foundation is a Colorado nonprofit corporation exempt from taxation under Section
501(c)(3) of the Internal Revenue Code (IRC). Subject to the Attorney General’s statutory and
common law authority, the Foundation has been selected by InnovAge as the recipient of the
proceeds of the conversion transaction. This determination was made after extensive due
diligence and review, yielding the conclusion that a restructured and fully-independent
Foundation (to be known as the NextFifty Initiative on a going-forward basis) was best suited to
achieve a mission which is both consistent with, and focused upon, InnovAge’s historic, pre-
conversion mission of service to the frail elderly community, and will provide substantial public
benefit. That mission is:

“To promote independence and dignity for the vulnerable and
under-served aging population by encouraging and supporting innovative,
affordable and coordinated services and initiatives.”"

The following discussion addresses several key aspects of the proposed transition,
including the manner in which the Foundation will use the conversion proceeds to serve
important public interests in an independent, effective and transparent manner. Should you
desire any additional information, please let me know.

1 The Selection Process

Because the Foundation has historically been connected to InnovAge in significant
respects, in 2014 the InnovAge Board of Directors requested the Foundation to take action in
anticipation of a possible conversion to for-profit status. Specifically, the Foundation was
directed (i) to consider a revised mission that would reflect the legacy of service for the
vulnerable elderly population that was served by InnovAge, (ii) to assess possible business plans

' See NextFifty Initiative Statement of Mission, Visions and Values attached as
Exhibit A.
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and structural alternatives, (iii) to develop a lawful and viable model for future activities, and (iv)
to consider processes and procedures to implement a new direction in the future.

This process resulted in several carefully considered steps looking to the future. First, as
reflected in the Foundation’s draft Amended Articles of Incorporation and Amended Bylaws,”
when these new organizational documents are adopted and filed, as appropriate, the Foundation’s
previous corporate relationship to InnovAge will be severed in its entirety, and the Foundation
will be an independent organization dedicated to pursuing its own adopted Mission, Vision and
Values.

Second, in March 2014, the Foundation Board established two ad hoc Board committees:
a Legacy Committee and a Business Planning Committee. An experienced, well-qualified
outside consultant (Barbara Ladon of Newpoint Healthcare Advisors, a national consulting firm
with an active Colorado presence) was engaged to support the Foundation’s process; the
qualifications and experience of Ms. Ladon and her firm can be reviewed at
www.newpointhealthcare.com.  Under her guidance, numerous committee meetings and
discussions occurred to consider how to best serve the target population post-conversion, and
Ms. Ladon conducted extensive local and national research on existing programs serving the
health care and related needs of the elderly and how that growing segment of society will be
served in the future. These efforts culminated in an InnovAge Foundation “Report to the
InnovAge Board of Directors dated November 18, 2014 which provided various
recommendations (p. 2), including that “the Foundation be reconstituted and maintained as a
separate independent foundation that is philanthropic in nature with a primary focus of providing
support around aging” which would “fill a gap to provide philanthropic leadership to causes
around aging and serving the growing number of under-served throughout the country.” The
report also provides significant detail regarding proposed operational and financial matters
related to a restructured and independent Foundation and reflects a thoughtful future plan to
achieve an important new mission consistent with the public interest; while certain personnel and
other matters have evolved since its presentation in 2014, the core premises and conclusions of
the Report continue to reflect the Foundation’s post-conversion aims, plans and aspirations.

The InnovAge Board of Directors duly considered and adopted the Foundation’s
recommendations. The determination was thus made to pay the conversion proceeds to the
restructured Foundation at the effective date of the InnovAge conversion.

As matters have progressed, in June, 2015 a new Transition Advisory Committee was
appointed to guide the further development of the restructured Foundation after the conversion.
This committee is comprised of nine members with knowledge of InnovAge’s historic mission
and commitment to the transformed Foundation’s new mission: four (4) members of the
InnovAge Board, four (4) members of the Foundation Board, and one (1) individual who serves
on both Boards. These committee members have further been designated as the initial
transitional Board of Directors for the restructured independent Foundation, and their
qualifications are presented below. To promote a seamless transition to the Foundation’s

2 See attached Exhibit B.
3 See attached Exhibit C.
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independent status, in the latter part of 2015 the Transition Advisory Committee has been
actively shepherding the Foundation’s planned growth as a freestanding grantmaking entity
ready and able to create significant public benefit around aging, and has considered a variety of
environmental, organizational and related operational issues related thereto; for illustration of
some of the issues considered, see the June 2, 2015 presentation titled “InnovAge Foundation
Transition Committee, Planning for the Future.”

In sum, a thorough and detailed process has been conducted to decide the most
appropriate plan for distribution of the conversion proceeds consistent with the mission of the
organization that, through its own efforts and success, created them. The Foundation believes
the community will be very well-served by the outcome of this process, which will provide
significant public benefit focused on the vulnerable and under-served aging population, a
population which InnovAge has historically served.

2. Foundation Governance and Management

As reflected in its draft Amended Articles of Incorporation and Amended Bylaws, by
filing and adopting its organizational documents the Foundation will sever all of its historic
corporate connection to InnovAge and exist as a completely independent entity subject to no
reserve or other powers vested in InnovAge or any other third-party.

Going-forward, the Foundation will continue to be a non-member nonprofit corporation
governed by Colorado law. As required by its Amended Articles of Incorporation, the
Foundation will maintain tax-exempt status as an IRC Section 501(c)(3) entity. As noted above,
its initial Board of Directors will consist of the nine (9) persons now serving on the
above-referenced Transition Advisory Committee, all of whom are deeply committed to serving
the needs of the frail elderly; biographies of these individuals (with diversified backgrounds in
health care, law, business, finance, and higher education, among other things) reflect their
experience and qualifications to assist in the Foundation’s post-conversion transition.” None of
these individuals will have any financial or other relationship with converted InnovAge; there
will be no employment, independent contractor or other overlapping arrangements. The service
of these knowledgeable individuals for an initial term will provide useful continuity during a
defined transitional period; the initial term of the transitional Directors will expire at the Board’s
annual meeting in 2017 pursuant to the Foundation’s Amended Bylaws. Additionally, under the
Amended Bylaws, the Board’s size can expand up to nineteen (19) persons. During 2016, it is
the Foundation’s intent to add to the Board by actively recruiting other Directors from the
community to further the Foundation’s mission in an effective manner, both to provide key
competencies and to include important perspectives of relevant constituencies.

In addition to independent governance, the Foundation has retained a respected outside
search firm to conduct a national search for a permanent Chief Executive Officer. The
expectation is that an excellent candidate will be recruited to lead the Foundation in its important
future work. On an interim basis, two highly-qualified individuals with deep local foundation
experience (Vicky Cavanaugh and Anne Warhover, both formerly affiliated with The Colorado

% See attached Exhibit D.
3 See attached Exhibit E.
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Health Foundation), have also been engaged as Interim CEO and Senior Strategy Consultant,
respectively. The Foundation is now well-equipped with a strong team to move forward in an
efficient, effective and professional manner.

3 Accountability, Transparency and Collaboration

The Foundation recognizes the significance of the proposed transaction and is committed
to open and accountable operations in accordance with community norms and legal
requirements. Consistent with the Attorney General’s authority and direction, the Foundation
will take all reasonable steps needed to assure that public benefit is provided post-conversion;
examples may include, among others things, periodic reports regarding Foundation activity,
attendance by the Attorney General (or her designee) at Foundation meetings on a periodic basis,
development of a periodic open forum to receive input from community members, and/or such
other post-transaction monitoring as may be deemed appropriate in the Attorney General’s
discretion. Such activities would be in addition to expansion of the Board to include other
community members, as noted above, as well as annual Form 990 filing obligations for exempt
organizations imposed by the Internal Revenue Service. The Foundation will also adopt and
apply a Conflict of Interest Policy in accordance with IRS norms and best practices in the
nonprofit sector to which its future activities will at all times be subject.

Consistent with its Mission Vision and Values, the restructured Foundation will actively
collaborate with existing charitable organizations in Colorado in furtherance of shared objectives
to serve the affected community. Such collaboration will be a hallmark of the Foundation’s
grantmaking solicitation and award process in order to better achieve overall public benefit.

4, The Johnson Center

The restructured Foundation will be primarily a grantmaking rather than an operating
foundation, i.e., it will not generally operate programs itself but will instead support by
grantmaking other community organizations serving the affected target population. However,
the Foundation will also step into the shoes formerly worn by InnovAge by continuing to support
and operate the nonprofit Johnson Center in Englewood. The Johnson Center is licensed as an
adult day program by the Colorado Department of Public Health and Environment, and is
recognized as an outstanding provider of specialized adult day care and related services for the
frail and aging population in the metropolitan Denver community. Continued operation of the
Johnson Center is seen by the Foundation as an important element of its legacy and mission. The
Foundation will therefore continue to arrange for Johnson Center participants to receive high
quality services under the restructured Foundation’s stewardship in a seamless and continuous
manner post-conversion.
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5. Conclusion

The Foundation appreciates the Attorney General’s careful consideration of this
significant matter, and hopes this information is of assistance. I am available to respond to
questions or provide other information at any time. Thank you for your attention.

Sincerely,

Wit

Maureen B. H{anrahan
Chair
Transition Advisory Committee
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NextFifty Initiative

MISSION

To promote independence and dignity for the vulnerable and under-served aging population by
encouraging and supporting innovative, affordable, and coodinated services and initiatives.

VISION

Aging in Place:

We target resources to organizations that enable vulnerable and under-served aging to live
independently through improved technology, access to community resources, and that demonstrate a
structure for growth and sustainability.

Innovation:
We seek and support oppartunities for change that are bold and transformational, and align with our
mission.

Excellence:
We strive for excellence in our work and the work of our partners.

Quality:
We promote services, systems, and technologies that improve the quality of life in community settings
for those we passionately serve,

Advacacy:
We seek opportunities to educate and inform policy-makers, stakeholders and the community-at-large.

VALLIES

Leadership:
We strive to play a leadership role and to be recognized as a respected resource for improving the
health and well-being of the vulnerable, under-served aging in the communities we serve.

Accountability:

We hold ourselves and our partners accountable and measure outcomes for the goals we set out to
accomplish.

Collaboration:
We collaborate with a wide range of diverse partners to address issues of aging in a holistic manner.

Equity:
We value diversity, transparency and inclusion te expand the impact of our work.

e ————— —
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DRAFT

Form must be filed electronically.
Paper forms are not accepted.
This copy is a sample and cannot be submitted for filing.

Amended and Restated Articles of Incorporation
filed pursuant to §7-90-301, et seq. and §7-130-106 and §7-90-304.5 of the Colorado Revised Statutes (C.R.S.)

1D st 20081096578

1. Entity name: Total Community Options Foundation
(If ehanging the name of the corporation, indicate name BEFORE the name change)

2. New Entity name:
(if applicable) N/A

3. Use of Restricted Words (if any of these
terms are contained inan entity name, frue [ “bank” or “trust” or any derivative thereof
rexme of an entity, frade name or frademark [ “credit union™ [ “savings and loan™
stated in this document, mark the applicable [J “insurance”. “casualty”, “mutual”, or “surety”

box):

4. If the corperation’s period of duration
as amended 15 less than perpetual, state
the date on which the period of duration
expires:

(moele/yyyy)
OR

If the corperation’s period of duration as amended is perpetual, mark this box:  [X]

h

. The amended and restated constituent filed document is attached.

6. The amendment to the articles of incorporation was in the manner indicated below:
(make the applicable selection)

E] The amendment and restatement was adopted by the hoard of directors or incorporators without
member action and member action was not required.

[0 The amendment and restatement was adopted by the members AND the number of votes cast for
the amendment by each voting group entitled to vote separately on the amendment was suflicient
for approval by that voting group.

(1f the amended and restated articles of incorporation include amendments adopted on a different date or In a different manner, mark this
bax D and include an attachment siating the date and manner of adoption.)

7. (Optional) Delayed effective date:

(mm/edellyyyy)
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.8., the constituent documents, and the arganic
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.

AMDRST _NPC Pagelof2 Rev. 50172010

Exhibit B
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This perjury notice applies to ¢ach 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.

8. Name(s) and address(es) of the
individual(s) causing the document
lo be delivered for filing: Niederman Gerald A
(Last) (First) (Middle) (Suffiv)
1515 Wynkoop, Suite 600
(Street name and number or Post Office Box number)

Denver co 80202
(City (State) (Postal/Zip Code)
(Province — f applicabls) (Country - if not US)

{The document need nol state the true name and address of more than ene individual. Hewever, if you wish ie state the name and address

aof any adlditional indivieuals causing the document to be delivered for filing, mark this bee D and include an altfachment siating the
name and addvess of such individuals,)

Disclaimer:

This form, and any related instructions, are not intended to provide legal, business or tax advice, and are
affered 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.

AMDRST NPC Page2 of 2 Rev. 5/01/2010
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ATTACHMENT TO
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
TOTAL COMMUNITY OPTIONS FOUNDATION
a Colorado nonprofit corporation

The Articles of Incorporation are hercby amended and restated to read in their entirety as
set forth below:

ARTICLE I
NAME OF CORPORATION

The namec of the corporation (thc “Foundation™) is Total Community Options
Foundation.

ARTICLE 11
PRINCIPAL OFFICE

The address of the Foundation’s principal office in the State of Colorado is:

ARTICLE III
REGISTERED AGENT

The address of the Foundation’s registered agent in the State of Colorado is:
, and the name of its registered agent at said address

is:

ARTICLE 1V
MEMBERSHIP

The Foundation will not have voting members.

ARTICLE V
PURPOSES

The Foundation is organized cxclusively for charitable, educational, and scicntific
purposes within the meaning ol Sections 501(c)(3), 170(c)(2)(B), 2055(a)(2) and 2522(a)(2) of
the Internal Revenue Code of 1986, as amended or the corresponding section of any future
federal tax code (the “Code™), including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under Section 501(a) of the Code by reason of
description in Section 501(c)(3) of the Code. The Foundation’s purposes shall include, but not be
limited to, funding mission-driven, senior care and other related initiatives that improve
community services directed toward the aging population and associated caregivers. To enable

1
50321267.5
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the Foundation to carry out such purposes, it shall have the power lo do any and all lawful acts
and to cngage in any and all lawful activitics, directly or indirectly, alone or in conjunction with
others, that may be necessary, proper, or suitable for the attainment of any of the purposes for
which the Foundation is organized.

ARTICLE VI
PROHIBITED TRANSACTIONS

No part of the net earnings of the Foundation shall inure to the benefit of, or be
distributable to its directors, trustees, officers, or other private persons within the meaning of
Section 501(c)(3) of the Code, except that the Foundation shall be authorized and empowered to
pay reasonable compensation for services rendered and to make payments and distributions in
furtherance 'of the purposes set forth in Article V hereof.

No substantial part of the activities of the Foundation shall be the carrying on of
propaganda, or otherwise attempling to influence legislation, and the Foundation 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, within the meaning of
Section 501(c)(3) of the Code.

Notwithstanding any other provisions of these Articles, the Foundation shall not carry on
any other activities not permitted to be carried on (1) by a corporation exempt from federal
income tax under Section 501(a) of the Code by reason of description in Section 501(c)(3) of the
Code, or (2) by a corporation, contributions to which are deductible under Section 170(c)(2) of
the Code.

ARTICLE VI
BOARD OF DIRECTORS

The Foundation will be governed by a Board of Directors. The number of directors that
will constitute the Board of Directors will be as from time to time fixed by, or in the manner
provided in, the Bylaws,

The directors of the Foundation will not be individually or personally liablc for the debts,
liabilities, or obligations of the Foundation. In addition, no director shall be personally liable to
the Foundation for monetary damages for any breach of fiduciary duty as a director, except that
the foregoing shall not eliminate or limit such director’s liability to the Foundation for monetary
damages for the following: (1) any breach of such director’s duty of loyalty to the Foundation;
(2) any of such director’s acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of the law; (3) acts specified in C.R.S. Section 7-128-403 or
7-128-501; or (4) any transaction for which such director derived an improper personal benefit.
If the Colorado Revised Nonprofit Corperation Act is amended to authorize the further
elimination or limitation of the liability of directors, then the lability of a director of the
Foundation, in addition lo the limitation on personal liability provided herein, shall be further
eliminated or limited to the fullest extent permitted by the Colorado Revised Nonprofit
Corporation Act. Any repeal or modification of this Article VII shall be prospective only and
shall not adversely affect any right or protection of a dircctor of the Foundation existing at the
time of such repeal or modilication.

2
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ARTICLE Vi1
INDEMNIFICATION

The FFoundation shall indemnify and advance the expenses of any person who is or was a
dircctor or officer of the Foundation, or who is or was serving at the request of the Foundation as
a director, manager 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 or officer of the Foundation or a director, manager or officer of such other
enlity or enterprise, to the maximum extent now or hereafter permitted by the State of Colorado.
No amendment to or repeal of this Article VIII shall adversely affect the rights of any person
who is or was a director or officer of the Foundation with respect of acts or omissions occurring
before the effective date of the amendment or repeal.

The Foundation may, in its discretion, but shall not be obligaled to, indemnify and
advance expenscs of any person who is or was an agent or employee of the Foundation or who is
or was serving at the request of the Foundation as an agent or employce of another corporation,
partnership, joint venture, limited liability company, trust, or other enterprise, and who is made a
party to a proceeding becausc such person is or was an agent or employee of the corporation or
such other entity or enlerprise, to the maximum extent now or hereafler permitted by the State of
Colorado.

ARTICLE IX
DISSOLUTION

Upon the dissolution of the Foundation, the Board of Dircctors shall, after paying or
making provision for the payment of all of the liabilities of the Foundation, distribute all of the
assets of the Foundation 1o an organization or organizations organized and operated exclusively
for charitable, educational, or scientific purposcs as shall at the time qualify as an exempt
organization or organizations by reason of description in Section 501(c)(3) of the Code, and as a
public charity or charities under either 509(a)(1) or 509(a)(2) of the Code. Any of such assets not
so disposed of shall be disposed of by a court of competent jurisdiction for the county in which
the principal office of the Foundation is then located, exclusively for such purposes or to such
organizalion or organizations as said court shall determine, which are organized and operated
exclusively for such purposes.

ARTICLE X
ONDISCRIMINATION POLICY

The Foundation and its directors, officers, employees, and contraclors will comply with
all applicable non-discrimination laws and rcpulations. In accomplishing its mission and the
purposes set forth in Article V, the Foundation’s scrvices and funds will be available to all
qualificd persons and it will not discriminate on the basis of handicap, sex, race, color, creed,
religion, national or ethnic origin, or sexual orientation.

50321267.5
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ARTICLE XI
AMENDMENTS

These Articles of Tncorporation may be amended by the vote of seventy-five percent
(75%) of the members of the Board of Directors then in office.

_ The undersigned hereby declares, under penalty of perjury pursuant to the laws of the
State of Colorado, that the foregoing is true and correct.

Fxecuted on this___ day of __ , 2015,

TOTAL COMMUNITY OPTIONS FOUNDATION

By:
Its:

50321267.5
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AMENDED AND RESTATED
BYLAWS
OF
TOTAL COMMUNITY OPTIONS FOUNDATION

a Colorado nonprofit corporation
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ARTICLET
OFFICES

Section 1.1  Business Offices. The principal office of Total Community Options
Foundation (the “Foundation™) shall be located in the Denver, Colorado metropolitan area. The
Foundation may have such other offices, either within or outside Colorado, as the Foundation's
Board of Dircctors (“Board™) may designate or as the affairs of the Foundation may require from
time to time.

Section 1.2 Registered Office. The registered oflice of the Foundation required by the
Colorado Revised Nonprofit Corporation Act (the “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
officc may be changed from time to time by the Board or by the officers of the Foundation.

ARTICLE IT
BOARD OF DIRECTORS

Section 2.1  General Powers. The business and affairs of the Foundation shall be
managed by its Board, except as otherwise provided in the Act, the Foundation’s Articles of
Incorporation (“Articles™), or these Bylaws.

Section 2.2  Number, Tenure and Stappered Terms, Nomination and Election, and

Qualilications,

(a)  Number. As of the cffective date of these Bylaws, the number of directors of the
Foundation (“Directors™) will be nine (9). However, the number of Directors may
be changed by resolution of the Board; provided that the number of Directors
shall at no time be less than seven (7) or more than ninetecn (19), except that the
size of the Board may periodically expand as necessary to accommodate the
continued service of an officer pursuant to Section 3.2 of these Bylaws. No
decrease in the number of Directors will have the effect of decrcasing the term of
any incumbent Director, :

(b)  Tenure and Stapgercd Terms. Unless modificd by resolution of the Board, the
initial term of (he Dircctors in office as of the effective date of these Bylaws shall
continue until the annual meeting of the Board to be held in 2017, at which time
such term shall expire (“Initial Term™). Thereafier, in order to provide for
staggered terms of office, the Directors will be equally divided, as evenly as
possible, into three (3) classes with respect to the time for which they will
severally hold office and stand for election, The terms of the Dircetors in the first
class will expire with the annual meeting of the Board to be held in the year 2018,
the terms of the Directors in the second class will expire at the annual meeting of
the Board to be held in the year 2019, and the terms of the Directors in the third
class will expire at the annual meeting of the Board to be held in the year 2020,
provided that, in any cvent and irrespective of the expiration of their lerms, the
Directors of any class will remain in office until their successors have been
clected and qualified. At cach annual meeting of the Board thereafller, the

50361596.6
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Directors clected and qualified to succeed the Directors of any class will be
clected for a term of three (3) years expiring with the annual meeting of the Board
oceurring the third year thereafter (provided that the Directors of any class will
remain in office until their successors have been elected and qualified), so that the
term ol office of onc class of Directors will expire each ycar, If the total number
of Directors is changed, any increase or decrease in Directors will be apportioned
among the classes so as to maintain all groups of Directors as nearly equal in
number as possible and any additional Director elected to any group of Directors
will hold office for a term which will cxpire with the term of the Directors in such
group. Dircctors may not serve more than two consecutive three-year terms;
provided, however, that the Initial Term shall not be counted towards or apply
against the forcgoing term limitation.

Nomination and Election. Candidates for membership on the Board shall be
screened and nominated by the Governance Committee, subject to the
qualifications in paragraph (d) of this Section 2.2 and other selection criteria, not
inconsistent with such qualifications, approved by the Board, As each Director's
tetm expires, it is the responsibility of the Governance Committee to review his or
her performance, qualifications, and the then-current needs of the Board and to re-
nominate him or her, if appropriate, subject to applicable tcrm limitations.
Directors shall be elected by the Board from the slate of nominees presented by
the Governance Committee. Direclors whose terms are due lo expirc at any
annual meeting of the Board will have voting rights to elect the Directors whose
terms begin with the adjowrnment of such mecting, and such Directors, as
electors, will have the full power and authority to re-elect any, several or all of the
Directors whose terms are duc to expire to succeed themselves in office.

Qualifications. Each Director must be an individual who is eighteen (18) years of
age or older but nced not be a resident of Colorado. The Board should be a broad,
community-based board which reasonably represents the Foundation’s diverse
constituency with respect to geographic, cultural and other important variables
and related considerations, and which is qualified to advance the Foundation’s
charitable purposes. By resolution, the Board may adopt additional qualifications
for Board membership.

Section 2.3  Emeritus and Ex-Officio Directors.

(@
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Emeritus Directors. At the discretion and option of the Board, there may be (but is
not required to be) up to three (3) emeritus Directors (“Emeritus Directors™).
Emeritus Directors will be elected by the Board from candidates nominated by the
Governance Committee, The term of office of Emeritus Directors will be three (3)
years, An Emeritus Director shall hold office until his/her term expires or until
such Emeritus Director’s earlier death, rcsignation, or removal. An Emeritus
Direclor may not serve more than (wo consceutive three-year terms. Emeritus
Directors must be at lcast eighteen (18) years old but need not be residents of
Colorado. The purposc of the Emeritus Directors is to maintain a continuing
rclationship and {o provide historic context and long term support to the
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Foundation. The title “Emeritus” and “Emerita” will be conferred only upon those
members who have previously served on the Foundation’s Board, have been
nominated by the Governance Committec and approved by the Board, and have
made a “significant contribution” to the Foundation. By “significant
contribution,” it is meant that the individual 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 meelings, select committee meetings, and
organizational announcements of appropriate functions. An Emeritus Director
will serve solely in an advisory position, does not have the power to vote and will
not receive any compensation.

(b)  Ex-Officio Director. The President/Chief Executive Officer will be an ex-officio
member of the Board without a vote. The President/Chief Exccutive Officer will
no longer be a member of the Board at such time as he or she no longer holds the
position of President/Chief Executive Officer.

Seclion 2.4  Removal, Except for the President/Chief Executive Officer scrving as an
ex-officio direclor whosc service is predicated upon his/her employment relationship with the
Foundation, any Director may be removed with or without cause by the vote of a majority of the
Directors then in office. The President/Chief Executive Officer may be removed from office
under the procedures outlined in Scction 3.4 of these Bylaws.

Section 2,5  Vacancies. Any Director may resign at any time by giving written notice
to the Chair, the President/Chief Executive Officer, or the Secretary of the Foundation. A
Director’s resignation shall take cffect at the time specified in such notice, and unless otherwise
specified therein, the acceptance of such resignation shall not be necessary 1o make it effective.
Any vacancy occurring in the Board shall be filled in accordance with procedures for the regular
election of Directors. A Director elected to fill a vacancy shall be elected for the unexpired term
of such Director’s predecessor in office. If a Director filling a vacancy serves more than one-
hall of his/her predecessor’s vacated (hree year term, but not otherwise, then such service shall
be counted for purposes of calculating term limits pursuant to Section 2.2(b) of these Bylaws,

Scction 2.6 Regular Meetings. The Board, at the time and place, either within or
outside Colorado, delermined by the Board, will hold a regular annual meeting and at least one
regular quarterly meeting during each of the three calendar quarters in which the annual mecting
does not occur for the transaction of such business as may come before the meeting. In addition
to its annual and quarterly meetings, the Board may hold other repular 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 from time to time,

Section 2.7  Special Meetings. Special meetings of the Board may be called by or at
the request of the Chair or any two Directors. The person or persons authorized to call special
mectings of the Bourd may fix any place as the place, either within or outside Colorado, for
holding any special meeting of the Board which is called.

Section 2.8  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 (3)

S0361596.6
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business days prior to the meeting. Notice may be given orally in person or by telephone or may
be given in writing by 1.8, mail, overnight courier, electronic mail, facsimile or other form of
wire or wireless communication, If mailed, such notice shall be deemed received and is effective
on the earlier of: (i) three (3) days after such notice is deposited in the 1.S. mail, properly
addressed, with first class postage prepaid; or (ii) the date shown on the return receipt, if mailed
by certified mail, return receipt requested, provided that the return receipt is signed by the
Dircetor to whom the notice iy addressed or his/her authorized agent. Tt nolice is given orally in
person or by telephone it is effective when communicated. If notice is given by electronic mail,
facsimilc or other form of wire or wireless communication, such notice shall be deemed to be
given and to be cffective as of the dale and time of machine confirmation of delivery. Notice
may be mailed to the last address known io the Foundation. If a Director has designated in
writing one or more addresses or facsimile numbers for delivery of notice, notice sent by U.S,
mail, overnight courier, clectronic mail, facsimile or other form of wire or wireless
communication, as applicable, shall not be deemed to have been given or to be effective unless
sent to such street or electronic mail address(es) or facsimile number(s), as the case may he, A
Director may waive notice of a meeting before or afler the time and date of the meeling by a
writing signed by the Director. Such waiver shall be delivered to the Sccretary 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 mecting.

Section 2.9  Presumption of Assent. A Director who is present at a meeting of the
Board at which action on any Foundation matter is taken shall be presumed fo have assenled to
the action taken unless such Director’s dissent shall be entered in the minutes of the meeting or
unless such Dircctor 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 certified
mail to the Secretary of the Foundation immediately after the adjournment of the meeting. Such
right to dissent shall not apply to a Director who voled in favor of such action.

Section 2.10  Quorum and Voting. A majority of the Dircetors in office, attending in
person or by proxy, shall constitute a quorum for the transaction of business at any meeting of
the Board, 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. 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. Consistent
with the provisions of the Act regarding proxy voting, Directors may vole or act by proxy at any
meeting of the Board or any comumittee thereof.

Section 2.1] Compensation. Directors shall not receive compensation for their services
as such, although the reasonable expenses of Dircctors for attendance at Board meetings may be
paid or reimbursed by the Foundation. Directors shall not be disqualified to receive reasonable
compensation for services rendered to or for the benefit of the Foundation pursuant to a
contractual engagement.

50361596.0
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Section 2.12 Meetings by Telephone and Otherwise. Members of the Board or any
commillee thereof may participate in a meeting of the Board or such commillee by means of
conference telephone or other communications equipment through which all persons
participating in the meeling can hear cach other at the same time. Such participation shall
constitute presence in person at the meeting.

Section 2.13  Action Without a Meeting.

(@)

(b)

(©

Any action required or permilted o be taken at a meeting of the Board, or any
commitice thereof, may be taken without a mecting 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 subjeet matter thereof. Such consent
(which may be signed in counterparts) shall have the same force and effect as a
unanimous votc of the Directors or commiltee members,

Any action required by law to be taken at a meeling of the Board, or any
committee thereof, or any other action which may be taken al @ meeting of the
Board, or any committee thereol, may bc taken without a meeting il every
member of the Board or commitlee, as applicable, 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.

Under this section, action is eken 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 mecting at which all of the Dircctors 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 which are received by the Foundalion as
referenced in sub-parts (a) and (b), as applicable. Any such writings may be
received by electronic mail, facsimile or other form of wire or wireless
communication providing the Foundation the Director’s identity and informing
the Foundation of his/her action. Actions taken shall be cffective when the last
writing necessary {o effect the action is received by the Foundation 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 writlen revocation must be received by the Foundation before the
last writing necessary to effect the action is received. All such actions shall have
the same effect as action taken at a mecting,

Section 2.14 Actions Which Require Supermajority Consent of the Bo
tollowing actions may not be taken by the Foundation without first receiving at lcast scvcnl:,'-f' ve
percent (75%) consent of the Directors then in office:

(a)

50361596.6

Entering into or dissolving any partnership, joint venture or similar business
relationship with one or more third parties, or any other acquisition, merger, sale,
or any other business venture, other than a contract in the ordinary course of
business;
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(b)  Adopting any strategic or husiness plan;

(c)  Adopting any investment policies and entering into any long-term investments,
including (but not limited to) debt instruments having malurities of greater than
three (3) years;

(d) Any borrowing from or lending to (he Foundation, including any loan
contracted-for on behalf of the Foundation and any issuance of cvidence of
indebtedness;

(e)  Any acquisitions of real property;

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

(2) Any alteration, amendment, or repeal of these Bylaws or adoption of any new

bylaws.
ARTICLE II1
OFFICERS AND AGENTS
Section3.1  Number, Eligibility, and Qualifications. The elected officers of the

Foundation shall include a Chair, a Chair Eleet, a Past Chair, a Secretary, and a I'rcasurer. The
President/Chief Executive Officer shall be engaged by the Foundation pursuant to contract and
serve as an officer during the term of his/her employment in such capacity. The Board may also
appoint such other officers, assistant officers, and agents, such as assistanl secretarics, and
assistant treasurers, as it may consider necessary. One person may hold more than one office ata

" time, except that no person may simultaneously hold the offices of Chair or Chair Elect and

Treasurer, or Chair or Chair Elect and Secretary. All officers except for the President/Chiefl
Exccutive Officer and the Treasurer must be elected Directors of the Foundation. All officers
must be at least eighteen (18) vears old.

Section 3.2 Elcction and Term of Gffice. The officers initially elected shall serve an
initial term commencing on the date of their clection which shall continue until the annual
meeling of the Board to be held in 2017, al which time such term shall expire and the Board shall
elect officers to scrve a term pursuant to the provisions of this Section 3.2, Following such
initial term, and except for the Chair Elect, all officers will serve two (2) year terms. Beginning
in 2018, the Chair Elect shall serve a term of one (1) year to commence as of the end of the
Chair's first year in office, followed by a two (2) yvear (erm as Chair and will remain in office to
complete his/her term as Chair even if his/her term as a Director would have otherwise expired
during the period of service as an officer, in which case the size of the Board may expand as
neccssary for the duration of said service of an officer. Except [or the Chair Elect who shall be
elected at the annual meeting of the Board held during the Chair’s first year in office, and the
President/Chief Executive Officer serving by virtue of his/her employment status, officers shall
be elected by the Board at its annual meeting from among one or more candidates for cach office
nominated by the Governance Committee of the Foundation, more particularly described in
Section 4.2 below. If the election of officers shall not be held at the referenced annual Board
meeting, such election shall be held as soon as convenicnt thereafter. Each officer shall hold

6
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office until such officer’s successor shall have been duly elected and qualified, or until such
officer’s earlier death, resignation, or removal.

Section 3.3  Compensation. Elected officers shall not receive compensation for their
service as officers of the Foundation. Notwithstanding the foregoing, no officer shall be
prevented from receiving reasonable compensation pursuant to a contractual engagement for
services rendered to or for the benefit of the Foundation,

Section3.4  Removal. Any officer or agent may be removed by the Board whenever in
its judgment the best interests of the Foundation will be served. Such removal shall be without
prejudice to (he contract rights, if any, of the person so removed. Election or appointment of an
officer or agent shall not in itsclf 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 Foundation, by giving
written notice to the President/Chief Executive Officer or to the Board. An officer’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. A vacancy in any
office, however oceurring, may be filled by the Board for the unexpired portion of the term.

Section 3.6 Authority and Duties of Officers. The officers of the Foundation shall
have the aithority and shall exercise the powers and perform the duties specified below and as
may be additionally specified by the Chair, the President/Chief Executive Officer, the Board. or
these Bylaws, except that in any event each officer shall exercise such powers and perform such
duties as may be required by law.

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

(b)  Chair Clect. The Chair Elcet shall be the person elected as successor to the Chair
of the Board and shall assist the Chair and perform such duties as may be
assigned to him or her by the Chair or by the Board. The Chair Elect shall, at the
request of the Chair, 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.

(c) Past Chair. The Past Chair shall be the immediate past Chair of the Board and
shall assist the Chair of the Board in such matters and regarding such issucs as
may be assigned o him or her by the Chair or the Board.

(d)  President/Chicf Executive Officer. The President/Chief Executive Officer shall,
subject to the dircction and supervision of the Chair and the Board: (i) act as the
chief execulive officer of the Foundation and have general and active control of
its affairs and busincss and general supervision of its officers, agents, and
employees; (ii) propose, prepare, and present to the Chair and the Board specific
programs and activities that will further the Foundation’s purposes; (iii) dircet and
supervise the implementation of the programs and activities approved by the

7
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Board; (iv) see that all orders and resolutions of the Board arc carried into effect;
and (v) perform all other duties incident 1o the ofTice of President/Chief Exccutive
Officer and as from time to time may be assigned o such office by the Chair or
the Board.

(¢)  Secretary. The Secretary shall (i) kecp the minutes of the proceedings of the
Board and any commitlees of the Foundation; (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 all corporate records of the Foundation; 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, by the Chair or the
President/Chief Executive Officer. Assistant secretaries, if any, shall have the
same duties and powers, subject to supervision by the Secretary.

H Treasurer. The Treasurer shall (i) be the principal financial officer of the
Foundation 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 instruetions of the Board; (i) receive and give receipts and acquittances
for moneys paid in on account of the Foundation, and pay out of the funds on
hand all bills, payrolls and other just debts of the Foundation of whatcver nature
upon maturity; (iii) unless there is a controller, be the principal accounting officer
of the Foundation 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, the President/Chief Executive Officer, and the Chair statements of account
showing the financial position of the Foundation 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, the
Chair, or the President/Chief Executive Officer, Assistant treasurers, if any, shall
have the same powers and duties, subject Lo the supervision of the Treasurer.

Section 3.7  Surety Bonds. The Board may require any oflicer or agent of the
Foundation to execute to the Foundation 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 Foundation 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
Foundation,

ARTICLE IV
COMMITTEES

Section 4.1  Commiltees of the Board. By one or more resolutions adopted by a
majority of the Directors then in office, the Board may designate, from among its members, a

Governance Commiliee, a Financce/Audit Committee whose members must be persons who do
not have a material linancial intcrest, directly or indirectly in any entity doing business with the
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Foundation, and onc 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, except as prohibited by statute. The delepation of authority lo any committee shall not
operate to relieve the Board or any member of the Board from any responsibility imposed by
law. Rules goveming procedures for mectings of any committee of the Board shall be as
established by the Board, or in the absence thercof, by the committee itsell. The President/Chief
Lxecutive Officer will serve as a nonvoting member of each designated Board commitlee.

Section 4.2  Governance Committee. Subjecl to approval of the Board, the
President/Chief’ Executive Officer shall annually appoint a Governance Committee consisting of
three members of the Board. The Governance Committee shall, prior to the annual meeting of
the Board, nominate one or more candidates to serve as a Director of the Foundation for any
vacancy on the Board and one or morc candidates to serve as each of the elected officers of the
Foundation for any vacancy. The Board may elect Directors and oflicers only from among the
candidates nominated by the Governance Committee. Fach member of the Governance
Committee shall have one vote in the scleetion of nominees.

Section 4.3  Finance/Audit Committee. Subject to approval of the Board, the
President/Chief Executive Officer shall annually appoint & Finance/Audit Committee consisting
of three members of the Board to be responsible for the financial affairs of the Foundation, The
Committee’s duties will include preparing and presenting the operating budget of the Foundation
to the Board, monitoring the [inancial affairs of the Foundation, and oversecing the preparation
of the Form 990 information return and the cxternal audit of the Foundation, The Finance/Audit
Committee may also desipnate and form an Investment Subcommittee that will be responsible
for guiding the investment of the Foundation’s assets, and which may include persons who are
not themselves Board members, in which case the Tnvestment Subcommittee shall recommend
actions to the Finance/Audit Committee but shall not be granted authority to act on the
Foundation’s behalf. The [nvestment Subcommillee’s dutics will include overseeing the
investment of the Foundation’s assets and providing for the proper management and investment
of any fund established by the Foundation or other investments.

Section 4.4  Advisory Commillees. In addition to the commillees described above, the
Board may periodically establish by resolution one or more advisory commiltees not having or
exercising any of the powers of (he Board for any appropriate purposes and dissolve any such
committee(s) at its pleasure. Such advisory committee(s) may include, or be composed cntirely
of, persons not then currently serving on the Board as well as Directors of the Foundation, The
Chair shall appoint a person who shall preside at all meetings of the committee und generally
supervise the conduct of the committee’s affairs. Rules governing procedures for meetings ol any
such advisory commiltee(s) and for the conduct of the affairs of such committee(s) shall be as
cstablished by the Chair, or in the absence thereof, by the committee itsclf.

ARTICLE V
INDEMNIFICATION AND INSURANCE

Section 5.1  Provision of Insurance. By action of the Board, notwithstanding any
interest ol the Dircctors in the action, the Foundation may purchase and maintain insurance, in
such scope and amounts as the Board deems appropriate, on behalf of any person who is or was a
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director, manager, officer, employee, fiduciary, or agenl of the Foundation, or who, while a
director, officer, employee, fiduciary, or agent of the Foundation, is or was serving at the request
of the Foundation as a director, manager, 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 or her in that capacity or
arising out of his status as such, whether or not the Foundation would have the power to
indemnify him or her against such liability under the provisions of the Articles, these Bylaws, or
applicable law. Any such insurance may be procured from any insurance company designated by
the Board, 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
Foundation has an equily interest or any other interest, through stock ownership or otherwise.

Section 5.2 ification. ‘he Iloundation shall indemnify and advance the
cxpenses of any person who is or was a director or officer ol the Foundalion, or who is or was
serving at the request of the Foundation as a director, manager or officer of another corporation,
partnership, joint venture, limited liability company, trust, or other enterprise, and who is made a
party to a proceeding becausc such person is or was a director or officer of the Foundation or a
director, manager or officer of such other entity or enterprise, to the maximum extent now or
hereafter permifted by the State of Colorado. No amendment to or repeal of this Section 5.2 shall
adversely affect the rights of any person who is or was a dircctor or officer of the Foundation
with respect of acts or omissions occurring before (he effective date of the amendment or repeal.

The Foundation may, in its discretion, but shall not be obligated to, indemnify and
advance expenses of any person who is or was an agent or employee of the Foundation or who is
or was serving at the request of the Foundation as an agent or employee of another corporation,
partnership, joint venture, trust, or other enlerprise, 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
entorprise, to the maximum extent now or hereafter permilled by the State of Colorado,

Section 5.3 Limitation on Director’s Liability. The Directors of the Foundation will
not be individually or personally liable for the debls, liabilitics, or obligations of the Foundation.
In addition, no Director shall be personally liable (o the Foundation for monetary damages for
any breach of fiduciary duly as a Director, except that the foregoing shall not eliminate or limit
such Director’s liability to the Foundation for monctary damages for the following: (1) any
breach of such Director's duty of loyalty to the Foundation; (2) any of such Director’s acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of’
the law; (3) acts specified in C.R.S. Section 7-128-403 or 7-128-501; or (4) any transaction for
which such Director derived an improper personal benefit. If the Act is amended to authorize the
further climination or limitation of the liability of directors, then the liability of a Director of the
Foundation, in addition to the limitation on personal liability provided hercin, shall be further
eliminated or limited to the fullest extent permitted by the Act. Any repeal or modification of this
Section 5.3 shall be prospective only and shall not adversely affect any right or protection of a
Director of the Foundation existing at the time of such repeal or modification.
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ARTICLE VI
CONTRACTS, LOAN, AND DEPOSITS

Section 6.1  Contracts. The Board may authorize any officer(s) or agent(s) to cnter into
any contract or execule and deliver any instrument in the name of and on behalf of the
Foundation, and such authority may be gencral or confined to specific instances.

Section 6.2  Loans. No loans shall be contracted for or on behalf of the Foundation and
no evidence of indebledness shall be issued in the name of the Foundation unless authorized by a
resolution of the Board, subject to the terms of these Bylaws. Such authorily may be general if
confined to a specific dollar limit determined from time to time by resolution of the Board and
shall otherwise be confined to specific instances. No loan shall be made to any officer or
Director of the Foundation.

Section 6.3  Checks, Drafis, and Notes. All checks, drafts, or other orders for payment
of money, notes, or other evidence of indebtedness issued in the name of the Foundation shall be
signed by such officer(s) or ageni(s) of the Foundation and in such manner as shall from time to
time be determined by resolution of the Board.

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

Section 6.5  Investment Managers. The Board 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 Foundation.

ARTICLE VII
MISCELLANEOQUS

Scction 7.1  Accounl Books and Minutes. The Foundation shall keep correct and
complete books and records of account and shall keep minutes of the proceedings of its Board
and committecs. All books and records of the Foundation may be inspected by any Director, or
such person’s authorized agent or attorney, for any proper purpose al any reasonable time.

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

Seclion 7.3 Conveyances and Encumbrances. Property of the Foundation may be
assigned, conveyed, or encumbered by the President/Chicf Executive Officer and by such other
officers of the Foundation as may be authorized lo do so by the Board, and such authorized
persons shall have power to execute and deliver any and all instuments of assignment,
conveyance, and encumbrance; provided, however, all such transactions shall be subject to
Board approval pursuant to Scetion 2.14 hereof.

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

Section 7.5  Conflicts of Interest. The Board will adopt a Conflicts of Interest Policy to
govern possible conflict of interest situations that may arise from time to time among the
Foundation, its Directors, and Foundation employees, olficers and agents.

Section 7.6 Amendmenls, In accordance with Section 2.14 hereof, these Bylaws may
be altered, amended or repealed and new bylaws adopted by the vote of seventy-five percent
(75%) of the Directors then in office.

Section 7.7  Severability. The invalidily of any provision of these Bylaws shall not
affect the other provisions hercof, and in such event these Bylaws shall be construed in all
respects as if such invalid provision were omitted.

CERTIFICATION

The undersigned, being the ol Total Community Options Foundation, a
Colorado nonprofit corporation, hereby certifies that the forepoing Amended and Restated
Bylaws are the duly adopted Bylaws of the Foundation and are cffective as of the date written
below.

Effective Date: , 2015
Name:
Title:
12
50361596.6
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InnovAge Foundation Report
to the
InnovAge Board of Directors
November 18, 2014

Included in this report:

InnovAge Foundation Report
Attachment I: Foundation Timeline
Attachment I1: Mission, Vision and Values Statement
Attachment III: Proposed Transition Budget
Attachment 1V: Summary Year 1 and 2 Budget (Discussion Draft)
Attachment V: Organizational Chart

Exhibit C
51780795.4



INNOVAGe

Life on Your Terms

March 24, 2014

April 9, 2014
April 10, 2014
May 5, 2014
May-June, 2014
June-uly, 2014

July 23, 2014
August, 2014
August 5, 2014
August 11, 2014
August 26, 2014
Sept. 2, 2014
Sept. 16, 2014
Sept. 29, 2014
Oct. 14, 2014
Nov. 10, 2014

InnavAge Foundation
8950 E. Lowry Boulevard
Denver, CO 80230
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Attachment I
Foundation Board Conversion Timeline

Foundation Board Meeting Discussion

Two Committees and Bylaws are agreed upon and approved. There is a Legacy
Committee and Business Plan Committee

Legacy Committee meeting

Business Plan Committee meeting

Foundation Board Meeting Discussion

Foundation hires Barbara Ladon, Newpoint Healthcare Consultants

Foundation ED, Consultant, attorney meet and conduct meetings with InnovAge CEO,
Foundation Board Chair, Former Chair, and other committee chairs.

Foundation Board Meeting and facilitated discussion with Consultant,
Committee chairs meet with Foundation ED and Consultant

Business Plan Committee meeting

Legacy Committee meeting

Foundation votes to confirm suggested language for Missian, Vision, Values
Business Plan Committee meeting

Foundation ED presents status report to InnovAge Board

Foundation Board meeting

Business Plan Committee meeting

Foundation Board meeting

Exhibit C
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Attachment 11
Mission, Vision and Values Statement

MISSION

To promote independence and dignity for the vulnerable and under-served aging population by encouraging
and supporting innovative, affordable, and coordinated services and initiatives,

VISION

Aging in Place:

We target resources to organizations that enable vulnerable and under-served aging to live independently
through improved technology, access to community resources, and that demonstrate a structure for growth
and sustainability.

Innovation:
We seek and support opportunities for change that are bold and transformational, and align with our mission.

Excellence:
We strive for excellence in our work and the work of our partners.

Quality:

We promote services, systems and technologies that improve the quality of life in community settings for
those we passionately serve. :
Advocacy:

We seek opportunities to educate and inform policy-makers, stakeholders and the community at large.

VALUES

Leadership:
We strive to play a leadership role and to be recognized as a respected resource for improving the health and
well-being of the vulnerable, under-served aging in the communities we serve.

Accountability:

We hold ourselves and our partners accountable and measure outcomes for the goals we set out to
accomplish.

Collaboration:

We collaborate with a wide range of diverse partners to address issues of aging in a holistic manner.

Equity:

We value diversity, transparency and inclusion to expand the impact of our work.

Exhibit C
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Attachment III:

Proposed Transition Budget
January 1, 2015-September 30, 2015*

Current Budget

Requested
Budget

Budget

Expense Cateqgories Differential

(projected through
9.30.15)

1. Salaries and Benefits $335,000 $271,250 ($63,750)
2. Severance/retention bonus for remaining through $50,000 $50,000
transition
3. Employee Benefits 477,532 $62,000 ($15,532)
4. Executive search fee (CEQ), partial $40,000 $40,000
5. Administrative costs/supplies, etc. $43,515 $43,515
6. Purchased services (events and consultants including $395,722 £495,722 $100,000
legal and transition consulting)***
7. Expenses for potential executive candidate interviews 0 $10,000 $10,000
B. Johnson Adult Day Program Settlement NA
(Supported by InnovAge currently) at dosing
Total: $851,769 $972,487 $120,718
*InnovAge Feundation has an approved budgat through June 30, 2015
DISCUSSION

The Transition Budget proposal includes staffing and other anticipated expenses for an estimated 9-month perlod:
January 1, 2015 through September 30, 2015. While the actual timing of the transaction may vary, a 9-month transition
period was chosen as a reasonable estimate glven the InnovAge Foundation’s current knowledge of the situation.

1. Salaries and Benefits: Due to the proposed changes In organizational structure and focus, we are eliminating the
Director of Development position (reflected in the budget request). Fundraising will continue during the transition
petiod, supported by other existing staff and consultants.

2. Severancefretention bonus for remaining through transition: The request Includes funding for a retention policy
for existing staff as an Incentive to remain with the organization through the transition.

3. Employee Benefits: The reduction reflects the elimination of the Director of Development position.

4. Executive search fee (CEO), partlal: The InnovAge Foundation Board proposes to undertake an executive search
for the Chief Executive Officer position. Based on industry practices, a portion of the search fee will be required
at the beginning of the engagement with the remainder due upen completion of the search.

5. Administrative costs/supplies, ete.: No change from current budget.

6. Purchased services (events and consultants including legal and transition consulting): The budget for Purchased
Services Includes legal and strategic/operational consultants supporting the transition; marketing consultants In
Colorado and California engaged In fundraising; and the total costs (before revenue realized from the events) of
the InnovAge Golf Classic and Moonlight Classic,

7. Expenses for potential executive candidate Interviews: Relmbursement for travel for final candidates.

8. Johnson Adult Day Program (Supported by InnovAge currently)

Exhibit C
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Attachment IV;
Summary Year 1 and 2 Budget (Discussion Draft)

Expense Categories | Year1Expense | Year 2 Expense

‘| Salaries and Benefits $1,039,221 $1,921,511
Consultants & Professional Fees (induding search fee) $458,500 $498,250
Administrative Expenses, Computers and IT, Furniture, etc. $186,500 $277,975
Travel, Meetings, Conferences, Fundraisers & Events 446,000 $115,500
Insurance, Dues, Licenses , 449,000 $62,200
Total Expense Budget — Years 1 & 2 $1,779,221 $2,875,436

Investment Management Fees 78D 78D

Johnson Adult Day Center & Philanthropy
Johnson Adult Day Center Management $162,000 $174,000
Johnson Adult Day Center Foundation Grant Support $60,000 $60,000
Philanthropic Grants $150,000 $1,700,000
Total Grants and Philanthropy — Years 1 & 2 $372,000 $1,934,000

Exhibit C
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Attachment V:
Organizational Chart
Year 1

Administrative

Assistant

Vice President Vice President

Programs

b..
s
e

Senior Program
Officer
(4 months)

VP Strategy &
Philanthropy Communications

Administrative

Grants Manager Assistant
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Foundation

INNOVAGE FOUNDATION
TRANSITION COMMITTEE
PLANNING FOR THE FUTURE
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Today’s Meeting

= Getting to Know You: Introductions

= The Environment: Health Foundations

= Moving Forward: Common Values and Building a Plan
= Johnson Adult Day Center

= Next Steps

— CEO Search

— Branding

* Meeting Dates

TR Mg B e R R e L A T

Getting to Know You

Why do you personally care about our
organization?

What is your passion?

K30 Kawmla Baodth Lot o Al et (LG AT R0 F et i) q

Exhibit D
51780795.4



6/1/2015

innevage NEWPGINT

The Environment:

Colorado Foundations and National
Foundations Focused on Aging
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John A, Hartford Foundation

S SR LI CRIE IS E T

Improve the health and well being of older Americans
through better education of health professionals and
better designed health care delivery

$550 million in 2013 with annual grant/administrative expenses
approximately 526 million

Medicine, nursing and social work focus to build geriatric capacity

Linking with academic medical centers; AARP

1

Public palicy and communications to create lasting change

AL Mok I alih e M B AL, AN Bighis eesanies v

NEWEGNL

The SCAN Foundation

To advance a coordinated and easily navigated system

of high-quality services for older adults that preserve
dignity and independence

$210 million In 2013 with grants/administration expenses of
approximately 59 million

— Establish a natlenal leadership role in public palicy to Imprave
effectiveness and efficlency of care for older adults

= Leverage resources In collaboration with other grant-makers

~ Fund innovative programs in California, e.g., new approach to care
coordination, advanced illness management program, etc.

= Linkage Lab: support community-based organizations develop systems
to deliver services that enable aging with dignity

L B Hoygeien sheatitegen Aoy, I0E A1 Rghs rose v, B
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The Harry and Jeanette Weinberg Foundation

P T

Approximately 1/3 of grant funding supports older adults -
supporting organizations that provide direct services to
low-income and vulnerable individuals and families

Assets exceeding 52 billien and annual giving of approximately $100
million

— Grants may be In the form of operating, program or capital support

= Focus Is on programs providing direct services

~ Prohibited from funding advocacy, universitles and cultural institutions

“While others are finding the cures for all the ills of the world,
someone will be hungry, someane will be cold. Thot's our Job.”

2008 Sewyihit manliigane ddulpis, WG AN Tt sionrye s

NEWPGAINT

P
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The Archstone Foundation

Focuses on aging services in California and national policy on
aging. Major supporter of Grantmakers in Aging

— Assets of approximately $110 million
— Focus areas include:

= Aglng in community

* Depression in late-life

* Family caregiving needs

* Expanding workforce development

4 Y Pl e lierass Ayt s, 1E 0 Agis esssenl
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Rose Community Foundation Aging Program Area
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To ensure that a spectrum of opportunities and services
are available to support older adults living independent
and meaningful lives for as long as passible

In 2013, funded 51,467,000 for aging projects

In-home and community-based services for low- and
moderate-income older adults

Access to services and information about transportation
and mobility options

With selected partners, address emerging issues and

opportunities that have the potential for systemic change,
e.g.: Boomers Leading Change

9 News Senicgr Source

3 2014 Revepalnt bosivara st lors, LG AN PigHLF rareres

innovAge NEWPGINE
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Moving Forward:

Common Values and Building a Pquri
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A Strategic Plan Process

Gather Facts \ﬁ Assess Inputs Define Strategies . > Review & Adjust

Data Gathering Review Inputs Defline Stratagles Final Review

+ Stakeholders + With Stakeholders * Define = Stakeholders

+ Literature + Analyze Mission/Vision/Values +Board and Senior
Review/Canversian - Data * |dentify 3-4 Key Strategies  Management
Foundation Case — interview Results  * Short- and Long-Term - Review Strategles
Studies +Opportunity Analysls ~ Goals ~ Review Goals

* Enviranmental - Best Proctlecs * Operational Plans = Review Plans
Analysis — Culture * Implementation Plan - Ad|ust s Necessary

* Intarnal Assessment Strengths * Matrics and * Finalize Strategic Plan

* Umiled Stakcholder Challenges Evaluation Process

Data Gatheri
i usrng ~ Financial Plan

= Communications
Plan
£ 30U MR e AR S S 8 Rl s, 1%
innonge NEWPSHNT

Fom e

Moving Forward: The Planning Process

A

= Legacy Committee
= Clarified desired legacy
— Identified cultural issues that support the legacy
— Developed and recommended revised mission statements

= Business Plan Committee
- Defined key business capabilities regardless of the structure
— Recommended pathways for the future

— Developed planning documents, e.g, initial budgets, potential
organizational structures

U 2008 Mol A28 e AT 4, IS A RN e 18
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Inncvage NEWPGINT
Colorado Age in place
alternatives quality care vulnerable
PACE model services
cost controls n G I N G Advocacy
Independence innovative
alguiey public policy
respect

Changing demographics
models of care

transformational

Legacy of excellence
flexible i

U 2004 Barrashit g UNEITG A1 asae. Vi, MY nesita s, ir

nevnge ' NUWPENT

Limited Environmental Scan Summary

P e RS T

= Define mission broadly to to adapt to the environment

* Don't make long-term strategic commitments early on

» A conversion foundation should have an independent board
with a highly professional staff

=« Select grantmaking program topics based not just on need;
consider abllity to effect change and overall board interest

= In a conversion foundation, "the board Is the custodian for
the community.... We have no claim to privacy. So we have
this need for scrutiny, need for communication. “ (Jewish
Health Foundation, Pittsburgh)

= Invest in infrastructure... and simplify {Venice Foundation)

W AT T i AR e ki, UL A Rl g i i
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Moving Toward the Future: Legacy ! Commlttee

_Ml'ision - Wiw wle exist

Values =What we stand for

Wislon = What we wanttobe |

STRATEGIC OUTCOMES
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Business Plan Committee Recommendation
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ORGANITATION CHART
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Johnson Adult Day Center

8 2014 it Paahilel s Ml LLG MR e el 21

InncvAge NEWFEINT

P

Johnson Adult Day Center

= Original purpose must be maintained

= Agreement is in force to operate the Johnson Center until
December 31, 2018

= A management contract for operations is an option and can
continue with InnovAge subject to negotiations

= Some funds are avallable for support through:
- $1,000,000 grant located at the Denver Foundation

» A contractual obligation may exist to provide reasonable
additional support to the Johnson Center, if needed

= Currently undergoing legal review to determine next steps

£ 2008 Firwisimnl Pwat ncang by dons 408 G neis 53
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Moving Forward: Next Steps

= Executive Search Committee
— Issued RFP for search firm
- Recommended Isaacson, Miller (contract being negotiated)
— Initial meetings with Isaacson planned for late June

~ Involvement of all key stakeholders to be scheduled and
organized ‘

« Branding
— InnovAge name goes with NEWCO
— Negotiations with Karsh Hagan, current InnovAge vendor

— Build a process for July/August to establish initial brand and
name

o TORA e s s v L ATRLTE e

iInnovAge NEWPHINT

Fabiy ue ddeasit

WHAT CAN WE DO FOR YOU?

(anything, justask) =

2904 Hivapind [tesad iSetet byt L AU QNS Finiedd
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Feundahen

Thank you!

Managing Director
bladon@newpointhealth.com
265.5000/3 : & (mobile)
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Life on Your Terms m

Foundation

NEW FOUNDATION BOARD MEMBERS

Parrish Boren

Parrish Boren is President and sits on the Board of Directors of Marx| Okubo Associates, Inc., a national architectural and
construction consulting company based in Denver. Mr. Boren has over 25 years of experience in commercial real estate
and development related activities, having worked for both large institutional investors and operators of commercial
properties prior to his current role. Mr. Boren has degrees from both Texas A&M and Southern Methadist University
and was previously on the boards of Quist Valuation, Inc., and F.0.5.5.

Marco Chayet :

Marco Chayet is a founding member of the InnovAge Foundation. He is a partner with Chayet & Danzo, LLC and
ColoradoElderLaw.com. He is also the past Chairman of the Elder Law Section of the Colorado Bar Association and is a
Top 100 lawyer in all of Colorado for 2013 by Super Lawyers. Mr. Chayet is the author of "How to Protect Your Family's
Assets From Devastating Nursing Home Costs-Colorado Edition" and the chapter on "Estate Planning for the Person with
Special Needs" in the 4th edition of Elder Law in Colorado.

Joie Glenn

Ms. Glenn has been the Executive Director of the New Mexico Association for Home and Hospice Care for twenty-two
years. She brings to the board her expertise in the health care delivery service including care management and home
and hospice care services. Ms. Glenn is actively involved in New Mexico serving on boards and policy advisory
committees and brings a wide range of information for input and discussion.

Maureen Hanrahan

Maureen’s professional background in nursing, health education and arganizational leadership has fed her passion for
population-based preventive medicine, especially for the most vulnerable populations. She holds a BS Nursing from the
University of Maryland and a MA in Health Education from the University of Northern Colorado.

Most recently, Maureen has consulted with health care and community organizations regarding impacts of health care
reform and the ACA,

Prior to her retirement, Maureen served as National Director of Charitahle Care and Coverage in the Department of
Community Benefit at Kaiser Permanente National Offices. In this role, she was responsible for strategic planning,
implementation, management and evaluation of products and services in the most vulnerable populations in Kaiser
Permanente communities. Her community benefit investment portfolio was $1b annually.

Maureen's extensive experience includes developing and implementing population-based services to address a number
of health issues and managing a community benefit investment portfolio for the uninsured for the national Kaiser
foundation Health Plan, a not for profit 501-C-3 organization. She has served on boards and as chair of numerous
boards including the National Assembly on School-based Health Care, Seniors Inc., Community Health Services, Total
Community Options and InnovAge. Maureen has provided consultation to Kaiser Permanente Colorado, Kaiser
Permanente Mid Atlantic, Sun HealthCare California and numerous community organizations in the Denver area.

Revised 6-2-2015
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Foundation

NEW FOUNDATION BOARD MEMBERS

Jill Higham

Jillis the Associate Director of Development at the Colorado State University College of Engineering. Prior to this she
was the Director of Development at the University OF Wyoming College Of Law. In addition to her career in fund
development and partnership building for universities, Jill owned and managed her own law practice and served as an
adjunct professor of law at the University Of Wyoming College Of Law. In addition to her rale at CSU, Jill serves as an
Advisory Board member for the Laramie County Community College. Jill is the mother of two teenage boys and enjoys
valunteering with social justice causes such as the Matthew Shepard Foundation. Her interest in advancing the mission
of InnovAge stems from her experience watching two close friends eare for parents with Alzheimer’s,

Greg lbsen

Greg Ibsen is a founding member of the InnovAge Foundation. He is the founder of a variety of business's including
Summit Service Group, which he operates today. Greg has served on the Minority Businessman’s Roundtable, as United
Way Section Chair for fundraising and as Director of Fareign Missions for his church. In his role as Director of
International Service for a local Rotary Club, its “Rotary for Mexico” earthquake relief project was nominated for the
Nobel Peace Prize. Greg's volunteer work has included teaching seminars in “Healthy Community”, “Entrepreneurship”,
“Business Planning” and “Business Ethics” in Argentina, China, Denmarl, India, Mexico and Sweden.

Randy MeCall

Randy has over 35 years of experience in the hanking industry. He is currently a Vice President in the Corporate
Responsibility Department of KeyBanl and responsible for Community Reinvestment Act Compliance for the Rocky
Mountain Region. He has an Accounting degree and his C.P.A. license. He currently serves on several nonprofit boards
including Brother’s Redevelopment, The Mountain Plains Minority Supplier Development Council, Adams County Youth
Initiative, and A Precious Child. He is also the President of the Community Services Advisory Board in Adams County and
in Denver.

Tim Owen

Tim Owen is a Director, Commercial Operations Performance for Biodesix, a fully integrated molecular diagnostic
company. Prior to Biodesix, Tim was a Vice President of Operations for Bioscrip, Inc., a comprehensive provider of home
infusion and home care pharmacy solutions. In his role, he has both financial and operational responsibilities over
multiple locations. Prior to this role, Tim worked for Byram Healthcare a national leader in disposable medical supply
delivery. Tim served as Controller and helped lead the company through its divesture and being acquired by Medig
which is based in the Netherlands, Tim has an undergraduate degree from St Leo University, Masters of Finance
University of Denver and MBA University of Southern California, Los Angeles.

Janice Torrez

Janice Torrez has more than 21 years of experience as a Seniar Executive within large health care organizations and is
currently with Blue Cross and Blue Shield of New Mexico (BCBSNM) in her role as Divisional Vice President of New
Mexico External Affairs and Chief of Staff. Ms. Torrez also serves on the Association of Commerce and Industry and the
New Mexico Association of Health Plans.

Revised b-2-2015
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From: Walton, Vanessa

Sent: Monday, December 07, 2015 6:03 PM
To: Hewitt, Maureen

Subject: FW: Helping Hands Inquiry

She keeps pressing me about this.

VDW

From: Vicky Cavanaugh [mailto:vickycavanaughconsultin mail.com]
Sent: Monday, December 07, 2015 5:53 PM

To: Walton, Vanessa

Cc: McFail, Diana

Subject: FW: Helping Hands Inquiry

Hi Vanessa,

We need to define some details for the transition of Helping Hands to InnovAge before the end of the year. The Foundation
currently maintains donation data in Raiser’s Edge; it will likely be more efficient for InnovAge to use the payroll system but we need
to understand that transition for a clean break between the systems on Dec 31, 2015 for tax purposes.

We'd like to train the new program manager on year-end processes and would like to communicate clearly to staff how the program
will work moving forward so there is no concern that their previous contributions will be lost, or that this program won’t be around
to offer assistance to participants or employees in need. bt

We're happy to support, train, and complete the year-end reporting this January. There are simply business milestones at year end
that require we start the transition very soon.

Let me know if you'd like to discuss and how our team can help.
Thanks!
Vicky

From: McFail, Diana [mailto:DMcFail@myinnovage.org]

Sent: Thursday, November 19, 2015 1:00 PM

To: Walton, Vanessa <VWalton@myinnovage.org>

Cc: Vicky Cavanaugh <vickycavanaughconsulting@gmail.com>
Subject: Helping Hands Inquiry

Hi Vanessa. | know you have a lot on your plate, but | was wondering if there has been any further discussion on the
transfer of Helping Hands from the Foundation to InnovAge and who the new program manager may be. We would love
to have this person identified in the next few weeks (preferably by 12/4 if possible) as there is a lot of year end activity
for the program and it would be optimal to be able to train them while we’re working through it so they can see it first-
hand. Please let me know the status and if | can do anything to help make it easier. Thank you for your assistance.

Diana McFail, MNM

Director of Operations & Donor Relations
InnovAge Foundation

8950 East Lowry Boulevard

Denver, CO 80230

Phone: 720.974.6770

Fax: 303.996.1600



Email: dmcfail@myinnovage.org
www.MylnnovAge.org

NOTICE TO RECIPIENT: This electronic mail may contain information that is privileged, confidential,
and/or otherwise protected from disclosure to anyone other than its intended recipient(s). If you are not the
intended recipient of this email, you are prohibited from sharing, copying, or otherwise using or disclosing its
contents. If you have received this message in error, please notify the sender immediately by reply email. Please
then delete the original message and attachments without reading, forwarding or saving them.

Thank you.

This email has been sent from a virus-free computer protected by Avast.
www.avast.com

This email has been sent from a virus-free computer protected by Avast.
www.avast.com




12/4/2015 Hart Scott Rodino filing - maureen.b.hanrahan@gmail.com - Gmail

in:sent
Click here to enable desktop notifications for Gmail. Learn more Hide
Gmail Mova to Inbox Mora 10f 2,379
Hart Scott Rodino filing
Inbox (1,289) Maureen Hanrahan “maureen.b. hanrahan@gmail.com> 9:23 AM (1 minute ago)
Starred to Vanessa, Mauraen
' Sent Mail | have searched my personal files and have no responsive documents in my possession as autlined in the requiremnents of
the Hart-Scotl-Rodine filing far the Innovage transaction. As a Board member, | understand all documents prepared by
Deafs (73} Innovage as part of Board or Commiltee meetings have been submitted by Innevage.
; Maureen Submitled on Dacember 4, 2015 by

Maureen B, Hanrahan, BSN, MA
Innovage Board Member

Health Care Consultant

9890 5. Vine Street

Denver, Colorade USA 80209

mauraen, b hanahan@gmail.com

- Click here to Reply, Reply (o all, or Forward

No Hangouts Conlacts

Eind somegna

3.2 GB (21%) of 15 GB used Torms - Privacy
Manage Last account activity: 2 minutas ago

L]

https:/fmail.google.com/mail/w0/#sent/1516dcdiGbed3m0
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