
OPERATING AGREEMENT

OF

A&E CARE PROPERTIES, LLC

THIS OPERATING AGREEMENT of A&E Care Properties, LLC, a Minnesota limited
liability company (the “Company”), is made effective as of July 23, 2018 by A&E Care Services,
a Minnesota nonprofit corporation and the sole member of the Company (the “Member”).

WHEREAS, Articles of Organization for the Company were filed with the Minnesota
Secretary of State on July 23, 2018; and

WHEREAS, the Member constitutes the sole member of the Company; and

WHEREAS, Section 322C.0110 of the Minnesota Limited Liability Company Act (the
“Act”) authorizes the members of a limited liability company to enter into an "operating
agreement" as defined therein; and

WHEREAS, the Member wishes to adopt this Operating Agreement (this “Agreement”)
for the purposes authorized by the Act;

NOW THEREFORE, the following is hereby adopted as the Operating Agreement of the
Company:

SECTION 1
OFFICES

Section 1.1 Principal Executive Office.  The principal executive office of the
Company shall be at such location and address as the Board of Governors shall determine from
time to time.

Section 1.2 Registered Office.  The address of the initial registered office of the
Company is 7485 Office Ridge Circle, Eden Prairie, Minnesota 55344. The registered office
need not be identical with the principal executive office of the Company and may be changed
from time to time by the Board of Governors.

Section 1.3 Registration in Other Jurisdictions.  The officers of the Company are
authorized to take all necessary steps to register the Company to conduct business as a foreign
limited liability company in any other jurisdiction where the Company may conduct business or
have offices.
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SECTION 2
MEMBER

Section 2.1 Member and Representatives of Member.  The sole member of the
Company is A&E Care Services, a Minnesota nonprofit corporation (the “Member”).

Section 2.2 Declaration of Distributions.  The Board of Governors shall have the
authority to declare distributions upon the interest in the Company held by the Member, to the
extent permitted by law and subject to any limitations or restrictions imposed by contract.

SECTION 3
MEETINGS AND ACTION OF MEMBER

Section 3.1 Meetings.  Because the Company has only a single member, this
Agreement makes no provision for member meetings.

Section 3.2 Action.  Except where otherwise specifically provided in this Agreement,
the Member may vote its interest and take any other action in its capacity as sole member of the
Company in any manner permitted by its articles of incorporation and bylaws and by Minnesota
law.  Evidence of such action shall be filed with the minutes of the Company.

SECTION 4
BOARD OF GOVERNORS

Section 4.1 Governing Power.   The Board of Governors shall have all the powers and
authority necessary and appropriate for the administration of the affairs of the Company,
consistent with law and the Articles of Organization of the Company.

Section 4.2 Number; Qualifications.  The number of governors shall be no less than
three (3) and no more than fifteen (15), as determined from time to time by the Member.
Governors shall be adult natural persons but need not be residents of the State of Minnesota and
need not be directors or officers of the Member.

Section 4.3 Appointment and Term of Office.  The Member shall take action each
year to appoint the governors. The term of office of each governor shall be for one (1) year or
until his or her successor is duly appointed and qualifies.  There shall be no restriction on the
number of successive terms that any governor may serve.

Section 4.4 Vacancies.  A vacancy shall be deemed to exist on the Board if the
number of governors is reduced for any reason to less than three (3).  The Member shall, in such
event, act promptly to fill the vacancy on the Board by appointing his or her successor, subject to
the provisions of this Section 4.4. The existence of a vacancy does not affect the power of the
Board to function if at least one governor remains in office.  When a vacancy occurs, the
President shall immediately notify the Member, stating the cause of the vacancy and the date the
notice is sent.  Within 30 days of that date the Member may fill the vacancy by the same method
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set forth in Section 4.3 for appointment of governors.  If the vacancy is not filled by the Member
within such 30 day period, the vacancy may be filled by the affirmative vote of a majority of the
remaining governors, even though less than a quorum.

Section 4.5 Resignation.  A governor may resign at any time by giving written notice
to the Company.  The resignation is effective without acceptance when notice is given, unless a
later effective date is specified in the notice.  No resignation may be effective prior to the date
such notice is given.

Section 4.6 Removal. Any governor may be removed at any time, with or without
cause, by action of the Member.

Section 4.7 Compensation.  Governors and members of committees established by the
Board shall serve without compensation.  Governors may be reimbursed for actual expenses
incurred by them in the performance of their duties as governors.  This Section shall not preclude
any governor from serving the Company in any other capacity and receiving proper
compensation therefor.

Section 4.8 Acts of Board.  Except as otherwise required by law or specified in the
Articles of Organization of the Company, the Board shall take action by the affirmative vote of a
majority of the governors present at a duly held meeting.  The Board of Governors is hereby
expressly authorized to establish one or more subsidiary corporations, limited liability
companies, or other entities, to admit the Company as a general partner or limited partner in one
or more limited partnerships, to admit the Company as a member in other limited liability
companies, to incur and pay fees and expenses in connection with the Company’s business and
activities as it deems appropriate, and to enter into such contracts and undertakings, directly or
through one or more subsidiaries or other entities, as the Board shall determine are necessary and
appropriate in connection with the business and activities of the Company.

Section 4.9 Place of Meetings.  Each meeting of the Board of Governors shall be held
at the principal executive office of the Company or at such other place as may be designated
from time to time by the Board of Governors or by the President.

Section 4.10 Regular Meetings.  Regular meetings of the Board of Governors shall be
held at least once each fiscal year, as called by the President.  One regular meeting each year
shall be designated the annual meeting of the Board, at which meeting the Board shall elect
officers.  Notice of the date, time, and place of regular meetings of the Board of Governors shall
be given to each governor, personally or by mail, telephone, or by facsimile transmission, at least
five (5) days prior to the day named for such meeting.  Notices of regular meetings need not state
the purposes thereof.

Section 4.11 Special Meetings.  A special meeting of the Board of Governors may be
called for any purpose or purposes at any time by the President or by any two (2) governors by
giving not less than three (3) days’ notice to all governors of the date, time, and place of the
meeting, personally or by mail, telephone, or facsimile transmission.  Notices of special meetings
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shall state the purposes thereof.  Business transacted at a special meeting of the Board shall be
limited to the purposes stated in the notice of the meeting.

Section 4.12 Waiver of Notice; Previously Scheduled Meetings.  Governors may waive
notice of meetings as follows:

(a) A governor of the Company entitled to notice of a meeting of the Board may
waive notice of the date, time, and place of the meeting, which waiver is effective
whether given before, at, or after the meeting, and whether given in writing,
orally, or by attendance.  Attendance by a governor at a meeting shall constitute
waiver of notice of that meeting, unless the governor objects at the beginning of
the meeting to the transaction of business because the meeting is not lawfully
called or convened and thereafter does not participate in the meeting.

(b) If the date, time, and place of a Board meeting have been announced at a previous
meeting of the Board, no notice is required.  Notice of an adjourned meeting need
not be given other than by announcement at the meeting at which adjournment is
taken of the date, time, and place at which the meeting will be reconvened.

Section 4.13 Quorum.  At meetings of the Board of Governors, a majority of the
governors currently holding office shall be necessary to constitute a quorum for the transaction
of business.  If a quorum is present when a duly called or held meeting is convened, the
governors present may continue to transact business until adjournment, even though the
withdrawal of one or more of the governors originally present leaves less than the proportion or
number otherwise required for a quorum.

Section 4.14 Conference Call Meetings.  A governor may participate in a Board
meeting by any means of communication through which the governor, other governors so
participating, and all governors physically present at the meeting, may simultaneously hear each
other during the meeting.  A governor so participating shall be deemed present in person at the
meeting.  A meeting held entirely by conference telephone call shall qualify as a meeting under
this Section 4.14 if all governors participating may simultaneously hear each other during the
meeting.

Section 4.15 Absent Governors.  A governor of the Company may not give advance
written consent or opposition to a proposal to be acted on at a Board meeting.

Section 4.16 Action Without a Meeting.  Any action required or permitted to be taken
at a meeting of the Board of Governors may be taken without a meeting by written action signed
by all the governors then in office.  Counterpart signatures on written action shall be valid and
effective to the same extent as signatures on the same document.  The written action is effective
when signed by all governors, unless a different effective date is specified in the written action.

Section 4.17 Conduct of Meetings.  Meetings of the Board of Governors shall be
conducted in accordance with Roberts Rules of Order, Newly Revised.  The Chair, if present, shall
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preside at all meetings of the Board.   If the Chair is absent at any meeting of the Board, the
governors present shall appoint any other governor to chair the meeting.

SECTION 5
COMMITTEES

Section 5.1 Generally.  The Board of Governors may establish committees from time
to time, as follows:

(a) By resolution approved by majority vote of the governors, the Board may
establish committees to assist the Board and make recommendations to the Board
concerning the management of the business of the Company.  Committees shall
have the authority of the Board only if and to the extent specifically provided in a
resolution establishing the committee and approved by unanimous vote of all
governors.  Committees shall be subject at all times to the direction and control of
the Board, except as provided in Section 5.2.

(b) A committee shall consist of two or more individuals, who need not be governors,
appointed by unanimous vote of all governors.

(c) Sections 4.7 through 4.17, to the extent germane, shall apply to committees and
proceedings of committees.

(d) Minutes, if any, of committee meetings shall be made available upon request to
members of the committee and to any governor.

Section 5.2 Special Litigation Committee. If the Company is named as or made a
party in a derivative litigation proceeding, the Company may appoint a special litigation
committee for the purposes and in accordance with the procedures set forth in Section
322C.0905 of the Act for board-managed limited liability companies.

SECTION 6

OFFICERS

Section 6.1 Designation.  The Company shall have one or more individuals exercising
the functions of Chair, President, Treasurer, and Secretary.  The Board of Governors may elect
such other officers and assistant officers as it deems necessary for the operation and management
of the Company. The same person may be elected as Secretary and Treasurer, in which case the
duties of such position shall be combined. Officers need not be governors in order to be eligible
to serve as officers. Except as provided in this Agreement, the Board of Governors shall fix the
powers, authority, and duties of all officers.

Section 6.2 Term of Office. Each officer shall be elected by the Board of Governors
to serve for a term of one (1) year and shall serve until his or her respective successor is elected
and has qualified.  If any officer ceases to be a officer during his or her term, for any reason, the
Board shall promptly elect his or her successor to serve for the remainder of the current term.
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Section 6.3 Resignation, Removal and Vacancies.  An officer may resign at any time
by giving written notice to the Company.  The resignation is effective without acceptance when
the notice is given, unless a later effective date is specified in the notice. Any officer may be
removed at any time, with or without cause, by a resolution approved by the affirmative vote of a
majority of the governors present at a duly held meeting of the Board of Governors.  A vacancy
in a position because of death, resignation, removal, disqualification or other cause may, or in the
case of a vacancy in the position of Chair, President, Treasurer, or Secretary shall, be filled for
the unexpired portion of the term by the Board of Governors.

Section 6.4 Chair. Unless provided otherwise by a resolution adopted by the Board of
Governors, the Chair (a) shall preside at all meetings of the Board of Governors; (b) shall see
that all orders and resolutions of the Board are carried into effect; (c) shall, with direction and
approval of the Board, appoint persons to committees from time to time; and (d) shall perform
such other duties as may from time to time be prescribed by the Board.

Section 6.5 President.  Unless provided otherwise by a resolution adopted by the
Board of Governors, the President:  (a) shall be the chief executive officer of the Company and
have general active management of the business of the Company; (b) shall have authority to sign
and deliver in the name of the Company any deeds, mortgages, bonds, contracts, or other
instruments pertaining to the business of the Company, except in cases in which the authority to
sign and deliver is required by law to be exercised by another person or is expressly delegated by
resolution of the Board of Governors to one or more other officers or agents of the Company; (c)
may maintain records of and certify proceedings of the Member and the Board; and (d) shall
perform such other duties as may from time to time be prescribed by the Board.

Section 6.6 Treasurer.  Unless provided otherwise by a resolution adopted by the
Board of Governors, the Treasurer: (a) shall be the chief financial officer of the Company and
shall keep accurate financial records for the Company; (b) shall deposit all monies, drafts, and
checks in the name of and to the credit of the Company in such banks and depositories as the
Board shall designate from time to time; (c) shall endorse for deposit all notes, checks, and drafts
received by the Company as ordered by the Board, making proper vouchers therefor; (d) shall
disburse Company funds and issue checks and drafts in the name of the Company as ordered by
the Board, (e) shall render to the President and the Board, whenever requested, an account of all
such transactions of the Treasurer and of the financial condition of the Company; and (f) shall
perform such other duties as may be prescribed by the Board or the President from time to time.

Section 6.7 Secretary. Unless provided otherwise by a resolution adopted by the
Board of Governors, the Secretary: (a) shall attend and record the proceedings of all meetings of
the Board of Governors; (b) shall maintain a register of the names and addresses of the governors
and the officers; (c) shall maintain to date and have custody of the permanent minute book and
records of the Company; (d) shall attest to and certify any Company documents and instruments;
(e) shall give notice and provide proof of notice of meetings and other proceedings of the
Member and the Board of Governors in accordance with law and this Agreement; (f) shall,
together with the President, sign certificates for the Member’s interest, if requested, and any
securities of the Company authorized for issuance by the Board; (g) shall perform such other
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duties as may from time to time be prescribed by the Board or the President; and, in general, (h)
shall perform all duties usually incident to the office of Secretary.

Section 6.8 Delegation.  Except as may be prohibited by this Agreement or by Board
resolution, an officer may, without Board approval, delegate some or all of such officer’s duties
and powers to other persons.  An officer who delegates the duties or powers of an office remains
subject to the standard of conduct for an officer imposed by law with respect to the discharge of
all duties and powers as delegated.

Section 6.9 Compensation.  Salaries and other compensation to officers, if any, shall
be fixed from time to time by the Board.  Nothing in this Section shall be construed to preclude
any officer from receiving a salary by reason of the fact that he or she is also serving the
Company in a paid or unpaid capacity as governor, consultant, or other capacity.  The election of
a person as an officer of the Company shall not, of itself, create contract rights.  The Company
may enter into a contract with an officer for a period of time if, in the judgment of the Board,
such contract is in the Company’s best interests.  The fact that a contract may be for a term
longer than the term of the election of an officer, or for a term longer than the terms of the
governors who authorized or approved the contract, shall not make the contract void or voidable.

SECTION 7

INDEMNIFICATION

Section 7.1 Indemnification.  The Company shall indemnify its officers and governors
for such expenses and liabilities, in such manner, under such circumstances, and to such extent,
as required or permitted by Section 322C.0408 of the Act, as amended from time to time, or as
required or permitted by other provisions of law.

Section 7.2 Insurance.  The Company may purchase and maintain insurance on behalf
of any person in such person’s official capacity against any liability asserted against and incurred
by such person in or arising from that capacity, whether or not the Company would otherwise be
required to indemnify the person against liability.

SECTION 8
REQUIRED RECORDS AND INFORMATION

Section 8.1 Required Records.  The books and records of the Company shall be
maintained at the principal executive office of the Company, or at such other place within
Minnesota as may be determined by the Board of Governors, and shall be available for
examination there by the Member or by its duly authorized representatives during ordinary
business hours of the Company. The Company shall keep the following records and information:

(a) a current list of the full legal name and last-known mailing address of the Chair,
the President, the Member, and the governors of the Company;

(b) a copy of the Articles of Organization, this Agreement, any member control
agreement, any contribution agreement, and all amendments to any of the
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foregoing, and executed copies of any powers of attorney pursuant to which any
of the foregoing have been executed;

(c) records of all proceedings of the Board of Governors for the last three years and
all reports made to the Member generally within the last three years;

(d) copies of the Company’s federal, state, and local income tax returns and reports, if
any, for the three most recent years; and

(e) copies of any financial statements of the Company for the three most recent years.

Section 8.2 Other Records.  In addition, the Company shall maintain all other books,
records, and information required to be maintained by the Act and such additional records as the
Board of Governors or the President deems advisable.

SECTION 9
TAX AND ACCOUNTING

Section 9.1 Fiscal Year. The fiscal year of the Company shall end on September 30 of
each year, unless and until changed by resolution adopted by the Board of Governors of the
Company.

Section 9.2 Books of Account.  The officers shall keep complete and accurate
accounts of all transactions of the Company in proper books of account and shall enter or cause
to be entered therein a full and accurate account of each and every Company transaction in
accordance with accounting principles as determined by the officers based upon the advice of the
Company’s accountants.  The books and records of the Company shall be closed and balanced as
of the end of each fiscal year.  The books of account and other records of the Company shall at
all times be kept at the place of business of the Company and the Member and its representatives
shall have access to and may inspect and copy any of such books and records at all reasonable
times.

Section 9.3 Accounting Practices.  The books of account of the Company shall be kept
on an accrual basis in accordance with generally accepted accounting principles. The Board of
Governors shall have the authority to designate and retain a firm of independent certified public
accountants to assist in the maintenance and preparation of such books, records, and reports as
the Board deems appropriate.  All other decisions as to accounting matters shall be made by the
Board in its sole discretion.  The Board may also make or revoke such elections on behalf of the
Company as may be allowed pursuant to the Internal Revenue Code.

Section 9.4 Bank Accounts.  The Company shall maintain bank accounts in such bank
or banks as may be determined by resolution of the Board.  All withdrawals from such bank
accounts shall be made by check or other instrument and signed by such individuals as the Board
may designate.
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Section 9.5 Reports to the Member.  Not later than 120 days after the end of each
fiscal year of the Company, the Member shall be furnished with a report of the business and
operations of the Company during such fiscal year, which report shall constitute the accounting
of the Board for such fiscal year.  The report shall contain financial statements compiled by the
Company’s independent accountants, including statements of assets and liabilities, of income
and expenses, of the Member’s equity and changes in financial position, of cash flow, and of the
amount and nature of any compensation paid to governors and officers during the period,
including a description of the services performed in relation thereto, and shall otherwise be in
such form and have such content as the Board deems proper.  Such report shall state income
from every source, including net gains from disposition or sale of Company assets.

SECTION 10
DISSOLUTION AND LIQUIDATION

Section 10.1 Dissolution.  The following procedures shall be followed with respect to
dissolution of the Company:

(a) The Company shall be dissolved upon the occurrence of any of the following
events:

(i) upon any event or circumstance that this Agreement states causes
dissolution;

(ii) upon resolution adopted by the board of directors of the Member;

(iii) upon an application by the Minnesota Attorney General in an action
commenced pursuant to Section 322C.0708 of the Act and the entry of a
court order dissolving the Company on grounds specified in Section
322.0708; or

(iv) upon any other event or circumstance provided in Section 322C.0701,
Subdivision 1 of the Act that is applicable to the Company.

(b) Following the occurrence of any of the events specified in this Section 10.1
effecting the dissolution of the Company, the Company shall wind up its activities
and file with the Minnesota Secretary of State a statement of dissolution as
prescribed by Section 322C.0702 of the Act. The Company may give such written
and published notices as permitted by Section 322C.0703 and 322C.0704 of the
Act.  Upon termination of the winding up of its affairs, the Company shall file
with the Minnesota Secretary of State a statement of termination as prescribed by
Section 322C.0702 of the Act

Section 10.2 Distributions Upon Dissolution.  Upon dissolution, the assets of the
Company shall be applied and distributed to the payment of all debts and liabilities of the
Company, including any loans or advances that may have been made by the Member to the
Company, in the order of priority as provided by the Act. Any assets remaining after payment of
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liabilities, obligations, and all costs and expenses of dissolution and winding up the affairs of the
Company shall be distributed to the Member; provided, however, that if the Member is not then
in existence or is not then an organization described in Section 501(c)(3) of the Internal Revenue
Code and exempt from federal income taxes under Section 501(a) of the Internal Revenue Code,
then any amount which would otherwise be distributed to the Member shall be distributed to or
among such one or more corporations, associations, trusts, foundations, and institutions, that are
then in existence, that are organized and operated exclusively for one or more purposes described
in Sections 170(c)(2) and 501(c)(3) of the Internal Revenue Code, and that are exempt from
federal income taxes under Section 501(a) of the Internal Revenue Code, all in such proportion
determined by:

(a) the Board of Governors of the Company, if the dissolution of the Company is not
required by the laws of the State of Minnesota, then in existence, to be conducted
under court supervision; or

(b) a court of competent jurisdiction, if the dissolution of the Company is required the
laws of the State of Minnesota, then in existence, to be conducted under court
supervision.

SECTION 11
AMENDMENTS

Any amendments to the Articles of Organization of the Company or to this Agreement
shall require the affirmative approval of the Member.

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement by
its duly authorized representative effective as of the day and year first above written.

A&E CARE SERVICES

By: ________________________________

Its: ________________________________


