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Medical Marijuana Grower/Processor Permit Application
You may apply for one grower/processor permit in this application for any of the medical marijuana
regions listed below. A separate application must be submitted for each grower/processor permit
sought by the applicant. Please see the Medical Marijuana Organization Permit Application Instructions
for a table of the counties within each medical marijuana region.
Please check to indicate the medical marijuana region, and specify the county, for which you are
applying for a grower/processor permit:
☐ Northwest
☐ Southwest

☐ Northcentral
☒ Southcentral

☐ Northeast
☐ Southeast

County: Fulton
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Medical Marijuana Grower/Processor Permit Application
Part A - Applicant Identification and Facility Information
(Scoring Method: Pass/Fail)
FOR THIS PART, THE APPLICANT IS REQUIRED TO PROVIDE BACKGROUND AND CONTACT INFORMATION FOR THE BUSINESS OR
INDIVIDUAL APPLYING FOR A PERMIT.

Section 1 – Applicant Name, Address and Contact Information
Business or Individual Name and Principal Address
Business Name, as it appears on the applicant’s certificate of incorporation, charter, bylaws,
partnership agreement or other legal business formation documents:
Ilera Healthcare LLC
Other trade names and DBA (doing business as) names:
Business Address: DOH REDACTED
City: DOH REDACTED
State:
DOH REDACTED
Phone:
Fax: DOH REDACTED

Zip Code:
Email

DOH R

DOH REDACTE

DOH REDACTED

☒Primary Contact or ☐Registered Agent for this Application
Name: Lisa Gray
Address: DOH REDACTED
City: DOH REDACTED
State:
Phone: DOH REDACTED
Fax: DOH REDACTED
DOH R

Zip Code:
Email: DOH REDACTED
DOH REDACTE

Section 2 – Facility Information
By checking “Yes,” you affirm that you possess the ability to obtain in an expeditious
manner the right to use sufficient land, buildings and other premises and equipment to
properly carry on the activity described in the medical marijuana grower/processor
permit application, and any proposed location for a grower/processor facility.

☒
Yes

☐
No

PROPOSED GROWER/PROCESSOR FACILITY (PLEASE INDICATE THE FACILITY NAME AS YOU WOULD LIKE IT TO APPEAR ON THE

PERMIT)

Facility Name: Ilera Healthcare
Facility Address: DOH REDACTED
DOH REDACTED
City:
State:
County: DOH REDACTED
☐ Owned by the applicant
☒ Leased by the applicant
Is the facility located in a financially distressed municipality?
DOH R

Zip Code:
Municipality: DOH REDACTED
☒ Option for applicant to buy/lease
☐
☒
DOH REDACTED
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Does the facility have an excess maintenance agreement or road use agreement with
PennDOT, the local municipality, or the county?

Yes
☐
Yes

No
☒
No

Part B – Diversity Plan
(Scoring Method: 100 Points)
IN ACCORDANCE WITH SECTION 615 OF THE ACT (35 P.S. § 10231.615), AN APPLICANT SHALL INCLUDE WITH ITS
APPLICATION A DIVERSITY PLAN THAT PROMOTES AND ENSURES THE INVOLVEMENT OF DIVERSE PARTICIPANTS AND DIVERSE
GROUPS IN OWNERSHIP, MANAGEMENT, EMPLOYMENT, AND CONTRACTING OPPORTUNITIES. DIVERSE PARTICIPANTS
INCLUDE A PERSON, INCLUDING A NATURAL PERSON; INDIVIDUALS FROM DIVERSE RACIAL, ETHNIC AND CULTURAL

BACKGROUNDS AND COMMUNITIES; WOMEN; VETERANS; INDIVIDUALS WITH DISABILITIES; CORPORATION; PARTNERSHIP;

ASSOCIATION; TRUST OR OTHER ENTITY; OR ANY COMBINATION THEREOF, WHO ARE SEEKING A PERMIT ISSUED BY THE

DEPARTMENT OF HEALTH TO GROW AND PROCESS OR DISPENSE MEDICAL MARIJUANA. DIVERSE GROUPS INCLUDE THE

FOLLOWING BUSINESSES THAT HAVE BEEN CERTIFIED BY A THIRD-PARTY CERTIFYING ORGANIZATION: A DISADVANTAGED

BUSINESS, MINORITY-OWNED BUSINESS, AND WOMEN-OWNED BUSINESS AS THOSE TERMS ARE DEFINED IN 74 PA. C.S. §

303(B); AND A SERVICE-DISABLED VETERAN-OWNED SMALL BUSINESS OR VETERAN-OWNED SMALL BUSINESS AS THOSE
TERMS ARE DEFINED IN 51 PA. C.S. § 9601.

Section 3 – Diversity Plan
By checking “Yes,” the applicant affirms that it has a diversity plan that establishes a
goal of opportunity and access in employment and contracting by the medical
marijuana organization. The applicant also affirms that it will make a good faith effort to
meet the diversity goals outlined in the diversity plan. Changes to the diversity plan
must be approved by the Department of Health in writing.

☒
Yes

☐
No

The applicant further agrees to report participation level and involvement of Diverse
Participants and Diverse Groups in the form and frequency required by the Department,
and to provide any other information the Department deems appropriate regarding
ownership, management, employment, and contracting opportunities by Diverse
Participants and Diverse Groups.

DIVERSITY PLAN
IN NARRATIVE FORM BELOW, DESCRIBE A PLAN THAT ESTABLISHES A GOAL OF DIVERSITY IN OWNERSHIP, MANAGEMENT,
EMPLOYMENT AND CONTRACTING TO ENSURE THAT DIVERSE PARTICIPANTS AND DIVERSE GROUPS ARE ACCORDED
EQUALITY OF OPPORTUNITY. TO THE EXTENT AVAILABLE, INCLUDE THE FOLLOWING:

1. The diversity status of the Principals, Operators, Financial Backers, and Employees of the
Medical Marijuana Organization.
2. An official affirmative action plan for the Medical Marijuana Organization.
3. Internal diversity goals adopted by the Medical Marijuana Organization.
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4. A plan for diversity-oriented outreach or events the Medical Marijuana Organization will
conduct during the term of the permit.
5. Contracts with diverse groups and the expected percentage and dollar amount of revenues
that will be paid to the diverse groups.
6. Any materials from the Medical Marijuana Organization’s mentoring, training, or professional
development programs for diverse groups.
7. Any other information that demonstrates the Medical Marijuana Organization’s commitment
to diversity practices.
8. A workforce utilization report including the following information for each job category within
the Medical Marijuana Organization:
a. The total number of persons employed in each job category,
b. The total number of men employed in each job category,
c. The total number of women employed in each job category,
d. The total number of veterans in each job category,
e. The total number of service-disabled veterans in each job category, and
f. The total number of members of each racial minority employed in each job category.
9. A narrative description of your ability to record and report on the components of the diversity
plan.

Diversity Plan Overview
Ilera provides equal opportunities to all employees and applicants for employment as well as
vendors and suppliers without regard to race, color, religion, gender, sexual orientation,
gender identity, national origin, age, disability, genetic information, marital status, amnesty or
status as a covered veteran in accordance with applicable federal, state and local laws. Ilera
complies with applicable state and local laws governing nondiscrimination in employment in
every location in which the company has facilities.
Ilera recognizes that attracting a diverse pool of talented people and retaining them in
positions at all levels of the organization is essential to its success. In addition, Ilera believes
that it must be able to contract for goods and services with diverse vendors and suppliers to
be successful. Each component of this Diversity Plan (the “Diversity Plan” or “Plan”) is
designed to enable Ilera to obtain its goal of reaching the top of the medical marijuana
industry in the Commonwealth of Pennsylvania.
Ilera commits to enhance the diversity of its workforce. This policy supports Ilera’s strategic
plan to achieve excellence in providing the highest quality medical marijuana products to the
patients of the Commonwealth of Pennsylvania.
Ilera is committed to providing initiatives that attract qualified candidates who are minority,
female, disabled, or from underrepresented groups. Furthermore, Ilera is committed to:
●

Using job-related requirements to evaluate employees for promotion and applicants
for employment;
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●

Following applicable law that prohibits discrimination based on race, color, religion,
gender, sexual orientation, age, national origin, ancestry, veteran status, non-job
related disability, or other basis; and

●

Complying with all applicable federal, state, and local laws.

Ilera is committed to basing its employment and contractor hiring decisions on the principles
of equal employment opportunity and to ensuring that all personnel actions, including but not
limited to, recruitment, hiring, training, promotion, compensation, benefits, transfer, layoff, and
social and recreational programs are administered in accordance with Ilera’s commitments to
non-discrimination and equal employment.
Ilera expressly prohibits any form of unlawful employee harassment based on race, color,
religion, gender, sexual orientation, national origin, age, genetic information, disability or
veteran status. Improper interference with the ability of Ilera’s employees to perform their
expected job duties is absolutely not tolerated.

Responsibilities
Ilera’s management team believes equal employment and diversity policies are a shared
responsibility. Ilera’s Director of Human Resources will oversee Ilera’s Diversity Program.
Ilera’s Chief Executive Officer (”CEO”) and Chief Operating Officer (“COO”), General Counsel
& Compliance Officer (GC) along with department directors, managers, and supervisors will
support the Director of Human Resources in maintaining the importance of diversity as a
critical component of operations and company culture. The Human Resources Department,
led by the Director of Human Resources, will coordinate and implement policies and
programs and will handle or refer complaints to appropriate Company contact points.

Diversity Committee
Ilera’s Diversity Committee will be comprised of the Director of Human Resources, Chief
Operating Officer, General Counsel & Compliance Officer, and Controller. The committee will
consult with external sources on how to continually improve Ilera’s efforts in expanding Ilera’s
diversity program. The committee will monitor and review the progress and results of Ilera’s
diversity program, and all segments of the program, including recruitment and training of
employees will be reviewed, along with the evaluation of contractor, supplier, and vendor
initiatives. Minutes taken at committee meetings will be recorded and referred to when
making recommendations to upper management. The CFO will also conduct bi-annual audits
of the efforts and progress of the committee to ensure compliance with the Plan.

Diversity Guidelines
Through administration of the following equal employment opportunity and diversity policies,
Ilera intends to pursue inclusion of all people that will strengthen Ilera in its pursuit of
excellence. Ilera will apply the following guidelines in developing and executing actionoriented diversity programs:
Job Descriptions
●

Conduct detailed analysis of job descriptions to ensure they accurately reflect the
essential functions of the job. These descriptions are updated annually or when the
5
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duties of a position change, are distributed to all appropriate individuals in the job
category, and are maintained by the Director of Human Resources.
●

Develop worker specifications using essential job function criteria. Job requirements
include education, experience, and skill requirements necessary to qualify for the job
opening. Worker specifications are distributed to referral sources when job
opportunities arise.

Hiring Selection
●

Evaluate the employee selection process periodically to ensure freedom from bias.
Select and train personnel involved with recruiting, screening, selection, promotion,
discipline, and related processes. The recruiting, screening, referral, and selection
process will demonstrate a good-faith effort to remove identified barriers, expand
employment opportunities, and produce measurable results.

●

Observe the requirements of the employment selection procedures by performing
periodic audits of personnel activities and retaining records if material adverse impact
on minorities, women, and other underrepresented groups seems likely.

●

Monitor the process by which applicants are referred to managers for hiring
considerations to ensure the process is nondiscriminatory.

Compensation Systems
•

Review starting wages periodically to determine if there may be race, color, religion,
gender, sexual orientation, age, national origin, ancestry, veteran status, non-jobrelated disability disparities. Where disparities cannot be explained in terms of
performance, length of service, or other lawful factors, corrective action will be taken.
Recruitment Efforts
●

Establish recruitment efforts to maintain a flow of qualified minority, female, and
underrepresented applicants.

●

Solicit minority, women’s, LGBT, and veteran’s organizations and organizations
concerned with persons with disabilities for referral of applicants.

●

Offer briefing both on- and off-premises with representatives from the recruitment
sources concerning current and future job openings.

●

Encourage current minority, female, veteran, LGBT, and employees with a disability to
refer applicants for employment.

●

Participate in career day programs and career fairs, with consideration for minority
and female employees whenever possible.

●

Establish recruitment efforts at appropriate schools with special programs that reach
minorities, women, LGBT, and persons with a disability.

●

As opportunities arise, encourage community child care, housing, and transportation
programs designed to improve the employment opportunities for minorities, women,
LGBT, and persons with a disability.

●

Ensure that job opportunities have been sent to community partners and media
outlets.
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Promotions—Ensure That All Employees Are Given Equal Opportunity for Promotion
● Communicate promotional opportunities.
●

Initiate job training and mentoring programs.

●

Provide clearly defined job descriptions.

Career Counseling—Monitor Career Counseling to Ensure That All Employee Are
Given Equal Opportunity for Career Counseling
● Upon request, counsel employees relative to advancement opportunities open to them
and the training programs available to assist them in career development.
●

Instruct managers and supervisors to refer any employee seeking career counseling
to the Human Resources Department.

. Training, Promotion, and Retention—Give All Employees Equal Opportunity to Obtain
Training
● Announce training opportunities.
●

Develop training and mentoring programs that enhance advancement potential.

●

Coordinate training programs for workforce development.

●

Post promotional opportunities internally in two locations for five days per Ilera’s job
posting policy.

●

Monitor retention rates on a quarterly basis by comparing the previous Diversity
Report.

Diversity Status of The Principals, Operators, Financial Backers, And
Employees
Ilera represents diversity through its Advisory Board, Board of Directors and management
which will provide Ilera with a unique viewpoint in all operational and business decisions and
activities.
Ilera’s management team is well-represented by minorities with the COO, General Counsel &
Compliance Officer, Director of Security & Logistics, Director of Processing, and two
members of the Advisory Board all being African-American; as well as Board of Directors
Chairman, Osagie Imasogie. In addition, the Director of Cultivation is Hispanic.
Women are also represented at multiple levels throughout Ilera’s organization, including
Clinical Manager, Shannon Hexter, and Board of Directors Vice-Chairperson, Lisa Gray.
In addition, Ilera’s Advisory Board has an African-American woman.
Moreover, Ilera’s General Counsel & Compliance Officer, Mark Edwards spearheaded the
DuPont Fluorochemicals’ Minority Counsel Program that created a mentoring and retention
program for the DuPont legal network and contracted primary law firms with the ultimate goal
of promoting diversity within that legal community.
Ilera’s representation of minorities at all levels of decision making and operational positions
will ensure Ilera will contribute to the overall diversity of the Pennsylvania Medical Marijuana
Program.
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Affirmative Action Plan
Ilera’s Affirmative Action Plan demonstrates a strong commitment to affirmative action and
workplace equal opportunity. The policies and procedures will ensure that employmentrelated actions are made without regard to non-work related, personal characteristics such as
race, color, sex, sexual orientation, gender identity, religion, disability, age, veteran status,
ancestry, disability, or national or ethnic origin.
All Company employees and applicants for jobs at Ilera will have the right to full and equal
consideration based on merit and other relevant, meaningful criteria. Therefore, Ilera has
developed policies and procedures to ensure that employment-related actions are made
without prejudice. The Human Resources Department, members of management,
supervisors, hiring managers, and other Company representatives will implement these
policies and procedures as a core element of overall Company culture.
Ilera will invite all applicants and employees to review the Affirmative Action Plan for qualified
individuals with disabilities and qualified protected veterans. Inquiries concerning this Plan will
be directed to the Director of Human Resources.
Ilera's Affirmative Action Program includes:
●

Monitoring of Employment-related Actions to prevent discrimination from occurring
or to detect and eliminate it.

●

Equal Opportunity Employment efforts to broaden the pool of qualified candidates
for job categories in which fewer women and minority group members are employed
than are available in the workforce. Ilera will implement a well-defined search process
when employment opportunities exist among employees, executives, and managerial
ranks.

●

Recruitment Practices The purpose of Ilera’s affirmative action recruitment practices
is to increase the pool of qualified candidates from diverse groups. Ilera will
accomplish this through broadening its advertising reach and via outreach programs
designed to attract women and minorities. Outreach efforts include sponsoring job
fairs at appropriate business conferences or colleges and universities, such as those
referred to as HBCUs, or, historically black colleges and universities such as Cheyney
University and Lincoln University as well as from professionals’ associations.

●

Efforts to Employ, advance in employment, and otherwise treat qualified disabled
individuals, disabled veterans, Vietnam-era veterans, armed forces service medal
veterans, other protected veterans, and recently and newly-separated veterans
without discrimination based upon their disability or veteran's status in all employment
practices.

●

Strongly Encouraging Female and Minority Employees to participate in
educational and career development activities and to take advantage of mentoring,
special project, transfer, and promotional opportunities.

●

Comply with all federal and state laws concerning the employment of persons with
disabilities and to act in accordance with regulations and guidance issued by the
Equal Employment Opportunity Commission (EEOC). Furthermore, it is our company
policy not to discriminate against qualified individuals with disabilities in regard to
8
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application procedures, hiring, advancement, discharge, compensation, training or
other terms, conditions and privileges of employment.
●

Accommodate qualified individuals with a disability so that they can perform the
essential functions of a job.

As part of Ilera’s monitoring efforts, Ilera will regularly review its workforce to determine if job
categories exist in which fewer women and minority group members are employed than are
available in the workforce. If such "underutilization" is discovered, placement goals will be
established for the affected job categories to encourage and concentrate recruitment and
outreach efforts and to help measure the effectiveness of those efforts.

Diversity Goals
Ilera has established the following goals of this Diversity Plan:
●

Establish a diverse workforce by ensuring consistency, fairness, and inclusion in
employee recruitment, selection, and the career development process.

●

Promote diversity by ensuring equal opportunity in the procurement of contractors,
sub-contractors, assignees, lessees, agents, vendors and suppliers.

●

Create an open and welcome atmosphere as part of Ilera’s Company culture at the
facility where employees and vendors feel comfortable and welcomed.

●

Actively seek out minority, women, LGBT, and other historically underrepresented
groups to provide opportunities for them to bid on providing services and/or supplies.

●

Being a strong financial supporter of a diverse number of worthwhile community
charities and non-profit organizations through a community giving program.

Diversity-Oriented Outreach or Events
College Recruitment
The Human Resources Department will issue notices to career service departments of
colleges and universities on a local, state and national level, informing them of Ilera’s
Diversity Plan and initiatives to promote a diverse workforce. The Human Resources
Department will inform those schools of Ilera’s interest in interviewing students and graduates
whose educational training and background have prepared them for opportunities within Ilera
and the industry. Ilera has identified several schools with which the Human Resources
Department may partner, including:
● Cheyney University
● Lincoln University
● Penn State University
● Wilson College
● Dickinson College
● Messiah College
● Saint Francis University
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● Mount Aloysius College
● Juniata College
Career Fairs and Community Organizations
The Human Resources Department will attend career fairs in which minorities, women, and
underrepresented groups traditionally participate and will distribute information which
describes the job opportunities available and Company-sponsored training programs. Ilera
has identified the following career fairs, job opportunity events, and community employment
organizations with which it will work:
● Employment and Training Services of Fulton County
● Pennsylvania CareerLink Bedford County
● Pennsylvania CareerLink Franklin County
● Philadelphia Diversity Career Fair
Online Recruitment
Ilera understands that continuing success in diversifying the employee, vendor, and supplier
base is contingent upon Ilera’s ability to identify greater numbers of qualified and diverse
people and companies. To achieve such success, Ilera will maintain a website which allows
potential employees, as well as minority and women-owned businesses, to obtain information
on employment and vendor opportunities with Ilera.

Contracts with Diverse Groups
The Human Resources Department and the General Counsel & Compliance Officer will be
responsible for identifying and encouraging the participation of minority, disadvantaged,
veteran-owned, and women-owned businesses. The Director of Human Resources will
encourage representation and participation of diverse groups in the ownership and operation
of businesses that will provide goods and services to the facility.
Ilera is committed to procuring goods, products, and services from a diversified pool of
vendors and professional service providers. Ilera’s strategy is to work with a broad range of
suppliers who are competitive in quality, service, and price. All suppliers are encouraged to
support diversity efforts using second-tier supplier programs.
Ilera will take the following actions:
●

Ilera will utilize the list of the minority and women’s business enterprises which are
prequalified by the Bureau of Minority and Women’s Business Enterprises of the
Pennsylvania Department of General Services to seek goods and services from
diverse vendors.

●

Ilera will “partner” with local organizations within Fulton County and the
Commonwealth of Pennsylvania, including but not limited to, the Pennsylvania
Diversity Council, the African-American Chamber of Commerce of Pennsylvania, the
Asian-American Chamber of Commerce of Greater Philadelphia, the Greater
Philadelphia Hispanic Chamber of Commerce, the Minority Supplier Development
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mentees are matched with mentors who are easily accessible and available. Mentors will
meet with the Director of Human Resources on a regular basis to assess the mentee’s career
strengths and areas of improvement and will discuss opportunities to help the mentee
achieve continual career growth with Ilera and the medical marijuana industry as a whole.

Commitment to Diversity Practices
Ilera is devoted to building and nurturing a diverse and inclusive environment and is
committed to equal opportunity employment and participation by all employees throughout the
organization. This commitment to equal opportunities and diversity also applies to Ilera’s
vendors, suppliers, and independent contractors.
One way that Ilera has illustrated this commitment is by engaging in a Labor Peace
Agreement with the United Food and Commercial Workers Local 1776 Union. A mission of
the UFCW is to develop a unified voice and promote diversity and inclusion within the labor
movement and within the UFCW, including various coalitions for under-represented groups.
The following mission statement summarizes Ilera’s diversity goals and commitment to
diversity. It will be posted in prominent places throughout the facility, will be part of Ilera’s
employee Diversity training program, and will communicate the foundation of Ilera’s diversity
and inclusion mission to employees, business partners, visitors, and the surrounding
community:
●

We are committed to recruiting, employing, training and advancing talented people of
any race, color, national origin, ancestry, sex, sexual orientation, sexual identity and
expression, marital status, family status, lifestyle, age, culture, religion, military and
veteran status, citizenship, or disability.

● We actively search for a diverse pool of candidates to provide us with a depth of talent,
skills, and potential to meet diversity goals in all employment levels of our operation.
● We celebrate our diversified employee base and appreciate its cooperative power to
meet our business goals.
● We are committed to offer opportunities to diverse vendors, suppliers, contractors, and
other service providers from throughout the surrounding communities to enhance the
participation of such groups in the success of our facility.
●

We require that our contractors and vendors practice equal opportunity policies when
they deal with others who provide goods or services to us.

Ilera believes that when partnering with diverse persons and businesses, there are limitless
opportunities to share knowledge and expertise, and to ultimately assist one another to grow
and succeed.
Ilera will champion diversity by infusing it into all organizational processes and ensuring that
diversity is integrated into the core values of the organization. Ilera recognizes diversity as an
important goal and will position the responsibility for diversity not merely with the Human
Resources Department, but with Ilera’s top-level and senior executives, members of
management, and supervisors. Ilera’s leaders will provide the visibility and will commit the
time and resources to make diversity happen. In short, diversity is both a top priority and a
13

Pennsylvania Department of Health
Medical Marijuana Grower/Processor Permit Application

Build Out
*Assumption based on DOH granting Permits by 06/20/2017
Activity

Target Date

State Permit Granted
Plan Submittal and Approval

04/19/2017 - 06/19/2017

Zoning Hearing Board

04/19/2017 - 06/17/2017

06/20/2017
12/15/2017

6/20/2017

*This could happen prior to Permits being granted
*Building permit applications and materials
*General Construction, Sprinkler Protection, Fire Alarm, Plumbing, Landscape Exterior, Foundation,
Electrical
*Fire Suppression, Commercial Kitchen Exhaust Hood Permit (Cooking Hood Suppression Permit
Application), Backflow Prevention Device, New Mechanical System, Tanks (C02), Site Permits, HVAC Permits
*Building Review and Approval

Construction Work Permit
Construction

*Order columns for Greenhouse
*Begin installing sub floor/utilities/drains/concrete floor
*Columns arrive and ready for installation
*Greenhouse and equipment arrives
*Bare Framing
*Greenhouse Engineers, Plumbers, Electricians

6/17/2017
08/19/2017 - 11/01/2017
6/19/2017
6/19/2017 - 09/02/2017
7/2/2017
7/23/2017 - 07/30/2017
8/01/2017 - 8/14/2017
08/19/2017 - 11/01/2017

DOH REDACTED

*Drainage/Underground and Run off
*Growing Medium/Growing Containers
*Processing/Extraction C1D1 module ordered/delivered 6-8 week production time 1 week delivery and
*Processing/Extraction C1D1 Module delivered and installed
*Co2 Extractor/Post Extraction/Infusion Extraction Equipment ordered and shipped to facility
*Set up waste management and receive receptacles for quarantine containers and MMJ compliance trash
receptors
*Pest Protection Measures Third Party Contracted
*CO2 tank installation and preparation
*Water and Drainage
*Equipment and Supplies purchased

Building Inspection and Approval

08/19/2017 - 10/14/2017
10/14/2017 - 10/21/2017

11/02/2017 - 11/17/2017

*Local Permitting Jurisdiction and Building Inspection

Certificate of Occupancy issued
Provide Department Complete List of Operation Plan

11/20/2017
11/20/2017

*At the time the company is deemed operational by the DOH, the company will provide the Department
with the following:
*Employment Policies and Procedures
* DOH REDACTED
*Staff Identification Measures
*Monitoring of attendance of staff and visitors
*DOH REDACTED
*Monitoring and tracking inventory
DOH REDACTED

*Processes for growing, receiving, packaging, labeling, handling, tracking, transporting, storing, disposal and
recalling of medical marijuana and a process for handling, tracking, transporting, storing and disposing of
medical marijuana waste in accordance with applicable laws, rules and regulations.
*Workplace safety, including conducting necessary safety checks
*Quality control - regulation of the amount of THC, proper labeling and minimization of contaminants.
*Inventory Maintenance and Reporting Procedures
*A recall plan meeting the requirements of 1151.42

Checklist to become fully operational

*Company to do walkthroughs of the facility and take care of any issue that has yet to be addressed

11/20/2017 - 12/15/2017
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Growing
*Assumption based on DOH granting Permits by 06/20/2017
Activity
Begin Vetting Start-Up Inventory Suppliers

Target Date

06/20/2017
–
12/15/2017

6/20/2017

*Vet availability of seeds or immature medical marijuana plants from outside of the Commonwealth for
the purpose of securing start-up inventory

Establish Electronic Tracking System

06/19/2017 - 08/17/2017

On-Hand Training of Staff by Consultants

08/18/2017 - 08/28/2017

Training Cultivation Staff

08/18/2017 - 11/16/2017

Cultivation Supplies Ordered and Shipped to Facility

08/18/2017 - 11/16/2017

Confirm Start-Up Inventory Suppliers

08/18/2017 - 11/16/2017

Obtain Start-Up Inventory

11/20/2017 - 12/15/2017

*Train all key employees on the electronic tracking system to prepare for incoming start up inventory.
*MMJ consultants on hand to train all staff within the grower/processor facility and the electronic tracking
systems
*Train all key employees on all proprietary grow practices intended for the grow operation.
*Prepare a detailed training with Department of Agriculture on the use of pesticides, fungicides, and
herbicides
*Conduct a training on the use of the HVAC systems for Cultivation Staff
*Priva System Training and Applications
*Co2 System Training and Applications
*Safety and Sanitation Classes and Training
*Equipment and Supplies Training
*HPS Light Training and Applications
*Growing Medium and Growing Containers
*Certified Scales
*Employee Specific Uniforms/Scrubs
*Nutrients
*Watering Wands/Hoses
*Trichome Microscope
*Trellis Netting/Stakes/Twine
*Shears, scissors, and snips
*
Buckets
*HPS Eyewear Protection/Protective PPE (Personal Protection Equipment)
*Measuring Cups/Syringes/pH meter/PPM meter
*Nutrient pumps
*Thermometers/Hygrometers
*Commercial Carts
*Cloning supplies *Foliar Sprayer
*Pallet Jacks
*Approved Pesticides and Fungicides
*Nitrile Gloves
*Hair/Beard Nets
*IPM (Integrated Pest Management) - Products including sticky traps, fly paper, identification cards
* Key employees will determine within this time frame which strains will be best suited for the operation.
*Transportation plans will be prepped, awaiting the approval from the DOH.
*Once the Department determines grower/processor is Operational, seeds or immature plants will be
placed in the Mother room to begin their 21 day process for vegetation.

Record Start - Up Inventory

11/20/2017

*When start-up inventory arrives, all key employees will be present to record the receipt of product into
the electronic tracking system. Marijuana Consultants from MJ Freeway will be present to ensure the
accuracy of this transaction.

On-Hand Training of Staff by Consultants
DOH REDACTED

12/08/2017 - 12/15/2017
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Handling
*Assumption based on receiving a Permit from DOH 06/20/2017
Activity
Permit granted to facility

Target Date

06/20/2017
–
12/19/2017

6/20/2017

DOH REDACTED
Training Cultivation/Handling Staff

08/20/2017 - 11/18/2017

Cultivation Supplies Ordered and Shipped to Facility

08/20/2017 - 11/18/2017

Facility Walk Through

11/18/2017 - 12/19/2017

*Train all key employees on all proprietary grow practices intended for the grow operation.
*Prepare a detailed training with Department of Agriculture on the use of pesticides, fungicides, and
herbicides listen in Appendix A (relating to acceptable pesticide active ingredients for use).
*Training on Plant Maintenance Logs of all actions taken to detect pests or pathogens, and the measure
taken for control
*Training on appropriate nutrient practices
*Training on fertilizer/hydroponic solutions, formulation and at a rate to support healthy growth of plants
*Training on recordkeeping of the type and amounts of fertilizer and any growth additives used.
*Training on detecting visible mold, mildew, pests, rot, or grey or black plant material
*Training on all systems in place to monitor temperature, humidity, ventilation, lighting, and water supply
*Storage bins for finished product
*Shelving units for proper storage
*All Utensils to be used for proper handling

*On-site walk through with all key employees
* Identify all non-growing and growing areas

DOH REDACTED
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Testing
*Assumption based on receiving a Permit from DOH 06/20/2017
Activity
License granted to facility

Target Date

06/20/2017
–
12/19/2017

6/20/2017

DOH REDACTED
DOH REDACTED

Vet Testing Facilities for Facility

08/20/2017 - 10/01/2017

Decide on Testing Facility
DOH REDACTED

10/02/2017 - 11/18/2017

*Research the DOH database of approved testing facilities and meet with their senior management to tour
their facilities.

*Read through all necessary information from testing facility about their process for testing medical
marijuana products
*Understand the timeliness of how quickly tests are returned to the facility

Train Employees on Testing Protocols

*Train all necessary employees on testing protocols and procedures for marijuana products that will be
tested for sale.

Facility Walk Through

11/18/2017 - 12/19/2017

*On-site walk through with all key employees

DOH REDACTED
DOH REDACTED

DOH REDACTED

DOH REDACTED

IF MORE SPACE IS REQUIRED FOR THE OPERATIONAL TIMETABLE, PLEASE SUBMIT ADDITIONAL INFORMATION IN A SEPARATE
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title of CEO. In these roles, he has effectively shaped their business and marketing plans,
secured real estate, overseen the design and buildout of facilities, developed relationships
with suppliers, hired key employees, and developed and implemented SOPs. He has
been involved in varied ventures, including recycling, home improvement, restaurants,
and retail as well as commercial and residential real estate. Mr. Rochlin started his career
by working as a principal for a local home improvement company in the Baltimore area
from 1987 to 1992. He was responsible for the day-to-day activities of the company,
including overseeing contractors and sub-contractors, bidding new projects, developing
new business leads and supervising the sales staff. Mr. Rochlin joined Wise Metals in
1992 as an operations manager and became Vice President in 1993. In his first five years
as Vice President, Rochlin was credited with growing the company’s scrap processing
operations by over 500 percent. Wise’s scrap operations became one of the largest nonferrous scrap companies on the East Coast of the United States. In 1999, Mr. Rochlin
spun off the physical scrap operation and formed Terrapin Recycling. Under Mr. Rochlin’s
leadership, Terrapin grew to become one of the largest independently owned industrial
scrap operations in Maryland—recycling 10,000,000 pounds of metal monthly. By the time
Rochlin left the company in 2015, it had merged with its biggest competitor and was
recycling an impressive 40,000,000 pounds of metal per month. Throughout his career,
Mr. Rochlin has held numerous leadership positions in local community organizations. He
served on the Young Leadership Committee of the Jewish Community Federation of
Baltimore, which engages and supports community partners in Greater Baltimore, Israel,
and around the world.
, Mr. Rochlin joined
the board of Snyder Center for Aphasia Life Enhancement and became instrumental in
the organization’s merging with the League of People with Disabilities of Maryland.
, Mr. Rochlin
became a member of the Sinai Hospital of Baltimore Board of Trustees where he recently
began serving a two-year term as Chairman of the Board. Rochlin graduated from the
University of Maryland, College Park, where he earned a Bachelor of Science degree in
Business Administration.
2. Chief Operations Officer: Oludare Odumosu will serve as the COO of Ilera. Mr.
Odumosu’s decade of experience in corporate pharmaceutical business development and
strategic alliance management coupled with his background in biochemistry and
healthcare entrepreneurship makes him ideal to fill the position of Ilera’s COO. Mr.
Odumosu is currently the Senior Business Development Manager for Iroko
Pharmaceuticals in the greater Philadelphia area. In this role, he manages procurement
and shipment of Iroko’s APIs and a diverse pipeline API portfolio through product
development, approval, commercialization, and licensing. Additionally, Mr. Odumosu
negotiates cost-effective transactions to secure and protect a supply of branded
pharmaceuticals in a highly-genericized market and serves as liaison between API
suppliers and various departments at Iroko, including Legal, Regulatory, Quality,
Logistics, Operations and Supply Chain, and Finance through cross functional team
project management. Before joining Iroko, Mr. Odumosu co-founded Odumosu &
Butterfield Associates, L.L.C., which provided a range of strategic information and
implementation consulting services to clients seeking to enter new industries. In this
entrepreneurial endeavor, Mr. Odumosu also introduced partnerships that facilitated
growth and provided reviews and recommendations for the improvement of existing
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capacities in the healthcare and education industries. Mr. Odumosu received a PhD in
Biochemistry and a Master’s in Public Health-Epidemiology and Biostatistics from the
Loma Linda University School of Medicine in Loma Linda, California and a BS in Biology
from Calvin College in Grand Rapids, Michigan. While at Calvin College, he served as
Medical Research Assistant, where he conducted cancer research in cell signal
transduction and cellular interactions with the goal of understanding the regulation of
specific modulators of tumorigenesis and survival. Additionally, Mr. Odumosu is a
contributing published author in academic research journals covering such topics as
autoantigen-based vaccines for Type 1 Diabetes as well as insulin fusion protein in edible
plant tissues.
3. Chief Financial Officer: Christopher Lesovitz, CPA is a finance professional with
demonstrated advancements in the fields of accounting, finance, ERP systems and global
management. He has extensive experience working with global private and public
companies in multiple positions specializing in financial reporting and analysis, corporate
positioning, ERP system implementation, payroll management and financial process
controls for manufacturing, retail and wholesale companies. His specific experience base
is in establishing and managing financial operations in the pharmaceutical industry. Mr.
Lesovitz holds a Bachelor’s of Science from Villanova University.
4. General Counsel & Compliance Officer (“GCCO”): Compliance Coordinator: Mark A.
Edwards, Esq. will serve as the Director of QA & Compliance for Ilera. As Ilera’s Director
of QA & Compliance, Mr. Edwards brings over twenty-four years of legal experience in the
areas of regulatory compliance, patent, trademark, antitrust, and licensing in the
agricultural, healthcare, and commercial-food industries. Such wealth of experience
makes Mr. Edwards an asset to the Ilera management team as Director of QA &
Compliance and will ensure the Company operates within the regulatory framework of the
Pennsylvania Medical Marijuana Program and all other applicable local and State laws.
Mr. Edwards is currently a solo legal practitioner, where he represents clients regarding
intellectual property and business matters as well as transactional and licensing services.
Before opening his own practice, Mr. Edwards served as General Counsel for DuPont
Fluorochemicals in the areas of Intellectual Property and commercial transactions where
he developed and implemented innovative global patent enforcement strategies and
counselled C-Suite executives, business executive teams, and General Counsel
regarding global intellectual property issues and risks assessments. Additionally, while at
DuPont he applied unique legal experience and perspective as well as trial and
commercial successes to help the company prevail against legal challenges to its
commercial business model. While at DuPont, Mr. Edwards spearheaded the company’s
Minority Counsel Program that created a mentoring and retention program for the DuPont
legal network and contracted primary law firms with the ultimate goal of promoting
diversity within that legal community. Mr. Edwards received a JD from the Hofstra
University School of Law and a BS in Chemistry from Kenyon College in Gambier, Ohio.
5. Director of Security & Logistics: Kevin A. Maiden, Sr. is a retired Senior Federal Air
Marshal, having been employed by the government for 24 years in law enforcement,
holding top security clearance, being an expert marksman, and having extensive training
in martial arts, armed transport, surveillance, and managing special missions in
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coordination with the FBI. He has flown over 3.6 million miles while serving the
Department of Homeland Security, has been involved with multiple missions and has
managed several security operations.
6. Jorge (Alex) Benitez, Director of Cultivation: As Ilera’s Director of Cultivation, Mr.
Benitez brings over 10 years of marijuana specific cultivation experience to the Ilera team,
which will ensure that the Company’s medicines are created from the highest quality
marijuana plants. Mr. Benitez has been the Head Grower at Brassica Farms, where he
has overseen the entire operation and facility. He is responsible for coordinating all
operations of the organic vegetable field/greenhouse production. Mr. Benitez refined his
marijuana knowledge during his time in the Oregon Medical Marijuana Program where he
produced high quality marijuana for patients in the Portland metropolitan area. In addition
to his experience in Oregon, Mr. Benitez was also a part of the New Mexico Medical
Marijuana Program for four years which grew high quality marijuana for patients in
southern New Mexico. Coupled with his marijuana experience, Mr. Benitez was a
researcher with Dow Argo Sciences where he operated a 30,000-square foot greenhouse
research facility. Mr. Benitez was responsible for executing scientific and sterile technique
methods in developing experiments and collecting plant tissue samples for laboratory
analysis. He also has experience supervising 100,000 square foot greenhouse facilities
during his 3-year tenure with Adlershot of New Mexico, Inc. Led by Mr. Benitez’s
experience in successful commercial cultivation settings, the Ilera grow team will be an
immediate strength to the Company and the ability to produce healthy medical marijuana
and maintain a successful medical marijuana operation.
7. Jasser Mohamed, Director of Processing: As Ilera’s Director of Processing, Jasser
Mohamed brings a professional background in mechanical engineering. After graduating
from Colorado State University in 2013 with a Bachelors in Mechanical Engineering with a
concentration in Biomedical Engineering, Mr. Mohamed started work at NuVue Pharma as
an extraction Lab Manager. Given his strong science and engineering background he
managed day-to-day lab operations and was responsible for batch runs. Mr. Mohamed
performed research and development and has experience in solventless extraction. Mr.
Mohamed oversaw chemical procedures like fractional distillation. Mr. Mohamed reported
to the senior management and created lab reports as well as state regulated data for
compliance purposes. During his years of extraction and infusion activities in the legal
medical marijuana industry, Mr. Mohamed obtained the knowledge and experience to
ensure that Ilera will produce only the highest quality and safest marijuana-derived
medicines.
8. Clinical Manager: Shannon Hexter will serve as Clinical Manager for Ilera. Ms. Hexter is
a seasoned healthcare professional with over a decade of experience and a vast interest
in wellness, secondary therapies, and research. Such experiences and specializations
make her ideal to serve as Ilera’s Clinical Manager. Currently, Ms. Hexter serves as
Director of Patient Care Services for Chesapeake Health Sciences which works to
improve the lives of medical patients by providing clinical expertise, preeminent customer
service, and the highest quality medical marijuana products to registered medical
marijuana patients. Ms. Hexter also works on numerous projects in the behavioral and
mental health domain. She is a co-investigator, with Dr. Allen Tien at Towson University,
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studying the implications of exercise in patients suffering from depression, anxiety, and
other mental health disorders. Previously, Ms. Hexter worked as Clinical Exercise
Physiologist at Johns Hopkins University where she concurrently worked as a
cardiopulmonary exercise specialist and pulmonary/cardiac research lab manager. Her
responsibilities included performing pulmonary function tests, monitoring disease
progression in pulmonary and cardiac disease patients, determining efficacy of treatment
regimens by measuring, and analyzing physiological data collected during peak
exercise. While serving as a Clinical Research Assistant at the University of Maryland,
Ms. Hexter assisted several Principal Investigators on National Institutes of Health-funded
clinical research studies including “The Biology of Exercise, Nutrition and Metabolism in
Aging;” Adaptation on Neuromuscular Activity at the Central and Peripheral Nervous
Systems, Inflammatory Markers, and Metabolic Abnormalities; neurocognition and
neurocognitive function in patients with kidney disease; and the effects of exercise on
metabolic function in patients with HIV. Ms. Hexter is a certified Strength and Conditioning
Specialist with the National Strength and Conditioning Association and is
an Advanced Cardiac Life Support Provider with the American Heart Association. She
serves on the Board of Directors at Annapolis Neurology Associates and holds CPR and
AED certifications for healthcare providers with the American Heart
Association. Ms. Hexter received a Bachelor’s of Science degree in Kinesiology
from Pennsylvania State University, a Master’s of Science degree in Exercise Science
from Appalachian State University, and a Master’s of Business Administration from Johns
Hopkins University.

C. PLEASE DESCRIBE THE STEPS THE APPLICANT WILL TAKE TO ASSURE THAT EACH PRINCIPAL AND EMPLOYEE WILL MEET
THE TWO-HOUR TRAINING REQUIREMENT UNDER THE ACT AND REGULATIONS.
1. Training - Ilera will enroll each employee, member of management, or any others
performing work on the facility premises or on behalf of the Company in the training
program as soon as the Department allows for enrollment in the program. Ilera will pay for
all employees’ training programs if required. Employees hired after the announcement of
the training program will immediately be enrolled in the training program as part of their
onboarding requirements. Ilera will pay and arrange for travel and accommodations for
the employee if the class is not located near the Ilera facility. No employee will be allowed
to begin work at the facility if they refuse, or not are able to take the Department class.
Before beginning or continuing work at the facility, all employees will be required to
provide the Human Resources Director with proof of attendance and any passing scores
for tests required at the Department class. If they cannot provide proof of attendance to
the class, they will not be allowed to continue or begin work at the facility. Proof of class
attendance will be retained by the Human Resources Director in each employee’s file and
retained indefinitely. Class attendance will be verified at each employee’s ongoing job
reviews. If the Department requires further classes as part of the training program or
renewal of the training program, Ilera will follow the same protocols to ensure that all
those representing Ilera are in compliance with Department rules and guidance as it
pertains to the Department training program. Ilera will retain all training attendance
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records of all employees indefinitely and make them available for inspection by the
Department and its authorized agents upon request.
2. Employee Department Training Course The following individuals will complete a 2-hour
training course developed by the Department within the times specified: Each principal of
Ilera, prior to starting initial operation of the facility, and each employee of the Company,
within 90 days after starting work at the facility. 1. Each employee will be enrolled and
scheduled in this training as part of our standard hiring and onboarding process. The
Company will provide transportation to the training, if required. 2. All employees will be
required to provide the Human Resources Manager with the date and time of their class
attendance as well as proof of attendance via a certificate or form completed by the
Department. 3. This information will be recorded and added to the employee’s personnel
file. 4. Class attendance will be verified at each employee’s first 90-day review. 5. Should
an unforeseen situation arise and an employee does not attend the course in the first 90days, the employee will be suspended from duty until the course has been taken. Ilera will
retain all training attendance records of all employees and make them available for
inspection by the Department and its authorized agents upon request.
3.
4.
5.
6.
7.
IF MORE SPACE IS REQUIRED FOR ANY OF THE ABOVE THREE COMPONENTS OF SECTION 9 (A, B AND C), PLEASE SUBMIT
ADDITIONAL INFORMATION IN A SEPARATE DOCUMENT TITLED “EMPLOYEE QUALIFICATIONS, DESCRIPTION OF DUTIES AND
TRAINING (CONTD.)” IN ACCORDANCE WITH THE ATTACHMENT FILE NAME FORMAT REQUIREMENTS AND INCLUDE IT WITH
THE ATTACHMENTS.

Section 10 – Security and Surveillance
A GROWER/PROCESSOR FACILITY MUST HAVE SECURITY AND SURVEILLANCE SYSTEMS, UTILIZING COMMERCIAL-GRADE
EQUIPMENT, TO PREVENT UNAUTHORIZED ENTRY AND TO PREVENT AND DETECT DIVERSION, THEFT, OR LOSS OF ANY SEEDS,
IMMATURE MEDICAL MARIJUANA PLANTS, MEDICAL MARIJUANA PLANTS, MEDICAL MARIJUANA AND MEDICAL MARIJUANA
PRODUCTS.
PLEASE PROVIDE A SUMMARY OF YOUR PROPOSED SECURITY AND SURVEILLANCE EQUIPMENT AND MEASURES THAT WILL
BE IN PLACE AT YOUR PROPOSED FACILITY AND SITE. THESE MEASURES SHOULD COVER, BUT ARE NOT LIMITED TO, THE
FOLLOWING: GENERAL OVERVIEW OF THE EQUIPMENT, MEASURES AND PROCEDURES TO BE USED, ALARM SYSTEMS,
SURVEILLANCE SYSTEM, STORAGE, RECORDING CAPABILITY, RECORDS RETENTION, PREMISES ACCESSIBILITY, AND
INSPECTION/SERVICING/ALTERATION PROTOCOLS.
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•

The date and approximate time of departure.

☒

☐

•

The date and approximate time of arrival.

☒

☐

•

The transport vehicle’s make, model, and license plate number.

☒

☐

•

The identification number of each member of the delivery team accompanying
the transport.

☒

☐

•

When a delivery team delivers medical marijuana to multiple medical marijuana
organizations or approved laboratories, the transport manifest must correctly
reflect the specific medical marijuana in transit; each recipient will also provide
the grower/processor with a printed receipt for the medical marijuana received.

☒

☐

•

All medical marijuana being transported must be packaged in shipping containers
and labeled in accordance with § 1151.34 (relating to packaging and labeling of
medical marijuana).

☒

☐

•

Separate copies of the transport manifest will be provided to each recipient
receiving the medical marijuana described in the transport manifest. To maintain
confidentiality, a grower/processor may prepare separate manifests for each
recipient.

☒

☐

•

The applicant acknowledges that, upon request, a copy of the printed transport
manifest, and any printed receipts for medical marijuana being transported, will
be provided to the Department or its authorized agents, law enforcement, or
other Federal, State, or local government officials if necessary to perform the
government officials’ functions and duties.

☒

☐

PLEASE PROVIDE AN EXPLANATION OF ANY RESPONSES ABOVE THAT WERE ANSWERED AS A “NO” AND HOW YOU WILL MEET
THESE REQUIREMENTS BY THE TIME THE DEPARTMENT DETERMINES YOU TO BE OPERATIONAL UNDER THE ACT AND
REGULATIONS:

N/A

C. PLEASE DESCRIBE YOUR PLAN REGARDING THE TRANSPORTATION OF MEDICAL MARIJUANA AND MEDICAL MARIJUANA
PRODUCTS. FOR EXAMPLE, EXPLAIN WHETHER YOU PLAN TO MAINTAIN YOUR OWN TRANSPORTATION OPERATION AS
PART OF THE FACILITY OPERATION, OR WHETHER YOU WILL USE A THIRD-PARTY CONTRACTOR. IF YOU CHOOSE TO
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•

State the employee identification number of the employee shipping the package,
if different than the employee preparing the package and packaging the medical
marijuana.

☒

☐

•

Contain the name and address of the dispensary to which the package is to be
sold.

☒

☐

•

List the date of expiration of the medical marijuana.

☒

☐

•

Include instructions for proper storage of the medical marijuana in the package.

☒

☐

•

Contain a warning that the medical marijuana must be kept in the original
container in which it was dispensed.

☒

☐

•

Contain a warning that unauthorized use is unlawful and will subject the
purchaser to criminal penalties.

☒

☐

•

Contain the following warning stating:

☒

☐

This product is for medicinal use only. Women should not consume during pregnancy or
while breastfeeding except on the advice of the practitioner who issued the certification
and, in the case of breastfeeding, the infant’s pediatrician. This product might impair the
ability to drive or operate heavy machinery. Keep out of reach of children.

PLEASE PROVIDE AN EXPLANATION OF ANY RESPONSES ABOVE THAT WERE ANSWERED AS A “NO” AND HOW YOU WILL MEET
THESE REQUIREMENTS BY THE TIME THE DEPARTMENT DETERMINES YOU TO BE OPERATIONAL UNDER THE ACT AND
REGULATIONS:
N/A

C. PLEASE DESCRIBE YOUR PROCESS FOR CREATING AND MONITORING THE LABELING USED FOR MEDICAL MARIJUANA
PRODUCTS:

Introduction
Proper and thorough labeling of medical marijuana plants and medical marijuana products is
extremely important to the Pennsylvania Department of Health (“Department”), to the
Company, the patients, and employees. Safety is Ilera’s (“The Company” or the “Company”)
number one goal and proper labeling is a key mitigation factor to possible risks and hazards
associated with cultivating, processing, transporting and selling. Therefore, the Company will
include all required information by the Department on the labels as well as any ancillary
information that the Company determines will help better explain the medical marijuana plant
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5. If the information on the printed label is correct, secure the label to the medical
marijuana product package using the label’s peel-off adhesive. If the label is
incorrect, void out the incorrect label, correct the information in the system, and
reprint the label.

Figure 2: Sample Label
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The Company will print those labels, then affix the label to the package and
send to storage until it is ready to be transferred and used in the processing area.

Label Contents
After packaging, Ilera will ensure all product labels contain all of the information listed in the
table above before securing inventory in the vault and secure area in full view of at least one
mounted security camera until it is ready to be sold or transferred.
NOTE: Each and every product will have its own, customized label listing all ingredients and
required information.

MJ Freeway System Labels
Ilera will use the MJ Freeway inventory tracking system to label all packaged products. The
MJ Freeway system will allow the Company to print specific labels for all medical marijuana
products. Labels identifying the product specifics, instructions for use, and all warning
messages will be printed and attached to individual packages during the packaging process.
The label will include batch and employee information, as applicable. After each label is
printed, the employee packaging the product will check the information on the label to
guarantee no mistakes were made.

Label Printers
Label printers and bar code scanners will allow Ilera to efficiently catalog plants, inventory
and processing equipment for movement of plants and inventory through the growing and
processing lab. The MJ Freeway system supports both economical and top of the line label
printers that interface with the software.
Prior to beginning a shift, an Ilera employee will ensure that the label printer is stocked
properly and additionally troubleshoot for any potential issues including jams and
misalignments. The MJ Freeway system provides informative tutorials for any piece of
hardware purchased. This, coupled with employee training, will give employees the
knowledge base to properly load/feed labels into the printers or troubleshoot any potential
issues that may arise throughout the course of business.
The MJ Freeway system offers waterproof labels in a variety of sizes. Dependent highly on
state, local, and company label requirements. Each printer is equipped to alter its printing
perimeters based on the size of the label itself. Generally, the amount of information required
by the aforementioned, at minimum, is a label that is 2 inches by 4 inches.
The U.S. Food and Drug Administration (“FDA”) encourages a minimum type size of 10 points
for all patient labeling, although there is no requirement for a specific font type. The FDA
recommends the font type should be clear and legible. Ilera will adhere to this stated
guideline. Any requirements that the Department enacts beyond that requirement will be fully
complied with by Ilera.

Labeling for the Visually Impaired
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DOH REDACTED

DOH REDACTED
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guidelines and the implementation of best practice medical marijuana extraction and medical
marijuana derivative production within Ilera’s entire organization.
The objectives of this EPP are to ensure:
•
•
•

Compliance with all regulations set forth by the Department
Processes are in place to facilitate the efficient production of effective and quality
medical marijuana extractions and derived medicines
That Ilera utilizes the most efficient and effective technologies, methods, and
equipment to provide the patients of Pennsylvania with consistent and safe medicines

Scope
The policies and procedures in this EPP apply to all medical marijuana extracted oils,
concentrates, and other forms of nebulized products approved by the Department as well as
products created using those extractions such as tinctures, balms, and any other product
approved by the Department. Additionally, this Plan applies across all divisions and functions
as they pertain to the extraction and production of marijuana medicines at the Ilera facility.

Responsibilities
Director of Processing
The Director of Processing is responsible for daily operations in manufacturing including
extraction and processing. The Director of Processing directly manages Extraction and
Processing Team Leaders and Technicians. The duties of this role include implementing
proper processing practices and training staff in appropriate and approved extraction methods
of this EPP. The Director of Processing will be expected to implement a production schedule
aimed at utilizing the full potential of the facility to produce a consistent, safe, compliant,
quality medicine.
Quality Assurance Manager
The Quality Assurance Manager is responsible for oversight of all quality testing procedures
and product testing coordination. And will be accountable for the development,
implementation, and ongoing monitoring of the quality assurance and control systems in strict
compliance with Pennsylvania state regulations.
Extraction Specialists
The Extraction Specialists will oversee the production of medical marijuana extracts. End-toend methodologies will be used to ensure that all procedures are followed and remain
compliant with the Commonwealth of Pennsylvania (“the Commonwealth”). Duties will also
include managing and overseeing the entire extraction process, maintaining records of
product and inventory, maintaining safety equipment, performing any clerical work as it
pertains to the extraction lab, preparing packaging and production schedules, maintaining
Material Safety Data Sheets (“MSDS”), managing the cleanliness and efficiency of the
production area, and maintaining quality control to ensure a high-quality product.
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In accordance with Section 1151.28(b), Ilera will not process medical marijuana to dispense
in dry leaf or plant form. Ilera will not manufacture, produce or assemble any medical
marijuana product, instrument or device without the prior written approval of the Department.

Conclusion
Ilera has taken into consideration every critical element to be a successful operation in the
processing and extraction world. The Company’s dedication to technology and R&D will gain
a competitive advantage that will be difficult to surmount. This inevitably will result in
Pennsylvania patients receiving a higher-quality medical marijuana product as Ilera will drive
healthy competition in the marketplace. This competitive advantage will be maintained
through the Company’s stringent and meticulous SOPs that define the Company’s methods.
Also, the equipment Ilera has chosen has gone through a meticulous vetting process, and
Ilera believes that this will also lead to maintaining a competitive advantage and provide
success in providing an adequate supply of medical marijuana products to the market. Finally,
all of these factors will ensure that the medical marijuana products Ilera produces are of the
highest quality and maximum efficacy and that Ilera will be able to provide an adequate
supply to this new market.

Section 20 – Sanitation and Safety
PLEASE PROVIDE A SUMMARY OF THE INTENDED SANITATION AND SAFETY MEASURES TO BE IMPLEMENTED AT YOUR
PROPOSED FACILITY AND SITE. THESE MEASURES SHOULD COVER, BUT ARE NOT LIMITED TO, THE FOLLOWING: A WRITTEN
PROCESS FOR CONTAMINATION PREVENTION, PEST PROTECTION PROCEDURES, MEDICAL MARIJUANA HANDLER
RESTRICTIONS, HAND-WASHING FACILITIES, AND INSPECTION SCHEDULES TO ENSURE THE ACCURACY OF OPERATIONAL
EQUIPMENT.

Introduction
A marijuana grower/processer operation, while unique in its product offering, is subject to the
same safety and sanitation issues that other agricultural and food/product manufacturers
face. Most marijuana grower/processor facilities are a combination of indoor environment, a
greenhouse or warehouse, a manufacturing area, a shipping and receiving area, inventory
storage rooms, and secure vaults or safe rooms. Ilera will ensure the sanitary welfare of all
employees, visitors, patients, and products by developing systematic hygienic procedures.
Ilera (the “Company”) will implement a Sanitation and Safety Plan (“Plan”) containing all
standard operating procedures (“SOPs”) compliant with all State of Pennsylvania rules and
regulations. The Plan includes, but is not limited to, all equipment, tools, surfaces, floors,
walls, ceilings, and windows will be regularly cleaning and sanitized using a sanitizing agent
registered by the United States Environmental Protection Agency (“EPA”) in accordance with
the instructions printed on the label, Ilera’s employees will comply with the restrictions for food
handlers and practice diligent personal hygiene. The Company’s tools and equipment will be
maintained on a specified schedule. All necessary repairs will be recorded and replacements
stored for safe and easy access. Ilera will have specific Plans for both our growing and
processing operations and all employees will be trained in good safety and sanitation
practices and policies on a recurring basis. Ilera is committed to the highest standards of
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safety for anyone who is employed, any visitors, and all consumers of the medical marijuana
products produced.

Contamination Prevention Program
Ilera will require all employees maintain strict sanitation protocols throughout the entire
facility. Employees will agree to uphold compliance with local and state department
regulations and codes. The purpose of these protocolswill be to protect people, equipment,
and products from contamination from microbial, chemical, and physical hazards.

Equipment Sanitation
Ilera will have SOPs in place to maintain the sanitation and operation of equipment that
comes into contact with medical marijuana, chemicals, dirt, food/drink, raw materials or any
other potentially unsanitary elements to prevent contamination. All equipment will be wiped
down after each use and undergo a deep cleaning and sanitizing monthly. Ilera will provide a
copy of the process to the Department upon request. As part part of the written process, the
Company will:
1. Routinely calibrate, check and inspect the following to ensure accuracy:
• Automatic, mechanical, or electronic equipment
• Scales, balances, or other measurement devices used in our operations
2. Maintain an accurate log recording the following:
• Maintenance of equipment
• Cleaning of equipment
• Calibration of equipment

Contaminants
The four major ways contaminants can enter a room are bottom of shoes, pets/animals,
hands, and clothing. Ilera will mandate sanitary footbaths, no pet policy, clean hand and glove
procedures, and clean/sterile uniforms.
To prevent the chances of cross contamination, employees will have restricted access to
areas other than those assigned.
Ilera will utilize temperature-controlled secure storage areas to limit exposure to
contaminants, pests and prohibit the propagation of micro-organisms. All marijuana material
will be stored in temperature-controlled secure storage until its ready to be processed. All
concentrate and infused products will also to be kept in temperature-controlled secure
storage until packaging occurs.

Sanitary Conditions
Ilera will maintain the facility in asanitary condition to limit the potential for contamination or
adulteration of the medical marijuana grown and processed in the facility. The following apply:
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Contagious and Communicable Illness and Disease
Many communicable illnesses and diseases could possibly be transmitted by infected medical
marijuana handlers to patients through products or contact surfaces. To protect the health of
both patients and employees, information concerning the health status of job applicants and
currently employed production workers will be required to be disclosed. The manager will
convey to job applicants and employees the importance of notifying managers about issues
with health status or changes in health status.
Food Handler Restrictions
Per Section 1151.33(b), an employee working in direct contact with medical marijuana is
subject to the restrictions on food handlers in § 27.153 (relating to restrictions on food
handlers). An employee will otherwise conform to sanitary practices while on duty, including
the following:
1. Maintaining adequate personal hygiene
2. Wearing proper clothing, including gloves
3. Washing hands thoroughly in an adequate hand-washing area before starting work
and at any other time when hands may have become soiled or contaminated

Hand Washing Facilities
Frequent and effective handwashing removes bacteria and microorganisms from the surface
of hands. Once these potentially harmful substances are on the hands, it becomes easy for a
person to transfer them.
All employees will be required to wash their hands thoroughly and sanitize when necessary
including but not limited to the following circumstances:
● Before entering any product handling area
● After each and every visit to the lavatory
● After using a handkerchief or tissue
● After smoking, chewing, eating, or drinking
● After handling, wash down hoses, dropped product or any unsanitary or
contaminated material
Ilera will provide its employees and visitors with ample, satisfactory, and convenient handwashing facilities furnished with running water at a temperature suitable for sanitizing hands.
The following apply:
●

Hand-washing facilities will be located in growing/processing areas and where good
sanitary practices require employees to wash and sanitize their hands.

●

Effective nontoxic sanitizing cleansers and sanitary towel service or suitable drying
devices will be provided.
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Equipment Maintenance / Inspections
Tools and equipment require constant maintenance to keep them clean, safe, and in good
working order. Poorly maintained equipment can run inefficiently or breakdown – which is
costly and unsafe. Safety, at every juncture, is one of the Company’s most important
objectives. Therefore, Ilera will take the following measures to ensure our tools and
equipment are functioning properly.

Operator Training
Cultivation and processing equipment at Ilera will have multiple operators. One of the ongoing
inspections on every checklist will be overseeing the correct operation of the equipment.
Equipment will be inspected as soon as it is purchased. Operator training will take place at
that point, but training needs will aslo be kept up on an ongoing basis. Operator manuals will
be located near each piece of equipment for ease of operator reference.

Adding and Testing Lubricants
Lubricants reduce friction around any moving part. A schedule of good lubrication
maintenance extends the life of equipment and parts. Lubrication is one of the first and most
important of maintenance checks. Ilera will look for signs of excess oil or grease build-up.
Ilera will check for leaks around seals and ensure the right lubricant is used.
Ilera will also have lubricants checked on a regular basis to diagnose any problems.
Inspectors will analyze particles in the used oils and liquids. The makeup of any contaminants
will indicate which part may be suffering from wear or breakdown.

Keeping Equipment and Environment Clean
Ilera will maintain proper air filtration to lower employee exposure to hazardous substances
and use organic cleaning products that are safer for both employees and the environment.
Ilera will properly dispose of waste and recyclable materials to keep the work areas clutter
free.
Ilera will have seals and filters in place on all equipment to keep working parts clean and free
of contamination. Seals will be inspected regularly to make sure they’re in good condition.
Filters will be inspected and changed regularly.

Maintenance Repair Schedule and Records
Fluids, belts, instruments, parts, supplies, tools, and electrical systems are among the
components that will be checked regularly for preventive maintenance.. Ilera staff will have a
schedule of what needs to be inspected and when included in the Plan.
Ilera will also perform regular and thorough inspections of the entire facility. This includes the
ventilation system, work surfaces, and chemical storage areas. Ilera will ensure that:
● The ventilation system is active and operational
● Work surfaces are clean and the proper work space is clear of clutter
● Chemical storage is in approved, locked, labeled cabinets
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Safety Specific to Growing Marijuana
Grower/Processor safety is of the utmost importance to Ilera. In order to ensure that all goods
are stored, circulated, and transferred properly, the following guidelines will be used to meet
the proper standards for safety, order, and efficiency at the facility.

General Hazards
Proper caution will always be taken when moving materials throughout the grower/processor
facility. In order to prevent any hazardous slips, trips, or falls, Ilera will take note of the floor
surface and proceed with caution when carrying materials or moving materials to different
levels.
Ilera will train employees to appropriately place items on floors and shelves of the facility to
avoid potential injuries from falling items.
Equipment such as conveyors, forklift trucks, and hand trucks are necessary for carrying out
daily tasks. Every employee operating this equipment will be fully trained on the proper usage
of each.

Housekeeping Hazards
Proper housekeeping is necessary for both safety and organization in our facility. Potential
housekeeping hazards that will be carefully monitored at all times include:
•

Tripping hazards from objects on the floor

•

Falling hazards from materials not properly stacked

•

Puncture hazards from sharp objects such as protruding nails

•

Slipping and falling hazards from unnecessary materials left on the floor or liquid
spills not properly cleaned up

•

Fire hazards from flammable materials left unprotected

To adequately minimize such hazards, Ilera will adhere to the following guidelines for proper
grower/processor facility maintenance:
•

Clean up all miscellaneous items on the floor and in aisles

•

Immediately mop up any spills and ensure a dry surface

•

Keep all sprinklers, fire exits, and fire extinguishers unobstructed

•

Take materials directly to their assigned space so they do not get lost

•

Properly secure all sharp objects such as box cutters

•

Make sure all wires and cords are kept away from other hazards

•

Report structural tripping hazards such as loose floorboards

•

Properly dispose of all trash in a timely manner

Fire Hazards
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Ilera will continuously monitor the facility for fire hazards such as exposed wire from lighting,
loose valves, chemical spills, improper chemical storage, or combustible materials left near a
heat source. To ensure that Ilera is prepared for any fires that may arise, Ilera will always
keep fire extinguishers throughout the facility and make sure that all employees are trained in
how to use them. Ilera will schedule routine fire extinguisher inspections to verify that they
function properly.
In case of fire, Ilera will:
● Call 911 immediately and evacuate the building.
●

If the fire is small and contained, Ilera will attempt to extinguish the flames with one
of the fire extinguishers that are located throughout the facility.

● Wait for firefighters to arrive and provide as much information as they request.
● Once outside of the building and safe, notify the safety manager.

Safe Lifting
Back injuries are very common when carrying heavy materials improperly. To safely handle
all heavy lifting in a grower/processor facility and adequately prevent injuries, all employees
will adhere to the following guidelines:
•

Bend from the knees instead of from the hips (e.g., squat down to pick up heavy
materials rather than bending over)

•

Balance weight equally

•

Ensure a firm grip on the heavy materials

•

Use legs to push body up

•

Ensure the ability to see over a load being carried to minimize other tripping hazards

•

Take small steps to move the materials

Ladder Safety
Ladders will be used in our grower/processor facility when materials are stacked to make
effective use of space. All employees will be trained on ladder design and ladder safety in
order to prevent falls. To minimize potential risks, Ilera will keep ladder safety rules in mind:
•

Keep metal ladders away from any sources of live electricity

•

Make sure a surface is level and firm before placing a ladder on it

•

Place ladder feet at a distance from the wall that is equal to one fourth the height of
the ladder

•

Do not place the top of a ladder against any unstable materials

•

Properly secure the bottom of the ladder

•

Only allow one person on a ladder at a time

•

Never face away from the ladder when climbing up or down
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•

Always hold on to the side rails

•

Use ropes to move materials up and down a ladder

•

Stand balanced on a ladder

•

Stand four rungs or lower from the top of the ladder (two rungs or lower for a step
ladder)

Ergonomics
Repetitive tasks and working for long periods in one position are major sources of overuse
injuries and musculoskeletal injuries (MSIs) for grower/processor employees. These injuries
can affect the quality of life for weeks, months, or even years. To prevent these types of
injuries, Ilera will ensure our employees:
• Select and adjust tools to fit body and work style
•

Take 10 to 15 second micro-breaks throughout the day

•

Change tasks or how tasks are performed to give the body breaks

•

Follow safe work procedures

•

Report early signs and symptoms of MSI to a supervisor

Safety Attitude
Proper safety techniques will be utilized by every employee to maintain a safe working
environment. These general safety guidelines will be posted:
● Use common sense and pay attention to warning signs
● Stay alert and aware of your surroundings
● Never run
● Do not throw any tools or materials for any reason

Chemical Sign-outs
Cleaning supplies, pesticides, and all potentially dangerous substances will be kept in a
locked, climate controlled room at all times when not in use. An employee with a
corresponding manager’s signature must sign out cleaning supplies and other chemicals. As
soon as an employee signs out potentially dangerous substances, that employee is
responsible for those items until they are returned. Upon returning any such items to lockup,
they must be signed back in with a manager present. This will give a clear chain of custody of
potentially hazardous materials. If any potentially dangerous substances are left unattended,
a manager will check the log sheet and appropriate correct action will be taken.

Safety Specific to Processing Marijuana
Personal Protective Equipment (PPE) and Chemical Use
Employees at the grower/processor facility will come in contact with potentially hazardous
chemicals and will be required to wear company-provided Personal Protective Equipment
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Production Safety
Ongoing, Visual Inspections
When performing a visual inspection, all employees will look for any contaminants, foreign
objects, or safety issues with equipment, supplies, raw materials at the facility. If a safety
issue is discovered when performing a visual inspection, employees will immediately notify
the manager on duty. Employees will be alert and aware of their surroundings and know what
the operational standards are for the facility.
Over Pressurization
Due to the hazards associated with handling pressurized gases, Ilera will have strict
procedures for all processing employees to follow the proper steps to manage over
pressurization, should it occur. It is the goal to have zero workplace accidents related to
working with pressurized gases.
Emergencies
Ilera will have a written Emergency Action Plan. All employees of Ilera will read and
understand the Emergency Action Plan and follow its procedures in case of emergency.
Evacuation routes will be posted in the work areas with the locations of exits, primary and
secondary routes, locations of fire extinguishers and alarms, and location of the assembly
point.
Packaging
For safety purposes, Ilera will package all medical marijuana containing products in a
package that minimizes exposure to oxygen and that is:
● Child-resistant
● Tamper-proof or tamper-evident
● Light-resistant and opaque
● Resealable

Employee Safety Training
Employee safety training will be provided at no cost to the employee and will be conducted
during the employee’s normal working hours on company time. Safety training will be
presented by a knowledgeable supervisor, safety department personnel, or by
representatives from other relevant departments. Regardless of the instructor, all safety
training will be documented.

Initial and Ongoing Training
When Ilera’s Planis first implemented, employees will be trained on the structure of the plan
including individual responsibilities under the Planand the availability of the writtenPlan.
Training will also be provided on how to report unsafe conditions, how to contact the safety
manager, and where to obtain information on workplace safety and health issues.
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Employees hired after the initial training session will be oriented on this material as soon as
possible by the Director of QA & Compliance or appropriate supervisor. These individual
training sessions will be documented using the training log.
Ongoing training will be provided and recorded for all employees using a monthly safety topic
schedule.

Training on Specific Hazards
Managers and supervisors will be trained on the hazards to which the employees under their
immediate control may be exposed. This training will aid supervisors in understanding and
enforcing proper protective measures.
All supervisors will ensure that the employees they supervise receive appropriate training on
the specific hazards of work they perform and the proper precautions for protection against
those hazards. Training will be particularly important for new employees and whenever a new
hazard is introduced into the workplace. Such hazards may include new equipment,
hazardous materials, or new procedures. Health and safety training will also be required
when employees are given new job assignments on which they have not previously been
trained and whenever a supervisor is made aware of a new or previously unrecognized
hazard.
Specific topics which will be appropriate to specific department personnel will include, but are
not limited to, the following:
●

Fire prevention techniques and fire extinguisher use

●

Obtaining emergency medical assistance and first aid

●

Disaster preparedness and response, including building evacuation procedures

●

Ergonomics for varying job descriptions

●

Back care, body mechanics, and proper lifting techniques

●

Hazard communication, including training on MSDSs, chemical hazards and
container labeling

● Proper housekeeping
● Chemical spill reporting procedures

Ensuring Compliance
All personnel have the responsibility for complying with safe and healthful work practices,
including applicable regulations, company policy, and departmental safety and sanitation
procedures. Overall performance in maintenance of a safe and healthy work environment will
be recognized by the supervisor and noted in performance evaluations. Employees will not be
discriminated against for work-related injuries, and injuries will not be included in performance
evaluations, unless the injuries were a result of an unsafe act on the part of the employee.
Standard progressive disciplinary measures in accordance with the applicable personnel
policy will result when employees fail to comply with applicable regulations, company policy,
and/or departmental safety procedures. All personnel will be given instruction and an
opportunity to correct unsafe behavior. Repeated failure to comply, or willful and intentional
noncompliance may result in disciplinary measures up to and including termination.
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Safety Records
Documents related to Ilera’s Plan will be maintained in a safe and convenient location for
record keeping purposes. All Plan documents will be maintained at each facility. Completed
documents will be kept on file in a secure area for at least one year. Safety related
documents that will be kept on file include:
●

Records of scheduled and periodic workplace inspections, including the persons
conducting the inspection, any identified unsafe conditions or work practices, and
corrective actions

●

Employee safety training records, including the names of all attendees and
instructors, the training date, and material covered

● Reports of Unsafe Conditions or Hazards
● Safety Committee Meeting Documentation
● Hazard Correction Reports
● Incident Investigation Reports

Section 21 – Quality Control and Testing for Potential Contamination
By checking “Yes,” you affirm that quality control measures and testing efforts must be
in place to track active ingredients (THC and CBD) and potential contamination of
medical marijuana products.

☒
Yes

☐
No

Section 22 – Recordkeeping
PLEASE PROVIDE A SUMMARY OF THE RECORDKEEPING PLAN THAT WILL BE IN PLACE AT YOUR PROPOSED FACILITY AND
SITE. THE PLAN SHOULD COVER, BUT IS NOT LIMITED TO, THE FOLLOWING: A SYSTEM FOR MONITORING, RECORDING, AND
REGULATING TEMPERATURE, HUMIDITY, VENTILATION, WATER SUPPLY, AND LIGHTING THAT AFFECTS THE GROWTH OF
MEDICAL MARIJUANA PLANTS, AN EQUIPMENT MAINTENANCE LOG, AND RECORDS OF INVENTORY AND ALL
TRANSACTIONS.

Introduction
The purpose of this record keeping plan (“RKP” or the “Plan”) is to establish policies and
procedures for creating, receiving, and maintaining records in Ilera’s (“Ilera” or the
“Company”) medical marijuana cultivation and processing facility to ensure that the Company
follows all recordkeeping regulations and guidelines set forth by the Commonwealth of
Pennsylvania and any other federal and local jurisdictional controlling bodies. This RKP is a
means of providing evidence of compliance with those rules and guidelines and the
implementation of best practices record keeping within Ilera’s entire organization.
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became instrumental in the organization’s merging with the League of People with Disabilities
of Maryland.
Mr. Rochlin
became a member of the Sinai Hospital of Baltimore Board of Trustees. He has since begun
also serving on the Board of Directors for the hospital itself where he has served as the Vice
Chairman of the Board since 2015, and recently was named Chairman of the Board where he
will be serving a two-year term beginning July 1st, 2017.
Mr. Rochlin graduated from the University of Maryland, College Park, where he earned a
Bachelor of Science degree in Business Administration.
Oludare Odumosu, Chief Operating Officer (“COO”): Mr. Odumosu’s decade of
experience in corporate pharmaceutical business development and strategic alliance
management coupled with his background in biochemistry and healthcare entrepreneurship
makes him ideal to fill the position of Ilera’s COO.
Mr. Odumosu is currently the Senior Business Development Manager for Iroko
Pharmaceuticals in the greater Philadelphia area. In this role, he manages procurement and
shipment of Iroko’s APIs and a diverse pipeline API portfolio through product development,
approval, commercialization, and licensing. Additionally, Mr. Odumosu negotiates costeffective transactions to secure and protect a supply of branded pharmaceuticals in a highlygenericized market and serves as liaison between API suppliers and various departments at
Iroko, including Legal, Regulatory, Quality, Logistics, Operations and Supply Chain, and
Finance through cross functional team project management.
Before joining Iroko, Mr. Odumosu co-founded Odumosu & Butterfield Associates, L.L.C.,
which provided a range of strategic information and implementation consulting services to
clients seeking to enter new industries. In this entrepreneurial endeavor, Mr. Odumosu also
introduced partnerships that facilitated growth and provided reviews and recommendations
for the improvement of existing capacities in the healthcare and education industries.
Mr. Odumosu received a PhD in Biochemistry and a Master’s in Public Health-Epidemiology
and Biostatistics from the Loma Linda University School of Medicine in Loma Linda, California
and a BS in Biology from Calvin College in Grand Rapids, Michigan. While at Calvin College,
he served as Medical Research Assistant, where he conducted cancer research in cell signal
transduction and cellular interactions with the goal of understanding the regulation of specific
modulators of tumorigenesis and survival.
Christopher Lesovitz, Chief Financial Officer (“CFO”): Christopher Lesovitz, CPA is a
finance professional with demonstrated advancements in the fields of accounting, finance,
ERP systems and global management. He has extensive experience working with global
private and public companies in multiple positions specializing in financial reporting and
analysis, corporate positioning, ERP system implementation, payroll management and
financial process controls for manufacturing, retail and wholesale companies. His specific
experience base is in establishing and managing financial operations in the pharmaceutical
industry. Mr. Lesovitz holds a Bachelor’s of Science from Villanova University.
Jasser Mohamed, Director of Processing: As Ilera’s Director of Processing, Jasser
Mohamed brings a professional background in mechanical engineering. After graduating from
Colorado State University in 2013 with a Bachelors in Mechanical Engineering with a
concentration in Biomedical Engineering, Mr. Mohamed started work at NuVue Pharma as an
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extraction Lab Manager. Given his strong science and engineering background he managed
day-to-day lab operations and was responsible for batch runs.
Mr. Mohamed performed research and development and has experience in solventless
extraction. Mr. Mohamed oversaw chemical procedures like fractional distillation. Mr.
Mohamed reported to the senior management and created lab reports as well as state
regulated data for compliance purposes. During his years of extraction and infusion activities
in the legal medical marijuana industry, Mr. Mohamed obtained the knowledge and
experience to ensure that Ilera will produce only the highest quality and safest marijuanaderived medicines.
Jorge (Alex) Benitez, Director of Cultivation: As Ilera’s Director of Cultivation, Mr. Benitez
brings over 10 years of marijuana specific cultivation experience to the Ilera team, which will
ensure that the Company’s medicines are created from the highest quality marijuana plants.
Mr. Benitez has been the Head Grower at Brassica Farms, where he has overseen the entire
operation and facility. He is responsible for coordinating all operations of the organic
vegetable field/greenhouse production.
Mr. Benitez refined his marijuana knowledge during his time in the Oregon Medical Marijuana
Program where he produced high quality marijuana for patients in the Portland metropolitan
area. In addition to his experience in Oregon, Mr. Benitez was also a part of the New Mexico
Medical Marijuana Program for four years which grew high quality marijuana for patients in
southern New Mexico.
Coupled with his marijuana experience, Mr. Benitez was a researcher with Dow Argo
Sciences where he operated a 30,000-square foot greenhouse research facility. Mr. Benitez
was responsible for executing scientific and sterile technique methods in developing
experiments and collecting plant tissue samples for laboratory analysis. He also has
experience supervising 100,000 square foot greenhouse facilities during his 3-year tenure
with Adlershot of New Mexico, Inc.
Led by Mr. Benitez’s experience in successful commercial cultivation settings, the Ilera grow
team will be an immediate strength to the Company and the ability to produce healthy medical
marijuana and maintain a successful medical marijuana operation.
Mark A. Edwards, Esq., General Counsel & Compliance Officer: As Ilera’s General
Counsel & Compliance Officer, Mr. Edwards brings over twenty-four years of legal experience
in the areas of regulatory compliance, patent, trademark, antitrust, and licensing in the
agricultural, healthcare, and commercial-food industries. Such wealth of experience makes
Mr. Edwards an asset to the iLera management team as General Counsel & Compliance
Officer and will ensure the Company operates within the regulatory framework of the
Pennsylvania Medical Marijuana Program and all other applicable local and State laws.
Mr. Edwards is currently a solo legal practitioner, where he represents clients regarding
intellectual property and business matters as well as transactional and licensing services.
Before opening his own practice, Mr. Edwards served as General Counsel for DuPont
Fluorochemicals in the areas of Intellectual Property and commercial transactions, where he
developed and implemented innovative global patent enforcement strategies and counselled
C-Suite executives, business executive teams, and General Counsel regarding global
intellectual property issues and risks assessments.
Kevin A. Maiden Sr., Director of Security and Logistics: Mr. Maiden brings over 24 years
of law enforcement and security experience to Ilera’s medical marijuana operations. A retired
171

Pennsylvania Department of Health
Medical Marijuana Grower/Processor Permit Application
Federal Air Marshal, Mr. Maiden has flown over 3.6 million miles on domestic and
international flights in a security and surveillance capacity. During this time, Mr. Maiden held
top federal security clearance and helped interpret and implement security protocols for both
domestic and international law as well as conducting surveillance at airports the world over.
Previously, Mr. Maiden worked with the Federal Bureau of Prisons at the Federal Correctional
Institution at Fairton, New Jersey. During his tenure, Mr. Maiden worked as a Material
Handler Supervisor where he oversaw all aspects of inventory and sales at the main
warehouse, institutional warehouse, and food service warehouse. This included all ordering,
inventory management, stocking, and inmate/officer interaction. Previously, Mr. Maiden was
stationed as a GS-8 Senior Security Specialist at Fairton where he oversaw the prison
population while maintaining strict security protocols for staff and inmates. Mr. Maiden was
also in charge of managing prison perimeter security at the institution. These security and
corrections experiences will allow Mr. Maiden to develop and implement industry standard
security and surveillance protocols for Ilera’s operations.

Board of Directors
Osagie Imasogie, Chairperson: Mr. Imasogie will contribute over 30 years of experience in
the fields of law, finance, and business management from the healthcare and the
pharmaceutical industries to the Ilera Board. Osagie is Co-Founder and Senior Managing
Partner at Phoenix IP Ventures. Prior to co-founding Phoenix IP Ventures, Mr. Imasogie
conceptualized and established GSK Ventures and was its founding Vice President.
Osagie was also a DuPont Merck Vice President for International Business. In addition,
Osagie was the Founding General Counsel and SVP for Corporate Development for Endo
Pharmaceuticals, a company spun out of DuPont Merck that was dedicated to the
management of painful conditions. Endo acquired from DuPont Merck several pain
management medications such as Percocet® (Oxycodone) in addition to creating several
other controlled substance pain products such as Opana® (Oxymorphone), Zydone®
(Hydrocodone/APAP), Morphine Sulfate and non-opioid products such as Lidoderm®.
Osagie has decades of creating and managing pharmaceutical products to treat pain and
other conditions, both in a controlled substance and non-controlled substance environment.
Mr. Imasogie has extensive entrepreneurial experience in highly regulated healthcare
industries. Most recently, he was a co-Founder and former President, CEO, and Chairman of
Iroko Pharmaceuticals. Mr. Imasogie was also the Founder of Trigenesis Therapeutics Inc.
and Ception Therapeutics, both pharmaceutical companies.
Additionally, Mr. Imasogie is on the Board of Trustees of the University of Pennsylvania and
the Board of Overseers of the University of Pennsylvania Law School. He is the 2008
recipient of the University of Pennsylvania Law School Alumni Award of Merit. Mr. Imasogie
previously served as Chairman of the Board of Trustees of the International House of
Philadelphia and is a member of the Wilson Council of the Woodrow Wilson International
Center for Scholars in Washington DC.
Mr. Imasogie holds post-graduate degrees from the London School of Economics and the
University of Pennsylvania Law School and is a member of the New York State Bar. In
addition, Mr. Imasogie has served as the I. Grant Irey, Adjunct Professor at the University of
Pennsylvania Law School where he teaches a seminar on “Intellectual Property and National
Economic Value Creation.”
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Lisa Gray, Vice Chairperson: Ms. Gray has over 26 years of experience in finance,
marketing, business development, and operations primarily within the pharmaceutical
industry. Currently, she serves as CEO and Chair at Glycan Biosciences, LLC as well as
Managing Partner at Phoenix IP Ventures, a Private Equity firm, where she manages the
financial aspects of the firm and portfolio, generates and leads investments, manages
investor communications, and acts as lead advisor for portfolio companies. Ms. Gray has
previously served as COO for GlaxoSmithKline (“GSK”) Ventures where she built the
organization and its processes and helped to ensure the organization was appropriately
supported.
Prior to her work with GSK Ventures, Lisa worked in various roles within GSK and SmithKline
Beecham (a predecessor company), including Head of Financial Planning for the
Pharmaceutical R&D Division, Director Hospital Markets for the Clinical Labs Division, and
International Operations Consultant across divisions. Additionally, Ms. Gray has ample
experience as an entrepreneur and has established startup businesses and significantly
contributed to making those business visions a reality.
Ms. Gray is Co-Founder of numerous businesses in the pharmaceutical space including Iroko
Pharmaceuticals which focuses on developing and commercializing innovative treatment
options for responsible pain management, as well as iCeutica which develops products that
provide meaningful clinical benefits for patients and have clearly defined pathways to
regulatory and commercial success.
Ms. Gray is a Certified Public Accountant (CPA), Certified Valuation Analyst (CVA), and has
passed the Series 7 and 66 exams. She and holds a Bachelor’s of Science in Accountancy
from Villanova University, an MBA in Finance from Pennsylvania State University, and a PostGraduate Degree in Marketing Management from Widener University.
Ms. Gray has been very active in various community endeavors including co-chairing the
American Red Cross Spectrum event focused on celebrating women’s achievements and
providing scholarships for young women in the Red Cross Clubs, being on the Leadership
Committee for the United Way Women’s Initiative, sponsoring YesUCan which focuses on
providing opportunities for physically disabled persons, and coaching youth sports.
Zoltan Kerekes: Mr. Kerekes has over 25 years of experience in law, business, and the life
sciences. Mr. Kerekes is Co-Founder and Managing Partner at Phoenix IP Ventures, where
he manages relationships between pharmaceutical companies and sources of capital and
leads transactions in the establishment of portfolio companies. Prior to co-founding Phoenix
IP Ventures, Mr. Kerekes was a Director at GSK Ventures and led or participated in various
compound and intellectual property transactions. Previously, Mr. Kerekes was a Senior
Patent Counsel with GSK, responsible for protecting and enforcing GSK’s intellectual
property. Mr. Kerekes was previously a practicing attorney for White & Case, a leading
international law firm, where he focused on intellectual property litigation and intellectual
property-related transactional work.
Mr. Kerekes has a Bachelor’s Degree in Biology from Fordham University and a Juris
Doctorate from Boston University School of Law. He is a member of the New York State and
Commonwealth of Massachusetts Bars. Mr. Kerekes is admitted to practice before the U.S.
Patent and Trademark Office, the U.S. District Court for the Southern District of New York and
the U.S. Court of Appeals for the Federal Circuit. Mr. Kerekes served as the Vice-Chairman of
the Board of Trustees of International House Philadelphia, a 100-year-old independent non-
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Part F – Community Impact
(Scoring Method: 100 Points)

SECTION 28 – COMMUNITY IMPACT
PLEASE BE ADVISED, LETTERS OF RECOMMENDATION OR SUPPORT WILL NOT BE CONSIDERED WHEN EVALUATING THIS
SECTION.
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●

Educate employees on the importance of a strong CIP and how Ilera will address
critical needs within the surrounding communities;

●

Create excitement about community service and volunteerism among Ilera employees

●

Clearly communicate planned and past community involvements with the people it
serves; and

DO

ACTED

Additionally, Ilera’s CIP will be based on the following four pillars:
●

Buying, sourcing, and hiring local as much as possible;

●

Community education and outreach;

●

Integrating volunteerism and financial charity to surrounding communities; and

●

Being a good neighbor and a positive resource.

Employee Education and Integration
Ilera will educate all new employees on the Company’s CIP as part of every new employee’s
training program. We will develop a comprehensive approach to CIP training, which will ensure
employees have information on CIP commitments, programs, and implementation efforts.
Our training program will teach all employees the importance of being directly involved in
Ilera’s CIP activities and the opportunities available to develop their career with community
involvement in mind. Employees will be taught that development of their role within the CIP will
be an ongoing commitment, since the program will change as the needs of the community
evolve and new community opportunities develop.
While employee involvement in the Company’s CIP will not be mandatory, employees will be
made aware that involvement will be considered during employee job evaluations and may
influence promotions and annual raises. Additionally, employee participants of CIP initiatives
will be given non-financial rewards for involvement such as organized social functions
sponsored by Ilera. Such assurances will help to create a strong CIP and will contribute to
maximizing employee enthusiasm, pride, and personal investment towards overall community
support and outreach.

Responsibilities
In order to completely integrate Ilera’s CIP into business culture and operations, Ilera will
create a CIP Team to administer and develop the Plan and explore various opportunities to
positively impact the community. Our Director of Human Resources will serve as the CIP
Team’s Chair and will work to recruit employees for CIP involvement and ongoing volunteer
opportunities. The Director of Human Resources will be responsible for training all employees
on proper representation of the Company during involvement in any community outreach
initiative and will inform employees of the objectives and demeanor involved with representing
Ilera and the Pennsylvania Department of Health’s Medical Marijuana Program.
All employees, members of management, members of the Board of Directors, and members of
the Advisory Board will be actively recruited for involvement in the CIP Team. The CIP will not
limit the number of participants to the CIP Team, and the CIP Team will endeavor to maximize
enrollment among all Ilera’s employees. The Team will meet monthly, and the initiatives and
objectives of the CIP will be addressed at annual Company meetings and as part of our overall
annual operational review process. Notes will be taken at every CIP Team meeting, and those
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notes, along with any other documents or research presented to the Team, will be retained by
the Human Resource Manager indefinitely and be used for future CIP audits and revisions to
maximize positive community impact.
At monthly and annual CIP meetings, and open dialog will be encouraged and frank discussion
will take place at the outset including the following issues:
●

The group’s objectives

●

Members’ responsibilities

●

Anticipated workload and outcomes

●

The ground rules on how the group will operate

Review and Revision of Community Impact Plan
The CIP Team will conduct an annual review of the CIP to ensure efficacy and efficiency of
Ilera’s efforts towards meeting the needs of the local community. The goal of Ilera’s review
process is to improve the Plan with an effort towards meeting its guiding principles of
transparency, accountability, and credibility and to create sustainable excitement about
community involvement among our employees. During an annual CIP review, the CIP Team
will evaluate the performance of specific initiatives and involvement of Ilera during the
preceding year against the CIP’s goals and pillars. The CIP Team will develop an annual
Community Impact Plan Report that will not only discuss the achievements of Ilera’s
community involvement, but will identify and address the CIP’s areas of improvement and
possible opportunities for the upcoming year. Additionally, the CIP Team will call special
meetings to address shortcomings of the CIP if such a situation arises. This mechanism will
allow for early detection, reporting, and resolution of problematic activities or will address
foundational flaws in the CIP.
Assessment of the Community
In order to create a transparent, accountable, and credible CIP, Ilera will first identify the
communities for which it will actively target to positively impact. The following are some
communities that have been identified as targets for our CIP efforts, but other communities
may be addressed during CIP Team meetings as new community impact opportunities arise:
•

Fulton County

•

Taylor Township

•

Community of Hustontown

•

Borough of Valley-Hi

•

Borough of McConnellsburg

•

Wells Township

•

Dublin Township

•

Licking Creek Township

•

The Commonwealth of Pennsylvania: Because Ilera considers itself a member of not
only the communities that directly surround our facility but the Commonwealth of
Pennsylvania and the Nation, Ilera will also incorporate those larger communities as
targets for its CIP.
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but will organize and sponsor independent events that support community development,
medical research, and mitigating issues detrimental to the community such as drug abuse and
ecological concerns. Ilera understands that positively influencing its community through the
efforts of established organization and the creation of new opportunities requires being
proactive and is excited to meet the challenge.

Community Education and Outreach
An important element of Ilera’s CIP will be educating the community not only on our
operations, its community role, and community initiatives, but on the benefits of marijuana as a
medicine and the medical marijuana industry in the Commonwealth of Pennsylvania and the
nation.
Ilera recognizes that the introduction of medical marijuana in the commonwealth will raise
many questions and concerns within the community at-large. To address these concerns, Ilera
will offer public education seminars to provide an opportunity for local community members to
learn more about healthcare and medical marijuana. These free seminars will be open to the
public and will not be held at the Ilera’s facility in order to provide more community access.
Seminars will include lectures by local and national healthcare and medical marijuana
professionals and will address any misconceptions or fears that many may have concerning
Ilera’s community presence and the Pennsylvania Medical Marijuana Program. The CIP team
will be responsible for organizing these seminars biannually and will conduct research on
applicable topics to be presented. Furthermore, the CIP Team will reach out to local and
nationally-recognized medical professionals with expertise in marijuana as a medicine to serve
as guest speakers at those events.

Internet Outreach and Presence
Ilera has identified its website as the easiest route for reporting educational information and
community involvement of the Company. Ilera’s website will be updated on current CIP
initiatives, including both successes and areas for improvement as well as educational
information such as medical marijuana’s impact on the local community, the Commonwealth,
and the nation.
Ilera’s website will be updated regularly as new Company community outreach initiatives are
developed or new peer-reviewed medical information becomes available. The CIP Team and
the Director of Marketing will research and develop ongoing website content and will discuss
ways to improve internet-based educational presence for the Company. Additionally, the
website will feature a Frequently Asked Questions page that will address questions presented
by community members at educational seminars or through the website’s email contact
information. The website will also feature a page that provides links to the Pennsylvania
Department of Health and local charitable organizations with which we have communityinvolvement relationships.

Buying and Hiring Local
Hiring Local
Fulton County and many of the surrounding areas rank above the state and national averages
in unemployment and a lack of business tax revenue. This is evidenced in a letter verifying that
Ilera is compliant with the municipality’s zoning requirements from Stuart Ulsh, the Chair of the
Fulton County Commission. In this letter he says, “Taylor Township welcomes the opportunity
of economic development to the township and especially to Fulton County. Due to the scarcity
of businesses in Taylor Township, there is a lack of tax revenue generated by local businesses
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and there are very few local jobs. Fulton County’s unemployment rate is 6.3%, higher than the
state’s average of 5.6% and national average of 4.8%; therefore, we would welcome Ilera
Healthcare to revive our economy by creating new employment opportunities.”
To address this community problem, Ilera will endeavor to hire new employees from the
surrounding communities. At full operation after being awarded a license, Ilera will staff at least
fifty-four fulltime employees within the six-month period set forth by the Pennsylvania
Department of Health and up to eighty-two employees as needed to expand for market
demand. Given the opportunity, Ilera will prioritize the hiring of local veterans of military service
in order to strengthen that group regionally.
To better take advantage of the wealth of employment talent in Fulton County region, Ilera will
host a local job fair to fill all start-up-period positions, at which the Company will prioritize filling
high-quality, full time, and competitively paid positions using local employment talent.
Moreover, Ilera is committed to retaining local talent by investing in employee development
and by helping each employee reach their personal career goals. Ilera will maximize its human
resources by maintaining open communications channels with employees and through yearly
employee evaluations. Ilera recognizes that discovering and developing local work talent is the
cornerstone of a highly-developed and strong community presence.
Local Supply Vendors
Developing a locally-based group of suppliers and vendors will allow Ilera to better serve its
community and will allow greater control over supply chains. Ilera will work closely with the
members of the Fulton County Chamber of Commerce to identify locally-owned and operated
contractors to help with initial and ongoing supply needs.
As Ilera’s operations grow, local businesses will continually be sought out as the primary and
preferred means of developing professional partnerships and collaboration in the medical
marijuana industry and beyond. Ilera understands that investing in local business relationships
will not only strengthen the local economy but will create a close-knit business community that
will ultimately help Ilera remain profitable and sustainable.

Labor Peace Agreement
As another way to show their commitment to the community, Ilera is engaging in a Labor
Peace Agreement with the United Food and Commercial Workers Local 1776 Union. A labor
peace agreement is an agreement of neutrality between an employer and a union, the primary
function of which is an agreement that the employer will not resist the union’s organizing
attempts. This benefits the community in a variety of ways. One great benefit that will be
recognized by not only the local community, but by all stakeholders in the Pennsylvania
Medical Marijuana Program, is that this agreement will help prevent labor disruptions like
strikes or picketing. This will help reduce operational risk which will ensure the ability to keep a
consistent supply of medical marijuana products available through Ilera.

Mitigation of Adverse Effects
Odor Control
Ilera’s mission is to be a good neighbor and a positive resource to the surrounding
neighborhood and community. Accordingly, Ilera understands that the cultivation of medical
marijuana can present a strong odor during certain points in that process. In order to mitigate
the negative impact of marijuana cultivation smell from the surrounding communities and to not
create a public nuisance, Ilera will treat and purify ambient air in the cultivation facility to
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
03/13/2017

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
Ilera Healthcare LLC
I, Pedro A. Cortés, Secretary of the Commonwealth of Pennsylvania, do hereby certify that the
foregoing and annexed is a true and correct copy of
Creation Filing filed on Aug 12, 2016 - Pages (2)
which appear of record in this department.

Certification Number: TSC170313161721-1
Verify this certificate online at http://www.corporations.pa.gov/orders/verify.aspx

ILERA HEALTHCARE LLC

LIMITED LIABILITY COMPANY AGREEMENT

Dated as of March 2, 2017

THE COMPANY INTERESTS REPRESENTED BY THIS LIMITED LIABILITY COMPANY
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE
SECURITIES LAWS. SUCH COMPANY INTERESTS MAY NOT BE SOLD, ASSIGNED,
PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE
REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND
COMPLIANCE
WITH
THE
OTHER
SUBSTANTIAL
RESTRICTIONS
ON
TRANSFERABILITY SET FORTH HEREIN.
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ILERA HEALTHCARE LLC
LIMITED LIABILITY COMPANY AGREEMENT
This LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”), dated as of
March 2, 2017, is entered into by and among the iLera Healthcare LLC, a Pennsylvania limited
liability company (the “Company”), and the Members (as defined below and listed on Schedule I).
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending to be legally bound, hereby agree as follows:
DEFINITIONS
The following definitions shall be applied to the terms used in this Agreement for all
purposes, unless otherwise clearly indicated to the contrary.
“Additional Member” means a Person admitted to the Company as a Member pursuant to
Section 0.
“Additional Units” means (i) additional Units (including new classes or series thereof
having rights which are different from the rights of any then-existing class or series); and (ii)
obligations, evidences of indebtedness or other securities or interests convertible into or
exchangeable for Units.
“Adjusted Capital Account” means the Capital Account maintained for each Member, (a)
increased by any amounts that such Member is obligated to restore or is treated as obligated to
restore under Treasury Regulation Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i)(5)
and (b) decreased by any amounts described in Treasury Regulation Sections 1.7041(b)(2)(ii)(d)(4), (5) and (6) with respect to such Member.
“Adjusted Tax Liability” means, for an individual Member, an amount equal to (a) the
cumulative amount of federal income taxes (including any applicable estimated taxes) that would
be due from such Member as of such Tax Distribution Date, earned solely on the items of income,
gain, deduction, loss, and/or credit allocated to such Member pursuant to 0, reduced by (b) all
previous distributions made pursuant to 0. Distributions made pursuant to 0 shall reduce
distributions required to be made pursuant 0.
“Admission Date” has the meaning set forth in Section 0.
“Affiliate” of any Person means any Person that directly or indirectly controls, is controlled
by, or is under common control with the Person in question. As used in this definition, the term
“control” means the possession, directly or indirectly, of the power to direct or cause the direction
of management and policies whether through ownership of voting securities, by contract or
otherwise.
“Agreement” means this Limited Liability Company Agreement of iLera Healthcare LLC.

Error! Unknown document property name.

“Amended Offer Notice” has the meaning set forth in 0.
“Applicable Laws” shall mean, as applicable, the Pennsylvania Medical Marijuana Act and
all regulations, rules, orders, guidance and instructions promulgated by the Local Authority.
“Approved Sale” has the meaning set forth in 0.
“Assignee” means a Person to whom a Company Interest has been transferred but who has
not become a Member pursuant to 0.
“Authorization Date” has the meaning set forth in 0.
“Base Rate” means, on any date, a variable rate per annum equal to the rate of interest most
recently published by The Wall Street Journal as the “prime rate” at large U.S. money center banks.
“Board” has the meaning set forth in Section 0.
“Book Value” means, with respect to any property, such property’s adjusted basis for
federal income tax purposes, except as follows:
(a)
The initial Book Value of any property contributed by a Member to the
Company shall be the fair market value of such property as reasonably determined by the Board;
(b)
The Book Values of all properties shall be adjusted to equal their
respective fair market values as determined by the Board in connection with (i) the acquisition of
an interest in the Company by any new or existing Member in exchange for more than a de
minimis capital contribution to the Company, (ii) the grant of an interest in the Company (other
than a de minimis interest) as consideration for the provision of services to or for the benefit of
the Company by an existing Member acting in a member capacity or by a new Member acting in
a member capacity or in anticipation of being a Member, (iii) the distribution by the Company to
a Member of more than a de minimis amount of property as consideration for an interest in the
Company, or (iv) the liquidation of the Company within the meaning of Treasury Regulation
Section 1.704-1(b)(2)(ii)(g)(1) (other than pursuant to Section 708(b)(1)(B) of the Code);
(c)
The Book Value of property distributed to a Member shall be the fair
market value of such property as determined by the Board; and
(d)
The Book Value of all property shall be increased (or decreased) to reflect
any adjustments to the adjusted basis of such property pursuant to Code Section 734(b) or Code
Section 743(b), but only to the extent that such adjustments are taken into account in determining
Capital Accounts pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m) and clause (f) of
the definition of Net Profits and Net Losses; provided, however, that the Book Value shall not be
adjusted pursuant to this clause (d) to the extent the Board determines that an adjustment
pursuant to clause (b) hereof is necessary or appropriate in connection with the transaction that
would otherwise result in an adjustment pursuant to this clause (d).
If the Book Value of property has been determined or adjusted pursuant to clauses (b) or
(d) hereof, such Book Value shall thereafter be adjusted by the Depreciation taken into account
with respect to such property for purposes of computing Net Profits and Net Losses and other items
allocated pursuant to 0.
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“Business Day” means any day other than a Saturday or a Sunday or a day on which banks
located in Philadelphia, PA generally are authorized or required by law to close.
“Capital Account” means the capital account maintained for a Member pursuant to
Section 0.
“Capital Contribution” means with respect to any Member, the amount of money and the
initial Book Value of any property (other than money) contributed to the Company by such
Member. Any reference in this Agreement to the Capital Contribution of a Member shall include
a Capital Contribution of his predecessors in interest.
“Certificate” means the Company’s Certificate of Organization as filed with the Secretary
of the Commonwealth of Pennsylvania.
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Commitment” means, with respect to each Member, the aggregate amount of Capital
Contributions made or agreed to be made by such Member as specified in Schedule I attached
hereto as the same may be modified from time to time under the terms of this Agreement; provided
that notwithstanding any other provision in this Agreement to the contrary, no Member shall be
under any obligation to make any additional Capital Contributions other than as originally set forth
in Schedule I, unless such Member shall otherwise agree in writing.
“Common Unit” means a Unit representing a fractional part of the Company Interests of
the Members and having the rights and obligations specified with respect to the Common Units in
this Agreement.
“Common Unitholder” means a Member holding any Common Units.
“Company Interest” means the interest of a Member in Profits, Losses and Distributions.
“Declining Other Offeree” has the meaning set forth in 0.
“Depreciation” means, for each Taxable Year, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable for federal income tax purposes with
respect to property for such Taxable Year, except that (a) with respect to any property the Book
Value of which differs from its adjusted tax basis for federal income tax purposes and which
difference is being eliminated by use of the remedial allocation method pursuant to Treasury
Regulation Section 1.704-3(d), Depreciation for such Taxable Year shall be the amount of book
basis recovered for such Taxable Year under the rules prescribed by Treasury Regulation Section
1.704-3(d)(2), and (b) with respect to any other property the Book Value of which differs from its
adjusted tax basis at the beginning of such Taxable Year, Depreciation shall be an amount which
bears the same ratio to such beginning Book Value as the federal income tax depreciation,
amortization or other cost recovery deduction for such Taxable Year bears to such beginning
adjusted tax basis; provided, that if the adjusted tax basis of any property at the beginning of such
Taxable Year is zero, Depreciation with respect to such property shall be determined with
reference to such beginning value using any reasonable method selected by the Board.
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“Distribution” means each distribution made by the Company to a Member, whether in
cash, property or securities of the Company and whether by liquidating distribution or otherwise;
provided that none of the following shall be a Distribution: (a) any redemption or repurchase by
the Company of any securities, or (b) any recapitalization or exchange of securities of the Company,
and any subdivision (by Unit split or otherwise) or any combination (by reverse Unit split or
otherwise) of any outstanding Units.
“Drag Along Sale” has the meaning set forth in Section 1.2(a).
“Electing Other Offeree” has the meaning set forth in 0.
“Election Period” has the meaning set forth in 0.
“Entity” has the meaning set forth in Section 1.3(a).
“Equity Securities” means (a) Units or other equity interests in the Company (including
other classes or groups thereof having such relative rights, powers and duties as may from time to
time be established by the Board, including rights, powers and/or duties senior to existing classes
and groups of Units and other equity interests in the Company), (b) obligations, evidences of
indebtedness or other securities or interests convertible or exchangeable into Units or other equity
interests in the Company and (c) Rights.
“Event of Withdrawal” means the death, retirement, resignation, expulsion, bankruptcy or
dissolution of a Member or the occurrence of any other event that terminates the continued
membership of a Member in the Company.
“Family Group” means, as to any particular Person, (i) such Person’s spouse, such Person’s
and such Person’s spouse’s parents and descendants (whether natural or adopted) of such Person
and such Person’s spouse’s parents, (ii) any trust solely for the benefit of such Person and/or any
of the Persons described in clause (i) and (iii) any partnerships, corporations or limited liability
companies where the only partners, shareholders or members are such Person and/or any of the
Persons described in clauses (i) and (ii).
“Fair Market Value” means, with respect to any asset or equity interest, its fair market
value determined according to 0.
“Fiscal Period” means any interim accounting period within a Taxable Year established by
the Board and which is permitted or required by Code Section 706.
“Fiscal Year” means the Company’s annual accounting period established pursuant to 0.
“Governmental Entity” means the United States of America or any other nation, any state
or other political subdivision thereof, or any entity exercising executive, legislative, judicial,
regulatory or administrative functions of government.
“Indemnified Person” has the meaning set forth in Section 0.
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“IPO” means the initial sale pursuant to a registration statement filed under the Securities
Act of any equity securities of the Company, whether by the Company or any holder of equity
securities of the Company.
“Liquidity Event” means (i) an Approved Sale of the Company; (ii) the dissolution or
liquidation or winding up of the Company; or (iii) an IPO.
“Local Authority” means the Department of Health of the Commonwealth of Pennsylvania
or the local marijuana business licensing authority which has jurisdiction over the Company.
“Lock-Up Period” has the meaning set forth in Section 1.3(c).
“Manager” has the meaning set forth in Section 0.
“Market Stand-Off” has the meaning set forth in Section 1.3(c).
“Member” means each of the members named on Schedule I attached hereto and any
Person admitted to the Company as a Substituted Member or Additional Member; but only so long
as such Person is shown on the Company’s books and records as the owner of one or more Units.
“Member Nonrecourse Debt Minimum Gain” has the meaning assigned to the term
“partner nonrecourse debt minimum gain” in Treasury Regulation Section 1.704-2(i)(2).
“Minimum Gain” means the partnership minimum gain determined pursuant to Treasury
Regulation Section 1.704-2(d).
“Net Profit” or “Net Loss” means, for each Taxable Year, an amount equal to the
Company’s taxable income or loss for such Taxable Year, determined in accordance with Code
Section 703(a) (for this purpose, all items of income, gain, loss, deduction or credit required to
be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or
loss), with the following adjustments (without duplication):
(a)
Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Net Profit and Net Loss pursuant to this definition
of “Net Profit” and “Net Loss” shall be added to such taxable income or loss;
(b)
Any expenditures of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulation Section
1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Net Profit or Net Loss
pursuant to this definition of “Net Profit” and “Net Loss” shall be subtracted from such taxable
income or loss;
(c)
In the event the Book Value of any asset is adjusted pursuant to clause (b)
or clause (c) of the definition of Book Value, the amount of such adjustment shall be treated as
an item of gain (if the adjustment increases the Book Value of the asset) or an item of loss (if the
adjustment decreases the Book Value of the asset) from the disposition of such asset and shall be
taken into account for purposes of computing Net Profit or Net Loss;
(d)
Gain or loss resulting from any disposition of property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by reference
5
Error! Unknown document property name.

to the Book Value of the property disposed of, notwithstanding that the adjusted tax basis of such
property differs from its Book Value;
(e)
In lieu of the depreciation, amortization, and other cost recovery
deductions taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such Taxable Year;
(f)
To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to Treasury
Regulation Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital
Accounts as a result of a distribution other than in liquidation of a Member’s Membership
Interest, the amount of such adjustment shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases the basis of the asset) from
the disposition of the asset and shall be taken into account for purposes of computing Net Profits
or Net Losses; and
(g)
Any items that are allocated pursuant to 0 and 0 shall be determined by
applying rules analogous to those set forth in clauses (a) through (f) hereof but shall not be taken
into account in computing Net Profits and Net Losses.
“Offer Notice” has the meaning set forth in 0.
“Offeree” has the meaning set forth in 0.
“Operating Company” refers to iLera Healthcare LLC, a Pennsylvania limited liability
company and a Subsidiary of the Company.
“Other Agreements” has the meaning set forth in 0.
“Other Offerees” has the meaning set forth in 0.
“Owner” has the meaning set forth in Section 1.3(c).
“PAC” means the Pennsylvania Limited Liability Company Law of 1994, 15 Pa.C.S.A.
§8901, et seq., as amended from time to time.
“Permitted Transfer” means in the case of a Member, a Transfer (a) pursuant to applicable
laws of descent and distribution or (b) to or among such Member’s Family Group; provided that
in each case (i) the restrictions, conditions, and obligations contained in this Agreement and any
other agreement to which such Member is a party in its capacity as such shall continue to be
applicable to such securities after any such Permitted Transfer, (ii) the transferee(s) of such
securities shall have agreed in writing to be bound by the provisions of such agreements and (iii)
unless the transferee was a Member prior to such Permitted Transfer, such Member shall have
retained all voting control over such securities.
“Person” means an individual or any corporation, partnership, limited liability company,
trust, unincorporated organization, association, joint venture or any other entity or organization,
regardless of whether a legally-recognized person.
“Preemptive holder” has the meaning set forth in 0.
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“Preemptive Notice” has the meaning set forth in 0.
“Preemptive Reply” has the meaning set forth in 0.
“Profits” means items of Company income and gain determined according to 0.
“Proportionate Share” means a Member’s proportionate holdings of all outstanding Units
represented as a fraction, (i) the numerator of which is the number of Units then held by such
Member, and (ii) the denominator of which is the number of Units then held by all other Members.
“Public Sale” means any sale of equity securities of the Company (other than rights to
acquire equity securities of the Company) to the public pursuant to an offering registered under
the Securities Act or to the public through a broker, dealer or market maker pursuant to the
provisions of Rule 144 adopted under the Securities Act.
“Regulatory Allocations” is defined in 0.
“Related Person” of any Person means (a) any Affiliate of such Person, (b) any Person in
which such Person (together with its Affiliates) hold(s) (individually or in the aggregate and
directly or indirectly) at least a fifteen percent (15%) voting or economic interest, (c) any entity in
which such Person hold(s) (directly or indirectly) any voting or economic interest, or (d) each
director or officer of such Person.
“Rights” means warrants, options or other rights to purchase or otherwise acquire Units or
other Equity Securities in the Company.
“Sales Notice” has the meaning set forth in 0.
“Sales Units” has the meaning set forth in 0.
“Securities Act” means the Securities Act of 1933, as amended, and applicable rules and
regulations thereunder, and any successor to such statute, rules or regulations. Any reference
herein to a specific section, rule or regulation of the Securities Act shall be deemed to include any
corresponding provisions of future law.
“Securities and Exchange Commission” means the United States Securities and Exchange
Commission, including any governmental body or agency succeeding to the functions thereof.
“Subsidiary” means, with respect to any Person of which (a) if a corporation, a majority of
the total voting power of shares of Units entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time owned
or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof, or (b) if a limited liability company, partnership, association or
other business entity (other than a corporation), a majority of partnership or other similar
ownership interest thereof is at the time owned or controlled, directly or indirectly, by any Person
or one or more Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person
or Persons shall be deemed to have a majority ownership interest in a limited liability company,
partnership, association or other business entity (other than a corporation) if such Person or Persons
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shall be allocated a majority of limited liability company, partnership, association or other business
entity gains or losses or shall be or control any managing director or general partner of such limited
liability company, partnership, association or other business entity. For purposes hereof,
references to a “Subsidiary” of the Company shall be given effect only at such times that the
Company has one or more Subsidiaries, and, unless otherwise indicated, the term “Subsidiary”
refers to a Subsidiary of the Company.
“Substituted Member” means a Person that is admitted as a Member to the Company
pursuant to 0.
“Tag-Along Members” has the meaning set forth in 0.
“Tag-Along Notice” has the meaning set forth in 0.
“Tax Distribution Date” means any date that is two business days prior to the date on which
estimated U.S. federal income tax payments are required to be made by calendar year individual
taxpayers and each due date for the U.S. federal income tax return of an individual calendar year
taxpayer (without regard to extensions).
“Tax Matters Partner” has the meaning given to such term in Section 6231 of the Code.
“Taxable Year” means the Company’s accounting period for federal income tax purposes
determined pursuant to 0.
“Transfer” means any direct or indirect transfer, sale, assignment, pledge, encumbrance or
other disposition, whether voluntary or involuntary.
“Transferring Member” has the meaning set forth in 0.
“Transferring Proportionate Share” has the meaning set forth in 0.
“Treasury Regulations” means the income tax regulations promulgated under the Code and
any corresponding provisions of succeeding regulations.
“Unaudited Financials” ” has the meaning set forth in 0.
“Unit” means a Company Interest of a Member or an Assignee in the Company
representing a fractional part of the Company Interests of all Members and Assignees Common
Units; provided that any class or group of Units issued shall have the relative rights, powers and
duties set forth in this Agreement and the Company Interest represented by such class or group of
Units shall be determined in accordance with such relative rights, powers and duties.
“Unitholder” means a holder of Units.
“Unreturned Capital” means, with respect to a Unit, an amount equal to the excess, if any,
of (a) the aggregate amount of Capital Contributions made or deemed made in exchange for or on
account of such Unit, over (b) the aggregate amount of prior Distributions made by the Company
that constitute a return of the Capital Contributions therefor pursuant to 0.
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ORGANIZATIONAL MATTERS
Formation of Company. The Company has been organized as a Pennsylvania limited liability
company on the Formation Date by the filing of the Certificate under and pursuant to the PAC and
shall be continued in accordance with the terms of this Agreement. The Certificate was filed on
August 12, 2016 with the Secretary of the Commonwealth of Pennsylvania.
Limited Liability Company Agreement. The rights, powers, duties, obligations and liabilities
of the Members shall be determined pursuant to the PAC, the Applicable Laws and this Agreement.
To the extent that the rights, powers, duties, obligations and liabilities of the Members are different
by any provision of this Agreement than they would be in the absence of such provision, this
Agreement shall, to the extent permitted by the PAC and the Applicable Laws, control.
Name. The name of the Company shall be “iLera Healthcare LLC.” The Board in its sole
discretion may change the name of the Company at any time and from time to time. Notification
of any such change shall be given to all of the Members. The Company’s business may be
conducted under its name and/or any other name or names deemed advisable by the Board.
Purpose. The purpose for which the Company is formed is to engage in any lawful act or activity
for which limited liability companies may be formed under the PAC and the Applicable Laws.
The Company is empowered to do any and all acts and things necessary, appropriate, proper,
advisable, incidental to or convenient for the furtherance and accomplishment of such purposes
and business and for the protection and benefit of the Company.
Principal Office; Registered Office. The registered office of the Company required by the PAC
to be maintained in the Commonwealth of Pennsylvania shall be the office of the initial registered
agent named in the Certificate or such other office (which need not be a place of business of the
Company) as the Board may designate in the manner provided by Law. The registered agent of
the Company in the Commonwealth of Pennsylvania shall be the initial registered agent named in
the Certificate or such other Person or Persons as the Board may designate in the manner provided
by Law. The principal office of the Company in the United States shall be at such place as the
Board may designate, which need not be in the Commonwealth of Pennsylvania, and the Company
shall maintain records there or at such other place as the Board shall designate and shall keep the
street address of such principal office at the registered office of the Company in the
Commonwealth of Pennsylvania. The Company may have such other offices as the Board
designate.
Term. The term of the Company commenced upon the filing of the Certificate in accordance with
the PAC and shall continue in existence until termination and dissolution thereof in accordance
with the provisions of 0.
No State-Law Partnership. The Members intend that the Company not be a partnership
(including, without limitation, a limited partnership) or joint venture, and that no Member be a
partner or joint venture of any other Member by virtue of this Agreement, for any purposes other
than as set forth in the last sentence of this 0, and neither this Agreement nor any other document
entered into by the Company or any Member relating to the subject matter hereof shall be construed
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to suggest otherwise. The Members intend that the Company shall be treated as a partnership for
federal and, if applicable, state or local income tax purposes, and that each Member and the
Company shall file all tax returns and shall otherwise take all tax and financial reporting positions
in a manner consistent with such treatment.
CAPITAL CONTRIBUTIONS
Members.
The total number of Units that the Company has authority to issue is 1,000 Units,
all of which shall be Common Units. Any Units issued hereunder may be certificated as
determined by the Board or reasonably requested by any Member.
Each Member named on Schedule I attached hereto has made Capital Contributions
or provided other consideration to the Company in exchange for the Units specified thereon. Each
Member acknowledges and agrees that portions of this Agreement, including Schedule I, may be
redacted or information herein may otherwise be aggregated to prevent disclosure of confidential
information.
Each Member who is issued Units by the Company by the authority of the Board
pursuant to 0 shall make the Capital Contributions to the Company determined by the Board
pursuant to the authority of the Board pursuant to 0 in exchange for such Units.
No Member shall be required or, except as approved by the Board pursuant to 0
and in accordance with the other provisions of this Agreement, permitted to (i) make any Capital
Contribution in excess of its Commitment as set forth on Schedule I or (ii) loan any money or
property to the Company or borrow any money or property from the Company.
Subject to compliance with 0 and 0 of this Agreement, the Board shall have the
right at any time and from time to time to authorize and cause the Company to create and/or issue
Additional Units, in which event, (i) all holders shall be diluted in an equal manner with respect to
such issuance, subject to differences in rights and preferences of different classes, groups and series
of Units and Additional Units, and (ii) the Board shall have the power to amend this Agreement
and/or Schedule I to reflect such additional issuances and dilution and to make any such other
amendments as are necessary to reflect such additional issuances (including amending this
Agreement to increase the number of Additional Units of any class, group or series, to create and
authorize a new class, group or series of Additional Units and to add the terms of such new class,
group or series including economic and governance rights which may be different from, senior to
or more favorable than the other existing Units), in each case without the approval or consent of
any other Person. Any Person who acquires Additional Units may be admitted to the Company as
a Member pursuant to the terms of 0. In connection with any issuance of Units, the Person who
acquires such Units shall execute a counterpart to this Agreement, accepting and agreeing to be
bound by all terms and conditions hereof, and shall enter into such other documents, instruments
and agreements to effect such purchase and evidence the terms and conditions thereof (including
transfer restrictions, vesting and forfeiture or buyback provisions) as may be deemed necessary or
appropriate by the Board (each, an “Equity Agreement”). Each Person who acquires Units shall
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in exchange for such Units make a Capital Contribution to the Company in an amount to be
determined by the Board in its sole discretion (which amount may be zero).
Each Member hereby agrees to comply with the Applicable Laws and
acknowledges that 0 provides certain remedies if the Member is in violation of the Applicable
Laws. Each Member further agrees that the Company, or any other Member shall be permitted to
report to the Local Authority or any other governmental or regulatory entity with jurisdiction over
the Company, its business or the Members, any violation, or reasonably suspected violation, by
such Member of any Applicable Law. Provided that the person making such report has reasonable
basis for making such report, each Member agrees to, and hereby does, release and hold harmless
such reporting person from any and all liability whatsoever to the Member about whom such report
is made for any claims, liabilities, losses, damages (including, but not limited to damage to
reputation or loss of goodwill), expenses, costs (direct or indirect), fees, fines or penalties arising
from such report.
Capital Accounts. The Company shall maintain a separate Capital Account for each Member
according to the rules of Treasury Regulation Section 1.704-1(b)(2)(iv). For this purpose, the
Company may (in the discretion of the Board), upon the occurrence of the events specified in
Treasury Regulation Section 1.704-1(b)(2)(iv)(f), increase or decrease the Capital Accounts in
accordance with the rules of such regulation and Treasury Regulation Section 1.704-1(b)(2)(iv)(g)
to reflect a revaluation of Company property.
Negative Capital Accounts. No Member shall be required to pay to any other Member or the
Company any deficit or negative balance which may exist from time to time in such Member’s
Capital Account (including upon and after dissolution of the Company).
No Withdrawal. No Person shall be entitled to withdraw any part of such Person’s Capital
Contribution or Capital Account or to receive any Distribution from the Company, except as
expressly provided herein.
Loans From Members. Loans by Members to the Company shall not be considered Capital
Contributions. If any Member shall advance funds to the Company in excess of the amounts
required hereunder to be contributed by such Member to the capital of the Company as its
Commitment, the making of such advances shall not result in any increase in the amount of the
Capital Account of such Member. The amount of any such advances shall be a debt of the
Company to such Member and shall be payable or collectible in accordance with the terms and
conditions upon which such advances are made.
DISTRIBUTIONS AND ALLOCATIONS
Distributions.
Subject in each case to any restrictions imposed by the PAC, all Distributions paid
by the Company to the holders of Units shall be made, as and if declared by the Board, to all
holders of Units (ratably among such holders based upon the number of Units held by each holder,
calculated as of immediately prior to such Distribution).
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Prior to making distributions pursuant to 0, on each Tax Distribution Date, the
Company may, subject to the availability of funds, distribute to each Member in cash an amount
equal to up to 100% of such Member’s Adjusted Tax Liability, if any (each such Distribution, a
“Tax Distribution”). Tax Distributions shall be treated as advances on any amounts Members are
entitled to receive pursuant to 0 and 0 and shall reduce distributions required to be made pursuant
to such sections. If on a Tax Distribution Date there are not sufficient funds on hand to distribute
to each Member the full amount of such Member’s Adjusted Tax Liability, distributions pursuant
to this 0 shall be made to the Members to the extent of the available funds in proportion to each
Member’s Adjusted Tax Liability, and the Company shall make future distributions as soon as
funds become available to pay the remaining portion of such Member’s Adjusted Tax Liability.
Each Distribution pursuant to 0 shall be made to the Persons shown on the
Company’s books and records as Members as of the date of such Distribution; provided that any
transferor and transferee of Units may mutually agree as to which of them should receive payment
of any such distribution under 0.
Allocations.
After giving effect to the allocations set forth in 0, Net Profits and Net Losses (and to the
extent necessary to achieve the resulting Capital Account balances described below, any allocable
items of gross income, gain, loss and expense includable in the computation of Net Profits and Net
Losses) for each Taxable Year shall be allocated among the Members during such Taxable Year,
in such a manner as shall cause the Capital Accounts of the Members (as adjusted to reflect all
allocations set forth in 0 and all distributions through the end of such Taxable Year) to equal, as
nearly as possible, (a) the amount such Members would receive if all assets of the Company on
hand at the end of such Taxable Year were sold for cash equal to their Book Values, all liabilities
of the Company were satisfied in cash in accordance with their terms (limited in the case of nonrecourse liabilities to the Book Value of the property securing such liabilities), and all remaining
or resulting cash (including any withheld amounts) were distributed to the Members under 0 minus
(b) such Member’s share of Minimum Gain and Member Nonrecourse Debt Minimum Gain,
computed immediately prior to the hypothetical sale of assets.
Special Allocations.
Notwithstanding the provisions of 0, if necessary, the Company shall make special
allocations to comply with (i) the Minimum Gain chargeback provisions of Treasury Regulation
Section 1.704-2(f), (ii) the Member Nonrecourse Debt Minimum Gain chargeback provisions of
Treasury Regulation Section 1.704-2(i), and (iii) the qualified income offset provisions of
Treasury Regulation Section 1.704-1(b)(2)(ii)(d). The allocations set forth in the prior sentence
(the “Regulatory Allocations”) are intended to comply with certain requirements of the Treasury
Regulations under Code Section 704. If the Board determines in its judgment that the provisions
of this 0 (or 0) do not comply with the Code or any Treasury Regulations, the Board may amend
this 0 in any manner that ensures that allocations under this 0 comply with the Code and the
Treasury Regulations. Notwithstanding any other provisions of this 0 (other than the Regulatory
Allocations), the Regulatory Allocations shall be taken into account in allocating Net Profits and
Net Losses among the Members so that to the extent possible, the net amount of such allocations
of Net Profits and Net Losses and other items and the Regulatory Allocations (including
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Regulatory Allocations that, although not yet made, are expected to be made in the future) to each
Member shall be equal to the net amount that would have been allocated to such Member if the
Regulatory Allocations had not been made.
Tax Allocations.
Except as provided in this 0, each item of income, gain, loss, deduction and credit
of the Company for federal income tax purposes shall be allocated among the Members in the
same manner as such items are allocated for book purposes under 0 and 0.
The Members recognize that there may be a difference between the Book Value of
a Company asset and the asset’s adjusted tax basis at the time of the property’s contribution or
revaluation pursuant to this Agreement. In such a case, all items of tax depreciation, cost recovery,
depletion, amortization, and gain or loss with respect to such asset shall be allocated among the
Members to take into account the disparities between the Book Values and the adjusted tax basis
with respect to such properties in accordance with the provisions of Sections 704(b) and 704(c) of
the Code and the Treasury Regulations under those sections; provided, however, that any tax items
not required to be allocated under Sections 704(b) or 704(c) of the Code shall be allocated in the
same manner as such gain or loss would be allocated for book purposes under 0 and 0. The Board
shall make any elections or other decisions relating to such allocations.
Allocations pursuant to this 0 are solely for purposes of federal, state and local taxes
and shall not affect, or in any way be taken into account in computing, any Member’s Capital
Account or share of Net Profits, Net Losses, Distributions or other Company items pursuant to any
provision of this Agreement.
Indemnification and Reimbursement for Payments on Behalf of a Member.
If the Company is obligated to pay any amount to a Governmental Entity (or otherwise
makes a payment to a Governmental Entity) that is specifically attributable to a Member or a
Member’s status as such (including federal withholding taxes, state personal property taxes, and
state unincorporated business taxes), but not including any such amounts attributable to a
Member’s status as an employee of the Company or its Subsidiaries, then such Person shall
indemnify the Company in full for the entire amount paid (including interest, penalties and related
expenses). The Board may offset Distributions to which a Person is otherwise entitled under this
Agreement against such Person’s obligation to indemnify the Company under this 0. A Member’s
obligation to make contributions to the Company under this 0 shall survive the termination,
dissolution, liquidation and winding up of the Company, and for purposes of this 0, the Company
shall be treated as continuing in existence. The Company may pursue and enforce all rights and
remedies it may have against each Member under this 0, including instituting a lawsuit to collect
such contribution with interest calculated at a rate equal to the Base Rate plus three (3) percentage
points per annum (but not in excess of the highest rate per annum permitted by law).
BOOKS, RECORDS, ACCOUNTING AND REPORTS
Records and Accounting. The Company shall keep, or cause to be kept, appropriate books and
records with respect to the Company’s business, including all books and records necessary to
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provide any information, lists and copies of documents required to be provided pursuant to
applicable laws. All matters concerning (a) the determination of the relative amount of allocations
and distributions among the Members pursuant to 0 and 0 and (b) accounting procedures and
determinations, and other determinations not specifically and expressly provided for by the terms
of this Agreement, shall be determined by the Board, whose determination shall be final and
conclusive as to all of the Members absent manifest clerical error.
Fiscal Year. The Fiscal Year of the Company shall end on December 31 of each year or such
other annual accounting period as may be established by the Board.
Reports.
The Company will furnish to each Member: (i) within 90 days after the end of each
fiscal year of the Company, an unaudited balance sheet, statement of income, and statement of
cash flows (collectively, “Unaudited Financials”) for such year, to be in reasonable detail; and (ii)
within 45 days of each fiscal quarter year end, Unaudited Financials for such quarter, to be in
reasonable detail.
The Company shall, to the extent required by the PAC, deliver or cause to be
delivered to each Member with reasonable promptness, such other information and financial data
concerning the Company and its Subsidiaries as any Member shall from time to time reasonably
request; provided that furnishing such information shall not be financially burdensome on the
Board, the Company or its Subsidiaries or unreasonably time consuming for the Board or the
employees of the Company or its Subsidiaries.
The Company shall deliver or cause to be delivered (and shall use reasonable efforts
to do so within ninety (90) days after the end of each Fiscal Year) to each Person who was a
Member at any time during such Fiscal Year all information necessary for the preparation of such
Person’s United States federal and state income tax returns. Except as set forth in the immediately
preceding sentence or any separate written agreement between the Company and any Member, no
Member shall have the right to any other information from the Company, except as may be
required pursuant to the PAC.
Transmission of Communications. Each Person that owns or controls Units on behalf of, or for
the benefit of, another Person or Persons shall be responsible for conveying any report, notice or
other communication received from the Board to such other Person or Persons.
MANAGEMENT
Authority of Board. Except for situations in which the approval of any Member(s) is specifically
required by this Agreement, (a) all management powers over the business and affairs of the
Company shall be exclusively vested in a board of managers (the “Board”) and (b) the Board shall
conduct, direct and exercise full control over all activities of the Company. Each member of the
Board is referred to herein as a “Manager.” The Managers shall be natural persons and shall be
the “managers” of the Company for the purposes of the PAC. No Manager shall have the authority
to bind the Company, unless the Board has granted such authority to such Manager.
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Actions of the Board. The Board may act (a) through meetings and written consents pursuant to
0 and (b) through any Person or Persons to whom authority and duties have been delegated
pursuant to 0.
Composition. The Board shall initially consist of five (5) Managers elected by a majority vote of
the Members, who shall initially be Zoltan Kerekes, Torsten Geers, Osagie Imasogie, Greg Rochlin
and Lisa Gray, until each of their earlier death, resignation or removal.
Proxies. A Manager may vote at a meeting of the Board or any committee thereof either in person
or by proxy executed in writing by such Manager. A telegram, telex, cablegram or similar
transmission by the Manager, or a photographic, photostatic, facsimile or similar reproduction of
a writing executed by the Manager shall (if stated thereon) be treated as a proxy executed in writing
for purposes of this 0. Proxies for use at any meeting of the Board or any committee thereof or in
connection with the taking of any action by written consent shall be filed with the Board, before
or at the time of the meeting or execution of the written consent as the case may be. All proxies
shall be received and taken charge of and all ballots shall be received and canvassed by the majority
of the Board who shall decide all questions concerning the qualification of voters, the validity of
the proxies and the acceptance or rejection of votes. No proxy shall be valid after eleven months
from the date of its execution unless otherwise provided in the proxy. A proxy shall be revocable
unless the proxy form conspicuously states that the proxy is irrevocable and that the proxy is
coupled with an interest. Should a proxy designate two (2) or more Persons to act as proxies,
unless that instrument shall provide to the contrary, a majority of such Persons present at any
meeting at which their powers thereunder are to be exercised shall have and may exercise all the
powers of voting or giving consents thereby conferred, or if only one (1) be present, then such
powers may be exercised by that one (1); or, if an even number attend and a majority do not agree
on any particular issue, the Company shall not be required to recognize such proxy with respect to
such issue if such proxy does not specify how the votes that are the subject of such proxy are to be
voted with respect to such issue.
Meetings, etc.
Meetings of the Board and any committee thereof shall be held at the principal
office of the Company or at such other place as may be determined by the Board or such
committee. A majority of the Managers, present in person or through their duly authorized
attorneys-in-fact, shall constitute a quorum at any meeting of the Board. Business may be
conducted once a quorum is present. Regular meetings of the Board shall be held on such dates
and at such times as shall be determined by the Board. Special meetings of the Board may be
called by any Manager on at least twenty-four (24) hours’ prior written notice to the other
Managers, which notice shall state the purpose or purposes for which such meeting is being called,
its location, date and hour and may be delivered as a .pdf email attachment. The actions taken by
the Board or any committee at any meeting (as opposed to by written consent), however called and
noticed, shall be as valid as though taken at a meeting duly held after regular call and notice if (but
not until), either before, at or after the meeting, the Manager as to whom it was improperly held
signs a written waiver of notice or a consent to the holding of such meeting or an approval of the
minutes thereof. The actions by the Board or any committee thereof may be taken by vote of the
Board or any committee at a meeting of the Managers thereof or by written consent (without a
meeting, without notice and without a vote) so long as such consent is signed by all the Managers.
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A meeting of the Board or any committee may be held by conference telephone or similar
communications equipment by means of which all individuals participating in the meeting can be
heard.
Each Manager shall have one vote on all matters submitted to the Board or any
committee thereof (whether the consideration of such matter is taken at a meeting, by written
consent or otherwise). The affirmative vote (whether by proxy, consent or otherwise) of members
of the Board holding a majority of the votes of all members of the Board shall be the act of the
Board. Except as otherwise provided by the Board when establishing any committee, the
affirmative vote (whether by proxy, consent or otherwise) of members of such committee holding
a majority of the votes of all members of such committee shall be the act of such committee.
Prompt notice of any action taken by a committee shall be delivered to each Manager who is not
a member of such committee or in attendance at such committee meeting.
The Company shall pay the reasonable out-of-pocket expenses incurred by each
Manager in connection with attending the meetings of the Board and any committee thereof (unless
such expenses shall have been paid or are required to be paid by any other Person). Except as
otherwise provided in the immediately preceding sentence or elsewhere in this Agreement, the
Managers shall not be compensated for their services as members of the Board; provided that each
of the Managers shall be entitled to receive such reasonable compensation as may be fixed from
time to time by the Board.
Delegation of Authority. The Board may, from time to time, delegate to one or more Persons
(including any Manager or other individual, and including through the creation and establishment
of one or more committees) such authority and duties as the Board may deem advisable. In
addition, the Board may assign titles (including, without limitation, chief executive officer,
president, principal, vice president, secretary, assistant secretary, treasurer, or assistant treasurer)
and delegate certain authority and duties to such Persons as the same may be amended, restated or
otherwise modified from time to time. Any number of titles may be held by the same Manager or
other individual. The salaries or other compensation, if any, of such agents of the Company shall
be fixed from time to time by the Board. Any delegation pursuant to this 0 may be revoked at any
time by the Board in its sole discretion.
Purchase of Equity Securities. Subject to the provisions of this Agreement, the Board may cause
the Company to purchase or otherwise acquire Equity Securities, or may purchase or otherwise
acquire Equity Securities on behalf of the Company. As long as such Equity Securities are owned
by or on behalf of the Company such Equity Securities will not be considered outstanding for any
purpose.
Conflicts of Interest.
No Member shall have any fiduciary obligations with respect to the Company or to
the other Members insofar as making other investment opportunities available to the Company or
to the other Members. Each Member may, notwithstanding the existence of this Agreement,
engage in whatever activities such Member may choose, without having or incurring any
obligation to offer any interest in such activities to the Company or to the other Members, subject
to the provisions of any non-competition, non-solicitation, non-disclosure agreements or other
16
Error! Unknown document property name.

written agreements between such Person and the Company or its Subsidiaries. Neither this
Agreement nor any activities undertaken pursuant hereto shall prevent any Member from engaging
in such activities.
Neither the alteration, amendment or repeal of 0 nor the adoption of any provision
of this Agreement inconsistent with 0 shall eliminate or reduce the effect of 0 in respect of any
matter occurring, or any cause of action, suit or claim that, but for 0, would accrue or arise, prior
to such alteration, amendment, repeal or adoption.
Limitation of Liability.
Except as otherwise provided herein or in an agreement entered into by such Person
and the Company, no Manager or any of such Manager’s Affiliates shall be liable to the Company
or to any Member for any act or omission performed or omitted by such Manager in its capacity
as a member of the Board pursuant to authority granted to such Person by this Agreement; provided
that, except as otherwise provided herein, such limitation of liability shall not apply to the extent
the act or omission was attributable to such Person’s gross negligence, willful misconduct or
knowing violation of law or for any present or future breaches of any representations, warranties
or covenants by such Person or its Affiliates contained herein or in Other Agreements with the
Company. The Board may exercise any of the powers granted to it by this Agreement and perform
any of the duties imposed upon it hereunder either directly or by or through its agents, and no
Manager or any of such Manager’s Affiliates shall be responsible for any misconduct or negligence
on the part of any such agent appointed by the Board (so long as such agent was selected in good
faith and with reasonable care). The Board shall be entitled to rely upon the advice of legal
counsel, independent public accountants and other experts, including financial advisors, and any
act of or failure to act by the Board in good faith reliance on such advice shall in no event subject
the Board or any Manager thereof to liability to the Company or any Member.
Whenever this Agreement or any Other Agreement contemplated herein provides
that the Board (or, pursuant to 0, the liquidators) shall act in a manner which is, or provide terms
which are, “fair and reasonable” to the Company or any Member, the Board (or, pursuant to 0, the
liquidators) shall determine such appropriate action or provide such terms considering, in each
case, the relative interests of each party to such agreement, transaction or situation and the benefits
and burdens relating to such interests, any customary or accepted industry practices, and any
applicable United States generally accepted accounting practices or principles.
Whenever in this Agreement or any Other Agreement contemplated herein, the
Board (or, pursuant to 0, the liquidator) is permitted or required to take any action or to make a
decision in its “sole discretion” or “discretion,” with “complete discretion” or under a grant of
similar authority or latitude, the Board (or, pursuant to 0, the liquidators) shall be entitled to
consider such interests and factors as it desires, provided that, the Board (or, pursuant to 0, the
liquidators) shall act in good faith.
Whenever in this Agreement the Board (or, pursuant to 0, the liquidator) is
permitted or required to take any action or to make a decision in its “good faith” or under another
express standard, the Board (or, pursuant to 0, the liquidators) shall act under such express standard
and, to the extent permitted by applicable law, shall not be subject to any other or different
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standards imposed by this Agreement or any Other Agreement contemplated herein, and,
notwithstanding anything contained herein to the contrary, so long as the Board (or, pursuant to 0,
the liquidators) acts in good faith, the resolution, action or terms so made, taken or provided by
the Board (or, pursuant to 0, the liquidators) shall not constitute a breach of this Agreement or any
Other Agreement contemplated herein or impose liability upon the Board, any Manager thereof or
any of such Manager’s Affiliates.
RIGHTS AND OBLIGATIONS OF MEMBERS
Limitation of Liability. Except as provided in this Agreement or in the PAC, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company and no Member or Manager shall be
obligated personally for any such debts, obligation or liability solely by reason of being a Member
or acting as a Manager of the Company. Except as otherwise provided in this Agreement, a
Member’s liability (in its capacity as such) for Company liabilities and Losses shall be limited to
the Company’s assets; provided that a Member shall be required to return to the Company any
Distribution made to it in clear and manifest accounting or similar error. The immediately
preceding sentence shall constitute a compromise to which all Members have consented within the
meaning of the PAC. Notwithstanding anything contained herein to the contrary, the failure of the
Company to observe any formalities or requirements relating to the exercise of its powers or
management of its business and affairs under this Agreement or the PAC shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.
Lack of Authority. No Member in its capacity as such (other than through its Manager or as a
Manager) has the authority or power to act for or on behalf of the Company, to do any act that
would be binding on the Company or to make any expenditures on behalf of the Company. The
Members hereby consent to the exercise by the Board and the Managers of the powers conferred
on them by law and this Agreement.
No Right of Partition. No Member shall have the right to seek or obtain partition by court decree
or operation of law of any Company property, or the right to own or use particular or individual
assets of the Company.
Indemnification.
Subject to 0, the Company hereby agrees to indemnify and hold harmless any
Person (each an “Indemnified Person”) to the fullest extent permitted under the PAC, as the same
now exists or may hereafter be amended, substituted or replaced (but, in the case of any such
amendment, substitution or replacement only to the extent that such amendment, substitution or
replacement permits the Company to provide broader indemnification rights than the Company is
providing immediately prior to such amendment), against all expenses, liabilities and losses
(including attorneys’ fees, judgments, fines, excise taxes or penalties) reasonably incurred or
suffered by such Person (or one or more of such Person’s Affiliates) by reason of the fact that such
Person is or was a Member or is or was serving as a Manager, officer, principal, member, employee
or other agent of the Company or is or was serving at the request of the Company as a Manager,
officer, director, principal, member, employee or agent of another corporation, partnership, joint
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venture, limited liability company, trust or other enterprise; provided that (unless the Board
otherwise consents) no Indemnified Person shall be indemnified for any expenses, liabilities and
losses suffered that are attributable to such Indemnified Person’s or its Affiliates’ gross negligence,
willful misconduct or knowing violation of law or for any present or future breaches of any
representations, warranties or covenants by such Indemnified Person or its Affiliates contained
herein or in Other Agreements with the Company. Expenses, including attorneys’ fees, incurred
by any such Indemnified Person in defending a proceeding shall be paid by the Company in
advance of the final disposition of such proceeding, including any appeal therefrom, upon receipt
of an undertaking by or on behalf of such Indemnified Person to repay such amount if it shall
ultimately be determined that such Indemnified Person is not entitled to be indemnified by the
Company.
The right to indemnification and the advancement of expenses conferred in this 0
shall not be exclusive of any other right which any Person may have or hereafter acquire under
any statute, agreement, by-law, vote of Managers or otherwise.
The Company may maintain insurance, at its expense, to protect any Indemnified
Person against any expense, liability or loss described in 0 above whether or not the Company
would have the power to indemnify such Indemnified Person against such expense, liability or loss
under the provisions of this 0.
Notwithstanding anything contained herein to the contrary (including in this 0), any
indemnity by the Company relating to the matters covered in this 0 shall be provided out of and to
the extent of Company assets only and no Member (unless such Member otherwise agrees in
writing or is found in a final decision by a court of competent jurisdiction to have personal liability
on account thereof) shall have personal liability on account thereof or shall be required to make
additional Capital Contributions to help satisfy such indemnity of the Company.
If this 0 or any portion hereof shall be invalidated on any ground by any court of
competent jurisdiction, then the Company shall nevertheless indemnify and hold harmless each
Indemnified Person pursuant to this 0 to the fullest extent permitted by any applicable portion of
this 0 that shall not have been invalidated and to the fullest extent permitted by applicable law.
Members Right to Act. For matters that expressly require the approval of the Members (rather
than the approval of the Board on behalf of the Members), the Members shall act through meetings
and written consents as described in paragraphs (a) and (b) below:
Except as otherwise expressly provided by this Agreement acts by the Members
holding a majority of the Units, voting together as a single class, shall be the act of the Members.
Any Member entitled to vote at a meeting of Members or to express consent or dissent to Company
action in writing without a meeting may authorize another person or persons to act for it by proxy.
A telegram, telex, cablegram or similar transmission by the Member, or a photographic,
photostatic, facsimile or similar reproduction of a writing executed by the Member shall (if stated
thereon) be treated as a proxy executed in writing for purposes of this 0. No proxy shall be voted
or acted upon after eleven months from the date thereof, unless the proxy provides for a longer
period. A proxy shall be revocable unless the proxy form conspicuously states that the proxy is
irrevocable and that the proxy is coupled with an interest. Should a proxy designate two (2) or
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more Persons to act as proxies, unless that instrument shall provide to the contrary, a majority of
such Persons present at any meeting at which their powers thereunder are to be exercised shall
have and may exercise all the powers of voting or giving consents thereby conferred, or, if only
one be present, then such powers may be exercised by that one; or, if an even number attend and
a majority do not agree on any particular issue, the Company shall not be required to recognize
such proxy with respect to such issue if such proxy does not specify how the votes that are the
subject of such proxy are to be voted with respect to such issue.
The actions by the Members permitted hereunder may be taken at a meeting, called
by the Board, or by Members holding a majority of the Units entitled to vote on such matters on
at least twenty-four (24) hours’ prior written notice to the other Members entitled to vote, which
notice shall state the purpose or purposes for which such meeting is being called. The actions
taken by the Members entitled to vote or consent at any meeting (as opposed to by written consent),
however called and noticed, shall be as valid as though taken at a meeting duly held after regular
call and notice if (but not until), either before, at or after the meeting, the Members entitled to vote
or consent as to whom it was improperly held signs a written waiver of notice or a consent to the
holding of such meeting or an approval of the minutes thereof. The actions by the Members
entitled to vote or consent may be taken by vote of the Members entitled to vote or consent at a
meeting or by written consent (without a meeting, without notice and without a vote) so long as
such consent is signed by the Members having not less than the minimum number of Units that
would be necessary hereunder to authorize or take such action at a meeting at which all Members
entitled to vote thereon were present and voted. Prompt notice of the action so taken without a
meeting shall be given to those Members entitled to vote or consent who have not consented in
writing. Any action taken pursuant to such written consent of the Members shall have the same
force and effect as if taken by the Members at a meeting thereof.
Consent Rights of Members. Without the approval of the Members holding sixty-five percent
(65%) of the Units outstanding at the time of the action taken, the Company shall not, and shall
cause its Subsidiaries not to:
(a)
authorize, issue or enter into any agreement providing for (i) the issuance
(contingent or otherwise) of any Equity Securities (or any Rights or securities convertible into or
exchangeable for any Equity Securities or any securities of any Subsidiary of the Company), or
(ii) any debt securities;
except as expressly contemplated by this Agreement, (i) merge, consolidate or
combine the Company or any Subsidiary of the Company with any other Person, (ii) enter into any
transaction or series of related transactions in which more than 50% of the voting power of the
Company or any Subsidiary of the Company is disposed, or (iii) sell, lease or otherwise dispose of
any assets of the Company or any Subsidiary of the Company worth more than $500,000 in the
aggregate, other than in the ordinary course of business in accordance with past custom and
practice (each such transaction, as approved in accordance with this 0, an “Approved Sale”);
(i) liquidate, dissolve or wind up the Company or any Subsidiary of the Company
or effect a recapitalization or reorganization of the Company or any Subsidiary of the Company in
any form of transaction, or (ii) commence any bankruptcy proceeding or other court restructuring;
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increase or decrease the number of authorized managers of the Company’s Board
of Managers;
amend this Agreement or any other organizational or governing document of the
Company;
redeem, repurchase or otherwise acquire for value any Units (other than a
repurchase pursuant to 0);
declare any Distributions to Members, other than Tax Distributions pursuant to 0;
or
approve an Operating Company equity inventive plan that exceeds ten percent
(10%) of the Operating Company’s membership interests on a fully-diluted basis.
TAX MATTERS
Preparation of Tax Returns. The Company shall arrange for the preparation and timely filing
of all returns required to be filed by the Company. Each Member will, upon request, supply to the
Company all pertinent information in its possession relating to the operations of the Company
necessary to enable the Company’s tax returns to be prepared and filed.
Tax Elections. The Taxable Year shall be the Fiscal Year set forth in 0, unless the Board shall
determine otherwise in its sole discretion and in compliance with applicable laws. The Board shall,
in its sole discretion, determine whether to make or revoke any available election pursuant to the
Code. Each Member will upon request supply any information necessary to give proper effect to
such election. The Board shall cause the Company to make an election pursuant to Code Section
754 for the taxable year that includes the date hereof.
Tax Controversies. Lisa Gray is hereby designated the Tax Matters Partner and is authorized and
required to represent the Company (at the Company’s expense) in connection with all
examinations of the Company’s affairs by tax authorities, including resulting administrative and
judicial proceedings, and to expend Company funds for professional services reasonably incurred
in connection therewith. Each Member agrees to cooperate with the Company and to do or refrain
from doing any or all things reasonably requested by the Company with respect to the conduct of
such proceedings. The Tax Matters Partner shall keep the Board fully informed of the progress of
any examinations, audits or other proceedings, it being agreed that no holder of Units shall have
any right to participate in any such examinations, audits or other proceedings. Notwithstanding
the foregoing, the Tax Matters Partner shall not settle or otherwise compromise any issue in any
such examination, audit or other proceeding without first obtaining approval of the Board.
RESTRICTIONS ON TRANSFER OF UNITS; CERTAIN TRANSFERS
Transfers by Members. Notwithstanding any other provision of this Agreement to the contrary,
no Member may Transfer any interest in any Units, including to the Company or any of its
Subsidiaries, except Transfers pursuant to and in accordance with (i) in compliance with the
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provisions of 0 and 0, (ii) a Permitted Transfer, or (iii) a Public Sale; provided that the applicable
requirements of 0, 0 (if any) and 0 are also satisfied.
Right of First Refusal.
Subject to the terms and conditions set forth in this 0, at least sixty (60) days prior
to the Transfer of any Units held by any Member, the transferring Member (the “Transferring
Member”) shall deliver a written notice (the “Offer Notice”) to the Company and the Members
(the “Other Offerees”). The Offer Notice shall disclose in reasonable detail all material terms of
the proposed transfer, including a copy of the written offer received, the identity of the prospective
transferee(s), the number of Units to be transferred, the date and place of the proposed transfer, the
price and the other material terms and conditions of the proposed Transfer. The Transferring
Member shall not consummate such proposed Transfer until at least sixty (60) days after the
delivery of the Offer Notice (such sixty (60)-day period, the “Election Period”), unless the parties
to the Transfer have been finally determined pursuant to this 0 and 0 prior to the expiration of such
Election Period (the date of the first to occur of (x) the expiration of such Election Period after
delivery of the Offer Notice or (y) such final determination is referred to herein as the
“Authorization Date”). The Company may elect to purchase all or any portion of the Units
specified in the Offer Notice upon the same terms and conditions as those set forth in the Offer
Notice by delivering a written notice of such election to the Transferring Member and the Other
Offerees as soon as practical but in any event within 30 days after the Offer Notice has been given
to the Other Offerees and the Company. If the Company has not elected to purchase all of the
Units to be transferred within such 30-day time period, each of the Other Offerees that are
Members may elect to purchase its Transferring Proportionate Share of the of the Units specified
in the Offer Notice which the Company has not elected to purchase (each such electing Other
Offeree, an “Electing Other Offeree”) at the price and on the terms specified therein by delivering
written notice of such election to the Transferring Member and to the Company as soon as practical
but in any event prior to the end of the Election Period. If the Company or any Other Offerees
have elected to purchase any or all of the Units to be transferred by the Transferring Member, the
Transfer of such Units shall be consummated as soon as practical after the delivery of the election
notice(s) to the Transferring Member, but in any event within 30 days after the expiration of the
Election Period. Should the purchase price specified in the Offer Notice be payable in property
other than cash or evidences of indebtedness, the Company shall have the right to pay the purchase
price in the form of cash or evidence of indebtedness equal in amount to the value of such property.
If the Transferring Member and the Company cannot agree on such value within ten (10) days
after the Company’s receipt of the Offer Notice, the valuation shall be made by an appraiser of
recognized standing mutually selected by the Transferring Member and the Company or, if they
cannot agree on an appraiser within twenty (20) days after the Company’s receipt of the Offer
Notice, each shall select an appraiser of recognized standing and the two appraisers shall designate
a third appraiser of recognized standing, whose appraisal shall be determinative of such value. The
cost of such appraisal shall be shared equally by the Transferring Member and the Company. The
closing shall then be held on the later of (i) thirty (30) days following the delivery of the election
notice or (ii) thirty (30) days after such valuation shall have been determined. At such time, the
Transferring Member shall deliver to the Company the certificates representing the Units to be
transferred (if any), each certificate to be properly endorsed for transfer. For purposes hereof, each
Other Offeree’s “Transferring Proportionate Share” of any Units to be Transferred by a
Transferring Member shall be such number of Units determined by multiplying (a) the total
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number of Units set forth in the Offer Notice by (b) such Other Offeree’s Proportionate Share;
provided, however, that, if any Other Offeree elects not to purchase Units to be transferred by the
Transferring Member (each, a “Declining Other Offeree”), then the Electing Other Offerees may
purchase the Declining Other Offeree’s Transferring Proportionate Share of such Units and, if
more than one Electing Other Offeree elects to purchase such Units, such Units shall be allocated
among such Electing Other Offerees pro rata according to the number of Units then held by such
Electing Other Offerees and the resulting increased number of Units to be purchased by each such
Electing Other Offeree shall be such Member’s Transferring Proportionate Share for purposes
hereof.
If the Company and the Other Offerees have not elected to purchase all of the Units
being offered by the Transferring Member in the Offer Notice, the Transferring Member may,
within sixty (60) days after the expiration of the Election Period and subject to the other provisions
of this 0, Transfer those Units not purchased by the Company and the Other Offerees to one or
more third parties at a price no less than the price per Unit specified in the Offer Notice and on
other terms that are not more favorable in the aggregate to the transferees thereof than those that
were offered to the Company and the Other Offerees in the Offer Notice, unless the Transferring
Member shall first have delivered a second notice setting forth such more favorable terms (the
“Amended Offer Notice”) to the Company and the Other Offerees. If the Transferring Member
delivers an Amended Offer Notice, the Company and the Other Offerees may elect to acquire any
or all of the Units specified in the Amended Offer Notice by delivering written notice to the
Transferring Holder not later than the later of (i) the end of the Election Period and (ii) five (5)
business days after delivery of the Amended Offer Notice. Any such Units not Transferred within
such sixty (60)-day period must be reoffered to the Company and the Other Offerees pursuant to
this 0 prior to any subsequent Transfer.
For the avoidance of doubt, the provisions of this 0 shall not apply to (i) Transfers
in a Public Sale or (ii) Permitted Transfers.
Tag-Along Rights.
The Members (the “Tag-Along Members”) shall be entitled to participate in any
Transfer of Units by any Transferring Member as provided in this 0; provided that this 0 shall not
apply to any Transfer in a Public Sale, any Permitted Transfer or any Transfer of Units to the
Company, any of its Subsidiaries or any of its designees. Upon determination of the number of
Units offered in an Offer Notice that the Company and the Other Offerees do not elect, in the
aggregate, to purchase, in the case of a Transfer subject to 0, or at least fifteen (15) days prior to
Transfer, in the case of any other Transfer of Units, the Transferring Member, shall give written
notice to each Tag-Along Member describing in reasonable detail all material terms of the
proposed transfer, including a copy of the written offer received, the identity of the prospective
transferee(s), the number of Units to be Transferred (the “Sale Units”), the date and place of the
proposed transfer, the price and other material terms and conditions of such proposed Transfer
(such notice, the “Sale Notice”).
Each of the Tag-Along Members shall be entitled, within fifteen (15) days
following delivery of the Sale Notice, to give written notice (a “Tag-Along Notice”) to the
Transferring Member and the Company that such Tag-Along Member desires to participate in such
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proposed Transfer upon the price, terms and conditions set forth in the Sale Notice, which TagAlong Notice shall specify the Units such Tag-Along Member desires to include in such proposed
Transfer. Such participation shall be based upon the Proportionate Share represented by the Units
requested to be included by each Tag-Along Member relative to the Proportionate Share of all
Units held by the Members being Transferred in the contemplated Transfer. The aggregate
consideration to be paid in connection with the Transfer shall be allocated among each Unit
included therein on a pro rata basis calculated using the price offered in such proposed Transfer,
and, if Units of different classes are to be included, then Units of each such class shall be allocated
pro rata among the purchasers based on the aggregate purchase price to be paid by each.
Each Tag-Along Member Transferring Units pursuant to this 0 shall pay its share
(determined on a pro rata basis as among the Transferring Member and the Tag-Along Members)
of the expenses incurred by the Transferring Member in connection with such Transfer and shall
be obligated to join on a pro rata basis (as among the Transferring Member and the Tag-Along
Members) in any indemnification or other obligations that the Transferring Member agrees to
provide in connection with such Transfer (other than any such obligations that relate specifically
to a particular Member, such as indemnification with respect to representations and warranties
given by a Member regarding such Member’s title to and ownership of Units). Unless a
prospective transferee permits a Member to give a guarantee, letter of credit or other mechanism
(which shall be dealt with on an individual basis), any escrow of proceeds of any such transaction
shall be withheld on a pro rata basis among the Transferring Member and the Tag-Along Members.
The Transferring Member shall use reasonable efforts to obtain the prospective
transferee’s agreement to include all Units required to be included in such Transfer hereunder on
the terms described herein, and shall not consummate any such Transfer unless such Units are so
included. To the extent the Tag-Along Members have not elected to participate in the
contemplated Transfer (through notice to such effect or expiration of the 15-day period after
delivery of the Sale Notice), then the Transferring Holder may Transfer the Units specified in the
Sale Notice at a price and on terms no more favorable to the transferee(s) thereof than specified in
the Sale Notice during (i) the 30-day period immediately following the Authorization Date, in the
case of a Transfer subject to 0 or (ii) the 180-day period following delivery of the Sale Note, in all
other cases. Any Units not Transferred within such 30-day or 180-day period shall be subject to
the provisions of this 0 upon subsequent Transfer.
The provisions of 0 and this 0 shall terminate upon the earlier of the consummation
of (i) an Initial Public Offering and (ii) a Sale of the Company.
Restricted Units Legend. The Units have not been registered under the Securities Act and,
therefore, in addition to the other restrictions on Transfer contained in this Agreement, cannot be
sold unless subsequently registered under the Securities Act or an exemption from such registration
is then available. Each certificate evidencing Units and each certificate issued in exchange for or
upon the Transfer of any Units (if such securities remain Units as defined herein after such
Transfer) shall be stamped or otherwise imprinted with a legend in substantially the following
form:
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE
WERE ORIGINALLY ISSUED ON ___________, 2017, AND
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HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT
BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT
OR AN EXEMPTION FROM REGISTRATION THEREUNDER.
THE SECURITIES REPRESENTED BY THIS CERTIFICATE
ARE ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON
TRANSFER SPECIFIED IN THE LIMITED LIABILITY
COMPANY AGREEMENT OF THE COMPANY BY AND
AMONG THE COMPANY AND ITS MEMBERS AND AS MAY
BE AMENDED AND MODIFIED FROM TIME TO TIME. A
COPY OF SUCH AGREEMENT IS ON FILE AT THE
PRINCIPAL OFFICE OF THE COMPANY.
SUCH
RESTRICTIONS ARE BINDING ON THE TRANSFEREES OF
SUCH UNITS.”
The Company shall imprint such legend on certificates (if any) evidencing Units. The legend set
forth above shall be removed from the certificates (if any) evidencing any units which cease to be
Units in accordance with the definition thereof.
Transfer. Prior to Transferring any Units (other than pursuant to a Public Sale or an IPO), the
Transferring holder of Units shall cause the prospective transferee to be bound by this Agreement
and any other agreements executed by holders of Units relating to such Units in the aggregate
(collectively, the “Other Agreements”) and to execute and deliver to the Company and the other
holders of Units counterparts of this Agreement and the applicable Other Agreements. Any
Transfer or attempted Transfer of any Units in violation of any provision of this Agreement shall
be invalid and void, and the Company shall not record such Transfer on its books or treat any
purported transferee of such Units as the owner of such securities for any purpose.
Assignee’s Rights.
A Transfer of any Unit in a manner in accordance with this Agreement shall be
effective as of the date of assignment and compliance with the conditions to such Transfer and
such Transfer shall be shown on the books and records of the Company. Profits, Losses and other
Company items shall be allocated between the transferor and the Assignee according to Code
Section 706. Distributions made before the effective date of such Transfer shall be paid to the
transferor, and Distributions made after such date shall be paid to the Assignee.
Unless and until an Assignee becomes a Member pursuant to 0, the Assignee shall
not be entitled to any of the rights granted to a Member hereunder or under applicable law, other
than the rights granted specifically to Assignees pursuant to this Agreement; provided that, without
relieving the transferring Member from any such limitations or obligations as more fully described
in 0, such Assignee shall be bound by any limitations and obligations of a Member contained
herein that a Member would be bound on account of the Assignee’s Company Interest (including
the obligation to make Capital Contributions on account of such Company Interest).
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Assignor’s Rights and Obligations. Any Member who shall Transfer any Unit in a manner in
accordance with this Agreement shall cease to be a Member with respect to such Units or other
interest and shall no longer have any rights or privileges, or, except as set forth in this 0, duties,
liabilities or obligations, of a Member with respect to such Units or other interest (it being
understood, however, that the applicable provisions of Sections 0 and 0 shall continue to inure to
such Person’s benefit), except that unless and until the Assignee (if not already a Member) is
admitted as a substituted Member in accordance with the provisions of 0 (the “Admission Date”),
(a) such assigning Member shall retain all of the duties, liabilities and obligations of a Member
with respect to such Units or other interest, including, without limitation, the obligation (together
with its Assignee pursuant to 0) to make and return Capital Contributions on account of such Units
or other interest pursuant to the terms of this Agreement and (b) the Board may, in its sole
discretion, reinstate all or any portion of the rights and privileges of such Member with respect to
such Units or other interest for any period of time prior to the Admission Date. Nothing contained
herein shall relieve any Member who Transfers any Units or other interest in the Company from
any liability of such Member to the Company with respect to such Company Interest that may exist
on the Admission Date or that is otherwise specified in the PAC and incorporated into this
Agreement or for any liability to the Company or any other Person for any materially false
statement made by such Member (in its capacity as such) or for any present or future breaches of
any representations, warranties or covenants by such Member (in its capacity as such) contained
herein or in Other Agreements with the Company.
Compliance with Applicable Laws. No Member may Transfer any interest in its Units unless
such Transfer complies with all Applicable Laws, including approval of the Transfer by the Local
Authority, if necessary.
ADMISSION OF MEMBERS
Substituted Members. Subject to the provisions of 0 hereof, in connection with the permitted
Transfer of a Company Interest of a Member, the transferee shall become a Substituted Member
on the effective date of such Transfer, which effective date shall not be earlier than the date of
compliance with the conditions to such Transfer, and such admission shall be shown on the books
and records of the Company.
Additional Members. Subject to the provisions of 0 hereof, a Person may be admitted to the
Company as an Additional Member only upon furnishing to the Board (a) counterparts of this
Agreement and the applicable Other Agreements and (b) such other documents or instruments as
may be necessary or appropriate to effect such Person’s admission as a Member (including
entering into such documents as the Board may deem appropriate in its discretion). Such
admission shall become effective on the date on which the Board determines in its sole discretion
that such conditions have been satisfied and when any such admission is shown on the books and
records of the Company.
Operating Company Equity Incentive Plan.
Subject to approval from the Board of Managers pursuant to 0, the Company is
permitted to vote in favor of the Operating Company adopting an equity incentive plan; provided
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that the Operating Company’s board of managers approves the equity incentive plan; provided
further that the Company is not permitted to approve an equity incentive plan that exceeds ten
percent (10%) of the Operating Company’s membership interests on a fully-diluted basis. The
Company’s approval
The Company may not approve an Operating Company equity inventive plan that
exceeds ten percent (10%) of the Operating Company’s membership interests on a fully-diluted
basis without the approval Members of the Company pursuant to 0.
WITHDRAWAL AND RESIGNATION OF MEMBERS
Withdrawal and Resignation of Members. No Member shall have the power or right to
withdraw or otherwise resign as a Member from the Company prior to the dissolution and winding
up of the Company pursuant to 0 without the prior written consent of the Board, except as
otherwise expressly permitted by this Agreement. Any Member, however, that attempts to
withdraw or otherwise resign as a Member from the Company without the prior written consent of
the Board upon or following the dissolution and winding up of the Company pursuant to 0 but
prior to such Member receiving the full amount of Distributions from the Company to which such
Member is entitled pursuant to 0 shall be liable to the Company for all damages (including all lost
profits and special, indirect and consequential damages) directly or indirectly caused by the
withdrawal or resignation of such Member, and such Member shall be entitled to receive the Fair
Market Value of such Member’s equity interest in the Company as of the date of its resignation
(or, if less, the amount that such Member would have received on account of such equity interest
had such Member not resigned or otherwise withdrew from the Company), as conclusively
determined by the Board, on the date which is six (6) months (or such earlier date determined by
the Board) following the completion of the distribution of Company assets as provided in 0 to all
other Members. Upon a transfer of all of a Member’s Units in a Transfer permitted by this
Agreement, subject to the provisions of 0, such Member shall cease to be a Member.
Repurchase Right. If any Member violates the Applicable Laws, whether by action or inaction,
such that that Member’s ownership of Units in the Company would cause or has caused the
Company’s licenses with the Local Authority to be terminated or revoked, the Company may, at
its sole discretion, repurchase that Member’s Units at the Fair Market Value of such Units pursuant
to the terms of 0.
DISSOLUTION AND LIQUIDATION
Dissolution. The Company shall not be dissolved by the admission of Additional Members or
Substituted Members or the attempted withdrawal or resignation of a Member. The Company
shall dissolve, and its affairs shall be wound up, upon:
the unanimous vote of the members of the Board;
the entry of a judicial decree requiring winding up and termination of the Company
under Section 8972 of the PAC; or
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the issuance of a Certificate of Termination by the Secretary of the Commonwealth
under Section 8971 of the PAC.
Except as otherwise set forth in this 0, the Company is intended to have perpetual existence.
An Event of Withdrawal shall not cause a dissolution of the Company and the Company shall
continue in existence subject to the terms and conditions of this Agreement.
Liquidation and Termination. On dissolution of the Company, the Board shall act as liquidator
or may appoint one or more Persons as liquidator. The liquidators shall proceed diligently to wind
up the affairs of the Company and make final distributions as provided herein and in the PAC.
The costs of liquidation shall be borne as a Company expense. Until final distribution, the
liquidators shall continue to operate the Company properties with all of the power and authority
of the Board. The steps to be accomplished by the liquidators are as follows:
as promptly as possible after dissolution and again after final liquidation, the
liquidators shall cause a proper accounting to be made by a recognized firm of independent
certified public accountants of the Company’s assets, liabilities and operations through the last day
of the calendar month in which the dissolution occurs or the final liquidation is completed, as
applicable;
the liquidators shall cause the notice described in the PAC to be mailed to each
known creditor of and claimant against the Company in the manner described thereunder;
the liquidators shall pay, satisfy or discharge from Company funds all of the debts,
liabilities and obligations of the Company (including, without limitation, all expenses incurred in
liquidation) or otherwise make adequate provision for payment and discharge thereof (including,
without limitation, the establishment of a cash fund for contingent liabilities in such amount and
for such term as the liquidators may reasonably determine); and
all remaining assets of the Company shall be distributed to the Members in
accordance with 0 by the end of the Taxable Year of the Company during which the last day of
the plan of liquidation of the Company occurs (or, if later, by ninety (90) days after the date of the
liquidation).
The distribution of cash and/or property to a Members in accordance with the provisions
of this 0 and 0 constitutes a complete return to the Members of their Capital Contributions and a
complete distribution to the Members of their Company Interests and all of the Company’s
property and constitutes a compromise to which all Members have consented within the meaning
of the PAC. To the extent that a Member returns funds to the Company, it has no claim against
any other Member for those funds. If any Member’s Capital Account is not equal to the amount
to be distributed to such Member pursuant to 0, Profits and Losses for the Fiscal Year in which the
Company is dissolved shall be allocated among the Members in such a manner as to cause, to the
extent possible, each Member’s Capital Account to be equal to the amount to be distributed to such
Member pursuant to 0.
Deferment; Distribution in Kind. Notwithstanding the provisions of 0, but subject to the order
of priorities set forth therein, if upon dissolution of the Company the liquidators determine that an
immediate sale of part or all of the Company’s assets would be impractical or would result in a
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materially adverse economic effect (or would otherwise not be beneficial) to the Members, the
liquidators may, in their sole discretion, defer for a reasonable time the liquidation of any assets
except those necessary to satisfy Company liabilities (other than loans to the Company by
Members) and reserves. Subject to the order of priorities set forth in 0, the liquidators may, in
their sole discretion, distribute to the Members, in lieu of cash, either (a) all or any portion of such
remaining Company assets in-kind in accordance with the provisions of 0, (b) as tenants in
common and in accordance with the provisions of 0, undivided interests in all or any portion of
such Company assets or (c) a combination of the foregoing. Any such Distributions in kind shall
be subject to (x) such conditions relating to the disposition and management of such assets as the
liquidators deem reasonable and equitable and (y) the terms and conditions of any agreements
governing such assets (or the operation thereof or the holders thereof) at such time. Any Company
assets distributed in kind will first be written up or down to their Fair Market Value, thus creating
Profit or Loss (if any), which shall be allocated in accordance with 0 and 0. The liquidators shall
determine the Fair Market Value of any property distributed in accordance with the valuation
procedures set forth in 0.
Cancellation of Certificate. On completion of the distribution of Company assets as provided
herein, the Company is terminated (and the Company shall not be terminated prior to such time),
and the Board (or such other Person or Persons as the PAC may require or permit) shall file a
certificate of cancellation with the Secretary of the Commonwealth of Pennsylvania, cancel any
other filings made pursuant to this Agreement that are or should be canceled and take such other
actions as may be necessary to terminate the Company. The Company shall be deemed to continue
in existence for all purposes of this Agreement until it is terminated pursuant to this 0.
Reasonable Time for Winding Up. A reasonable time shall be allowed for the orderly winding
up of the business and affairs of the Company and the liquidation of its assets pursuant to
Sections 0 and 0 in order to minimize any losses otherwise attendant upon such winding up.
Return of Capital. The liquidators shall not be personally liable for the return of Capital
Contributions or any portion thereof to the Members (it being understood that any such return shall
be made solely from Company assets).
Preemptive Rights.
Subject to the provisions of 0 below, if the Company proposes to issue and sell any
of its Equity Securities to any Person (the “Offeree”), the Company will offer to sell to any
Member (or their designee, subject to the last sentence of this 0 (each, a “Preemptive holder”) a
portion of the number or amount of such securities proposed to be sold in any such transaction or
series of related transactions equal to the product of the Proportionate Share of each such
Preemptive holder, multiplied by the number of securities proposed to be issued and sold by the
Company in any such transaction or series of related transactions, all on the same economic terms
and otherwise on substantially the same terms and conditions as the securities that are being offered
to the Offeree in such transaction or series of transactions; provided that if the Offeree is required
also to purchase other equity or debt securities of the Company, any Preemptive holder exercising
its rights pursuant to this 0 shall also be required to purchase the same strip of securities (on the
same economic terms and conditions) that the Offeree is required to purchase.

29
Error! Unknown document property name.

Notwithstanding the foregoing, the provisions of this 0 shall not be applicable to
the issuance of securities (i) upon the conversion of Equity Securities of one class into Equity
Securities of another class, (ii) upon the conversion of any duly authorized convertible debt or
debentures into Equity Securities, or (iii) upon a Unit split or other subdivision or combination of
the outstanding Equity Securities.
In connection with the issuance or sale of any Equity Securities to which the
preemptive rights described in this 0 apply, the Company will cause to be given to each Preemptive
holder a written notice setting forth in reasonable detail the terms and conditions upon which it
may purchase such securities pursuant to their rights contained in 0 (the “Preemptive Notice”).
After receiving a Preemptive Notice, if a Preemptive holder wishes to exercise the preemptive
rights granted by this 0 such Preemptive holder must give notice to the Company in writing, within
ten (10) Business Days after the date that such Preemptive Notice is given, that such Preemptive
holder irrevocably agrees to purchase the shares or other securities offered pursuant to this 0 on
the date of sale to the Offeree (the “Preemptive Reply”). If a Preemptive Reply is not delivered in
accordance with this 0, securities offered to such Preemptive holder in accordance herewith may
thereafter, for a period not exceeding one-hundred-twenty (120) days following the expiration of
such ten (10) Business Day period, be issued, sold or subjected to rights or options to any purchaser
at a price not less than the price at which they were offered to such Preemptive holder and on other
terms and conditions no more favorable in the aggregate to the purchasers thereof than those
offered to such Preemptive holder. Any such securities not so issued, sold or subjected to rights
or options to any purchaser during such 120-day period will thereafter again be subject to the
preemptive rights provided for in this 0.
Section 1.2

Drag Along Rights.

(a)
If at any time (i) the Board and (ii) the holders of sixty-five percent (65%)
of the Units approve a sale of all or substantially all of the Company’s assets determined on a
consolidated basis or a sale of a majority of the Company’s outstanding Units to any prospective
transferee or group of prospective transferees (whether by merger, exchange, contribution,
recapitalization, consolidation, reorganization, combination or otherwise) (collectively a “Drag
Along Sale”), the Company shall deliver written notice to the Unitholders, setting forth in
reasonable detail the terms and conditions of the Drag Along Sale (including, to the extent then
determined, the consideration to be paid with respect to each Unit eligible to participate in such
Drag Along Sale). Each Unitholder will be deemed to have consented to and agrees to raise no
objections against (and to confirm such consent in writing to) a Drag Along Sale. If the Drag
Along Sale is structured as (i) a merger, consolidation or other transaction for which dissenter’s
appraisal or similar rights are available under applicable law, each Unitholder will waive any and
all dissenter’s rights, appraisal rights or similar rights in connection with such transaction or (ii) a
sale of Units (including by recapitalization, consolidation, reorganization, combination or
otherwise), each Unitholder will agree to sell all of its Units and rights to acquire Units on the
terms and conditions approved by (a) the Board and (b) the holders of sixty-five percent (65%)
of the Units and to sign any definitive written sale agreement with respect to such sale, so long as
such terms and conditions are not contrary to the provisions of this Section 1.2. Each Unitholder
shall be obligated to join in writing on a pro-rata basis (based upon the consideration paid in
respect of such Unitholder’s Units in such Drag Along Sale in relation to the aggregate
consideration paid in respect of all Units in such Drag Along Sale) in any indemnification,
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escrow, holdback or other obligations that the Company agrees to provide in connection with the
Drag Along Sale (other than any such non-escrow obligations that relate solely to a particular
Unitholder, such as indemnification with respect to representations and warranties given by a
Unitholder regarding such Unitholder’s title to and ownership of Units, in respect of which only
such Unitholder shall be liable). In addition, each such Unitholder shall agree in writing to the
same individual covenants applicable to all Unitholders in their capacity as such (which, for the
avoidance of doubt, shall not include any non-competition or non-solicitation covenants). Each
Unitholder will take all reasonably necessary actions in connection with the consummation of the
Drag Along Sale as reasonably requested by the Board.
(b)
The obligations of the Unitholders with respect to an Drag Along Sale are
subject to the satisfaction of the following conditions: (i) upon the consummation of the Drag
Along Sale and subject to the provisions of this Agreement, each Unitholder will receive its prorata share of the aggregate consideration received by other holders of Units in the same form of
consideration as any other holder of Units (which portion of consideration, subject to the
provisions of this Agreement, shall reflect that as such Unitholder would have received if the
aggregate consideration paid in connection with closing such Approved Sale had been paid
directly to the Company and then distributed by the Company in a complete liquidation (but
without the Company paying any amounts in such liquidation with respect to any obligations that
are being assumed by the buyer in connection with such Approved Sale)); (ii) if any holders of
Units are given an option as to the form and amount of consideration to be received, each holder
of Units will be given the same option; (iii) in no event shall a Unitholder be liable, in
connection with any indemnification obligations relating to a Drag Along Sale, for an amount in
excess of the consideration received or receivable by such Unitholder in connection with such
Drag Along Sale, and (iv) no Unitholder shall be required to make any representations and
warranties not made by all the other Unitholders in connection with a Drag Along Sale (except
representations and warranties regarding (A) such Unitholder’s ownership of his or its Units to
be Transferred free and clear of all liens, claims and encumbrances, other than those arising
hereunder, (B) such Unitholder’s power and authority to effect such Drag Along Sale, (C) the
valid, binding and enforceable nature of the agreements entered into by such Unitholder in order
to effect such Drag Along Sale, and (D) the absence of any legal or contractual impediments to
the Drag Along Sale of such Unitholder’s Units).
(c)
If the Company or the holders of the Company’s securities enter into any
negotiation or transaction for which Rule 506 (or any similar rule then in effect) promulgated by
the Securities and Exchange Commission may be available with respect to such negotiation or
transaction (including a merger, consolidation or other reorganization), the Unitholders, at the
request of the Company, will appoint a purchaser representative (as such term is defined in Rule
501 promulgated by the Securities and Exchange Commission) reasonably acceptable to the
Company. If any such Unitholder appoints a purchaser representative designated by the
Company, the Company will pay the fees of such purchaser representative, but if any such
Unitholder declines to appoint the purchaser representative designated by the Company, such
holder will appoint another purchaser representative, and such holder will be responsible for the
fees of the purchaser representative so appointed.
(d)
Each Unitholder shall bear the out-of-pocket costs of any sale of Units
pursuant to a Drag Along Sale which are borne by the Unitholders, to the extent such costs are
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incurred for the benefit of all such Unitholders and are not otherwise paid by the Company or the
acquiring party, in the reverse order that distributions would be made as set forth in 0 if the
aggregate consideration from such Drag Along Sale were distributed to the Unitholders pursuant
to 0. Costs incurred by any Members on their own behalf will not be considered costs of the
transaction hereunder.
(e)
Subject to the other provisions of this Section 1.2, each Unitholder,
whether in his or its capacity as an equity holder, officer or Manager of the Company, or
otherwise, shall take or cause to be taken all such actions as may be necessary or reasonably
desirable in order to consummate a Drag Along Sale and any related transactions, including,
without limitation, executing, acknowledging and delivering consents, assignments, waivers and
other documents or instruments; furnishing information and copies of documents; filing
applications, reports, returns, filings and other documents or instruments with governmental
authorities; and otherwise reasonably cooperating with the Company and the prospective
purchaser. In connection with a Drag Along Sale, each Unitholder hereby appoints the Board (i)
as the representative to act on behalf of all of such Unitholders and (ii) as its true and lawful
proxy and attorney-in-fact, with full power of substitution, to transfer such Units (but solely in
compliance with the terms of this Section 1.2) and to execute any purchase agreement or other
documentation (but solely in compliance with the terms of this Section 1.2) required to
consummate such Drag Along Sale on their behalf. The powers granted herein shall be deemed
to be coupled with an interest, shall be irrevocable and shall survive death, incompetency or
dissolution of any Unitholder
(f)
The provisions set forth in this Section 1.2 will terminate upon the
occurrence of an IPO.
Section 1.3

Public Offering.

(a)
If at any time (i) the Board and (ii) the holders of sixty-five percent (65%)
of the Units approve a public offering of any of the Equity Securities of the Company to be
registered under the Securities Act, the Members and the Company will take all necessary or
desirable actions in connection with the consummation of such registered offering; provided that
no Member will be required to incur any expense in connection with such registered offering or
any reorganization of the Company related thereto (unless such expenses are reimbursed by the
Company or such Member is selling Equity Securities in such registered offering). It is the
intent of the Members that immediately prior to the initial registered offering of Equity Securities
of the Company, regardless of whether pursuant to the immediately preceding sentence and
regardless of whether pursuant to a sale by the Company or by any Member, (i) a Delaware
corporation will be incorporated (the “Entity”), (ii) the Equity Securities of the Company will be
recapitalized or reorganized (whether by merger, exchange, contribution, a combination of the
foregoing or otherwise) at the Board’s election into (A) a single class of Common Units of the
Entity or (B) classes of capital Unit of the Entity which have the same relative rights and
preferences as such Equity Securities and (iii) each Member hereby agrees that it will consent to
and vote for a recapitalization, reorganization or exchange of the existing Equity Securities of the
Company into capital Unit of the Entity that the Board finds acceptable in its discretion
(consistent with the requirements of clause (ii) above) and will take all necessary or desirable
actions in connection with the consummation of the recapitalization, reorganization or exchange.
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Without limiting the generality of the foregoing, each Member hereby waives any and all
dissenters rights, appraisal rights or similar rights in connection with such recapitalization,
reorganization or exchange. The securities to be so held by the Members will be allocated
among the Members (or additional securities will be issued to one or more Members) so that,
immediately after such recapitalization, reorganization or exchange, each Member holds
securities having an aggregate value equal to the amount which such Members would have
received if, immediately prior to such recapitalization, reorganization or exchange, the Company
had distributed to its Members an aggregate amount equal to the aggregate value of the securities
which are to be held by all Members immediately after such recapitalization, reorganization or
exchange in a complete liquidation immediately prior to such recapitalization, reorganization or
exchange, with each share of such securities, if any, offered to the public as part of such offering
having a “value” for such purposes equal to the price per share of sales to the public as part of
such offering.
(b)
Notwithstanding the foregoing, unless the holders of sixty-five percent
(65%) of the Units otherwise agree, any such recapitalization, reorganization or exchange will be
structured and implemented in the manner contemplated by Section 1.3.
(c)
In connection with any underwritten public offering by the Company, the
Entity or any successor thereto of its equity securities pursuant to an effective registration
statement filed under the Securities Act, including the Company’s IPO, the Members and all
subsequent holders of Units who derive their chain of ownership through a Transfer from a
Member (each an “Owner”) shall not (i) lend, offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant
to purchase, or otherwise transfer or dispose of, directly or indirectly, any equity securities of the
Company, including shares of common stock of the Entity or any successor thereto or any
securities convertible into or exercisable or exchangeable for common stock of the Entity or any
successor thereto (whether now owned or hereafter acquired) or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of any equity securities of the Company, including shares of common stock of the
Entity or any successor thereto or any securities convertible into or exercisable or exchangeable
for common stock of the Entity or any successor thereto (whether now owned or hereafter
acquired), whether any such transaction described in clause (i) or (ii) above is to be settled by
delivery of securities, in cash or otherwise, without the prior written consent of the Company or
its underwriters. Such restriction (the “Market Stand-Off”) shall be in effect for such period of
time from and after the effective date of the final prospectus for such underwritten public
offering as may be requested by the Company or such underwriters. In no event, however, shall
such period exceed one hundred eighty (180) days for an IPO or ninety (90) days for a
subsequent underwritten public offering (each, the “Lock-Up Period”), and the Market Stand-Off
shall in no event be applicable to (x) any underwritten public offering effected more than two (2)
years after the effective date of the Company’s IPO or (y) any equity securities of the Company
or any Successor (or any securities convertible into or exercisable or exchangeable for equity
securities of the Company, the Entity, or any successor thereto) outstanding at such time or
thereafter. Notwithstanding the foregoing, if (y) during the period that begins on the date that is
seventeen (17) days before the last day of the Lock-Up Period and ends on the last day of the
Lock-Up Period, the Company issues an earnings release or material news or a material event
relating to the Company occurs; or (z) prior to the expiration of the Lock-Up Period the
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Company announces that it will release earnings results during the sixteen (16) day period
beginning on the last day of the Lock-Up Period, then the restrictions imposed herein shall
continue to apply until the expiration of the date that is eighteen (18) days after the date on which
the issuance of the earnings release or material news or the material event occurs.
(d)
Any new, substituted or additional securities which are by reason of any
recapitalization or reorganization distributed with respect to the Units shall be immediately
subject to the Market Stand-Off, to the same extent the Units are at such time covered by such
provisions.
(e)
In order to enforce the Market Stand-Off, the Company may impose stoptransfer instructions with respect to the Units until the end of the applicable stand-off period.
VALUATION
Determination. “Fair Market Value” of any asset, property or equity interest means the amount
which a seller of such asset, property or equity interest would receive in an all-cash sale of such
asset, property or equity interest in an arms-length transaction with an unaffiliated third party
consummated on the day immediately preceding the date on which the event occurred which
necessitated the determination of the Fair Market Value (and after giving effect to any transfer
taxes payable in connection with such sale), in each case, as such amount is determined by the
Board (or, if pursuant to 0, the liquidators) in its good faith judgment and using all factors,
information and data deemed to be pertinent; provided, however, that a Member may dispute such
determination, in which event such dispute regarding the determination of the Fair Market Value
will be resolved by referral to an independent appraiser that is a reputable firm of recognized
national or regional standing which is selected mutually by the Board and the disputing Member.
The request for such appraisal shall indicate whether such Member believes that such
determination of Fair Market Value should be increased or decreased. The determination of such
appraiser pursuant hereto will be final and binding, and one-half of the fees and expenses of such
appraiser shall be paid by the Member disputing the Board’s determination of Fair Market Value
and one-half of the fees and expenses of such appraiser shall be paid by the Company; provided
that, if the Fair Market Value proposed by the Board is less than 90% of the value determined by
the appraiser, then the party who required such appraisal (if such party requested that such value
be increased) or the Company (if the party that required such appraisal requested that such value
be decreased) shall pay for all of the fees and expenses of such appraiser; provided further that if
the Fair Market Value determined by the appraiser is more than 110% of the value determined by
the Board, then the party who required such appraisal (if such party requested that such value be
decreased) or the Company (if the party that required such appraisal requested that such value be
increased) shall pay for all of the fees and expenses of such appraiser.
GENERAL PROVISIONS
Amendments.
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Subject to 0, the Board, may amend any provision of this Agreement, and execute,
swear to, acknowledge, deliver, file and record whatever documents may be required in connection
therewith, to reflect:
a change in the name of the Company or the location of the principal place
of business of the Company;
admission, substitution, removal or withdrawal of Members or Assignees in
accordance with this Agreement;
a change that does not adversely affect any Member in any material respect
in its capacity as an owner of Units and is necessary or desirable to satisfy any
requirements, conditions or guidelines contained in any opinion, directive, order, ruling or
regulation of any United States federal or state agency or judicial authority or contained in
any United States federal or state statute; or
a change that does not adversely affect any Member in any material respect
in its capacity as an owner of Units and cures any ambiguity.
In all other cases this Agreement may be amended or modified upon the consent of
the Board and the consent or approval of the Members holding sixty-five percent (65%) of the
Units.
Title to Company Assets. Company assets shall be deemed to be owned by the Company as an
entity, and no Member, individually or collectively, shall have any ownership interest in such
Company assets or any portion thereof. Legal title to any or all Company assets may be held only
in the name of the Company or a wholly-owned Subsidiary of the Company. All Company assets
shall be recorded as the property of the Company on its books and records, irrespective of the name
in which legal title to such Company assets is held.
Addresses and Notices. All notices or other communications which are required or permitted
hereunder shall be in writing and sufficient if (a) delivered personally or, (b) sent by registered or
certified mail, postage prepaid, (c) sent by reputable overnight courier (charges prepaid) or (d) via
facsimile confirmed in writing in any of the foregoing manners, to the addresses set forth below,
in each case with a follow-up email to the email addresses listed below notifying the addressee of
the delivery of such notice or other communication in the manner set forth in clause (b) above, as
applicable.
If to the Company:

iLera Healthcare LLC
DOH REDACTED

Attention: Lisa Gray
Email: DOH REDACTED
with a copy (which
shall not constitute
notice) to:

Andrews Kurth Kenyon LLP
111 Congress Avenue, Suite 1700
Austin, Texas 78701
Attention: Carmelo Gordian
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Email: DOH REDACTED
If to any Member:

At such address as indicated on Schedule I, or at such other address or
to the attention of such other person as the such Member has specified
by prior written notice to the sending party.

If sent by mail, notice shall be considered delivered five (5) Business Days after the date
of mailing; if sent by overnight courier with a nationally recognized courier, notice shall be
considered delivered the next Business Day after the date of mailing; and if sent by any other
means set forth above, notice shall be considered delivered upon actual delivery thereof. Any
party may by notice to the other parties change the address to which notice or other
communications to it are to be delivered or mailed.
Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their heirs, executors, administrators, successors, legal representatives and permitted
assigns.
Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by
any creditors of the Company or any of its Affiliates, and no creditor who makes a loan to the
Company or any of its Affiliates may have or acquire (except pursuant to the terms of a separate
agreement executed by the Company in favor of such creditor) at any time as a result of making
the loan any direct or indirect interest in Company Profits, Losses, Distributions, capital or
property other than as a secured creditor.
Waiver. No failure by any party to insist upon the strict performance of any covenant, duty,
agreement or condition of this Agreement or to exercise any right or remedy consequent upon a
breach thereof shall constitute a waiver of any such breach or any other covenant, duty, agreement
or condition.
Counterparts. This Agreement may be executed in separate counterparts, each of which will be
an original and all of which together shall constitute one and the same agreement binding on all
the parties hereto.
Applicable Law. This Agreement shall be governed by, and construed in accordance with, the
laws of the Commonwealth of Pennsylvania, without giving effect to any choice of law or conflict
of law rules or provisions (whether of the Commonwealth of Pennsylvania or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the
Commonwealth of Pennsylvania. Any dispute relating hereto shall be heard in the state or federal
courts of Pennsylvania, and in connection therewith the parties agree to jurisdiction and venue
therein. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
Severability. Whenever possible, each provision of this Agreement will be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Agreement
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is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or the
effectiveness or validity of any provision in any other jurisdiction, and this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable
provision had never been contained herein
Further Action. The parties shall execute and deliver all documents, provide all information and
take or refrain from taking such actions as may be necessary or appropriate to achieve the purposes
of this Agreement.
Delivery by Facsimile. This Agreement and any signed agreement or instrument entered into in
connection with this Agreement or contemplated hereby, and any amendments hereto or thereto,
to the extent signed and delivered by means of facsimile (including PDF), shall be treated in all
manner and respects as an original agreement or instrument and shall be considered to have the
same binding legal effect as if it were the original signed version thereof delivered in person. At
the request of any party hereto or to any such agreement or instrument, each other party hereto or
thereto shall re-execute original forms thereof and deliver them to all other parties. No party hereto
or to any such agreement or instrument shall raise the use or delivery of a facsimile of a signature
or the fact that any signature or agreement or instrument was transmitted or communicated
electronically or through the use of a facsimile machine as a defense to the formation of a contract
and each such party forever waives any such defense.
Offset. Whenever the Company is to pay any sum to any Member or any Related Person thereof,
any amounts that such Member or such Related Person owes to the Company which are not the
subject of a good faith dispute may be deducted from that sum before payment.
Entire Agreement. This Agreement, the Other Agreements, and those documents expressly
referred to herein and therein and other documents of even date herewith embody the complete
agreement and understanding among the parties and supersede and preempt any prior
understandings, agreements or representations by or among the parties, written or oral, which may
have related to the subject matter hereof in any way, including the Original Agreement.
Remedies. Each Member shall have all rights and remedies set forth in this Agreement and all
rights and remedies which such Person has been granted at any time under any Other Agreement
or contract and all of the rights which such Person has under any law. Any Person having any
rights under any provision of this Agreement or any Other Agreements contemplated hereby shall
be entitled to enforce such rights specifically (without posting a bond or other security), to recover
damages by reason of any breach of any provision of this Agreement and to exercise all other
rights granted by law.
Descriptive Headings; Interpretation. The descriptive headings of this Agreement are inserted
for convenience only and do not constitute a substantive part of this Agreement. Whenever
required by the context, any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall
include the plural and vice versa. The use of the word “including” in this Agreement shall be by
way of example rather than by limitation and shall be interpreted without limitation. The use of
the words “or,” “either” and “any” shall not be exclusive. The terms “hereby,” “hereof,”
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“hereunder,” and any similar terms as used in this Agreement shall refer to this Agreement.
Reference to any agreement, document or instrument means such agreement, document or
instrument as amended or otherwise modified from time to time in accordance with the terms
thereof, and if applicable hereof. Without limiting the generality of the immediately preceding
sentence, no amendment or other modification to any agreement, document or instrument that
requires the consent of any Person pursuant to the terms of this Agreement or any Other Agreement
will be given effect hereunder unless such Person has consented in writing to such amendment or
modification. Wherever required by the context, references to a Fiscal Year shall refer to a portion
thereof. The parties hereto have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the parties hereto, and no presumption or burden of proof
shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of
this Agreement. Wherever a conflict exists between this Agreement and any Other Agreement,
this Agreement shall control but solely to the extent of such conflict.
Attorneys’ Fees. If any action, suit or proceeding is brought to enforce or interpret the terms of
this Agreement or to protect the rights obtained hereunder, or to recover damages for breach of
this Agreement, then, if successful in whole or in part in such action, the prevailing party or parties
in such action, suit or proceeding shall be entitled to recover from the non-prevailing party or
parties hereto any and all of the costs of suit and reasonable attorneys’ fees incurred by the
prevailing party or parties in connection therewith, including attorneys’ fees on appeal, costs and
disbursements, in addition to such other relief to which any such prevailing party or parties may
be entitled.
* * * * *
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IN WITNESS WHEREOF, the undersigned has executed or caused to be executed on its
behalf this Limited Liability Company Agreement as of the date first written above.
COMPANY:

ILERA HEALTHCARE LLC

By:
Name: Lisa Gray
Title: Manager

Signature Page to Limited Liability Company Agreement
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IN WITNESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf this Limited Liability Company Agreement as of the date first written above.

COMMON UNITHOLDER:

ILERA HOLDINGS LLC

By:

Name: Lisa Gray

Title: Manager

Signature Page to Limited Liability Company Agreement
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SCHEDULE I
Members and Commitments

Unitholder
ILERA HOLDINGS LLC

No. of Common Units
DOH REDACTE

DOH REDACTED

Total

DOH REDACTE

Contribution

Exhibit A
Description of the Premises
[Landlord to provide]

DOH REDACTED

Exhibit C
Permitted Exceptions
None.

Exhibit D
Form of Memorandum of Lease
THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN TO:

Andrews Kurth Kenyon LLP
111 Congress Ave., Suite 1700
Austin, Texas 78701
Attn: William Dillard
MEMORANDUM OF LEASE
(Property Address: DOH REDACTED

)

THIS MEMORANDUM OF LEASE
Memorandum
Effective Date
BIG BITE REAL ESTATE,
LLC, a Pennsylvania limited
Landlord
__________________________, and ILERA HOLDINGS LLC, a Pennsylvania limited liability
DOH REDACTED
company, having an address of
Tenant
RECITALS
A.
___, 2017

Landlord and Tenant are parties to that certain Lease Agreement dated as of March
Lease
DOH REDACTED
, as more particularly described on Exhibit A

hereto (the
B.
Pursuant to the terms of the Lease, Landlord has granted Tenant an option to
purchase the Premises.
B.
Landlord and Tenant desire to execute this Memorandum, which is to be recorded
in the Public Records of Fulton County, Pennsylvania, in order that third parties may have notice
NOW THEREFORE, Landlord and Tenant hereby agree as follows:
1.
BIG BITE REAL ESTATE, LLC, a Pennsylvania limited liability company, is
the Landlord under the Lease, and ILERA HOLDINGS LLC, a Pennsylvania limited liability
company, is the Tenant under the Lease.
2.
conditioned upon the occurrence of certain events described in Section 2 of the Lease, which are
anticipated to occur on or before September 30, 2017. The term of the Lease is ten (10) years
starting on the rent commencement date, which shall be no later than December 31, 2018.

Memorandum of Lease - 3786 and 3790 N. Hess Road, Waterfall, PA
AUS:706837.3

3.
option, to purchase the Premises for the purchase price and pursuant to the terms and provisions set
forth in Section 29 the Lease.
4.
In the event of any conflict between the provisions of this Memorandum, as
amended, and the provisions of the Lease, the provisions of the Lease shall control.
5.
This Memorandum may be executed and delivered in any number of counterparts,
each of which so executed and delivered will be deemed an original and all of which shall
constitute one and the same instrument.
[Remainder of Page Left Intentionally Blank]

Memorandum of Lease - 3786 and 3790 N. Hess Road, Waterfall, PA
AUS:706837.3

Landlord:
BIG BITE REAL ESTATE, LLC, a Pennsylvania
limited liability company
By:
Name:
Title:

STATE OF
SS:
COUNTY OF

BEFORE ME, a Notary Public in and for said County and State, personally appeared
__________________________, the ______________________ of Big Bite Real Estate, LLC, a
Pennsylvania limited liability company, personally known to me, who acknowledged that he/she
did execute the foregoing instrument on behalf of Big Bite Real Estate, LLC, and that the same
was his/her free act and deed individually and in his/her capacity indicated above, and the free act
and deed of Big Bite Real Estate, LLC.
IN WITNESS WHEREOF, I have hereunto set my hand and seal on this ___ day of
______________, 2017.

__________________________________
Notary Public
Name: ________________________________
My Commission Expires: __________________

(SEAL)

[signatures continue on next page]

Memorandum of Lease - 3786 and 3790 N. Hess Road, Waterfall, PA
AUS:706837.3

Tenant:
ILERA HOLDINGS LLC, an Pennsylvania limited
liability company
By:
Name:
Title:

STATE OF
SS:
COUNTY OF

BEFORE ME, a Notary Public in and for said County and State, personally appeared
_________________________________, the __________________________ of ILERA
HOLDINGS LLC, an Pennsylvania limited liability company, personally known to me, who
acknowledged that he/she did execute the foregoing instrument on behalf of Ilera Holdings LLC
and that the same was his/her free act and deed individually and in his capacity indicated above,
and the free act and deed of Ilera Holdings LLC.
IN WITNESS WHEREOF, I have hereunto set my hand and seal on this ____ day of
________________, 2017.

__________________________________
Notary Public
Name: ________________________________
My Commission Expires: __________________

(SEAL)

Memorandum of Lease - 3786 and 3790 N. Hess Road, Waterfall, PA
AUS:706837.3

EXHIBIT A
LEGAL DESCRIPTION

Memorandum of Lease - 3786 and 3790 N. Hess Road, Waterfall, PA
AUS:706837.3

Attachment B: Organizational Documents

Instructions:




Attach certified copies of the applicant’s certificate of incorporation, partnership agreement,
charter or other such documentation. If the applicant is not organized in Pennsylvania, attach
certified copies of documentation that show that the applicant is authorized to do business in
Pennsylvania
Complete this cover sheet. Scan this sheet and the organizational documents and save it as a
PDF file called “Attachment B,” using the appropriate file name format

Business Name, as it appears on the applicant’s certificate of incorporation, charter,
bylaws, partnership agreement or other legal business formation documents:

Ilera Healthcare LLC

Trade names and DBA (doing business as) names:

Principal Business Address:

City:

State:

Zip Code:

Phone:

Fax:

Email:

1
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
03/13/2017

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
Ilera Healthcare LLC
I, Pedro A. Cortés, Secretary of the Commonwealth of Pennsylvania, do hereby certify that the
foregoing and annexed is a true and correct copy of
Creation Filing filed on Aug 12, 2016 - Pages (2)
which appear of record in this department.

Certification Number: TSC170313161721-1
Verify this certificate online at http://www.corporations.pa.gov/orders/verify.aspx

ILERA HEALTHCARE LLC

LIMITED LIABILITY COMPANY AGREEMENT

Dated as of March 2, 2017

THE COMPANY INTERESTS REPRESENTED BY THIS LIMITED LIABILITY COMPANY
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE
SECURITIES LAWS. SUCH COMPANY INTERESTS MAY NOT BE SOLD, ASSIGNED,
PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE
REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND
COMPLIANCE
WITH
THE
OTHER
SUBSTANTIAL
RESTRICTIONS
ON
TRANSFERABILITY SET FORTH HEREIN.
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ILERA HEALTHCARE LLC
LIMITED LIABILITY COMPANY AGREEMENT
This LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”), dated as of
March 2, 2017, is entered into by and among the iLera Healthcare LLC, a Pennsylvania limited
liability company (the “Company”), and the Members (as defined below and listed on Schedule I).
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending to be legally bound, hereby agree as follows:
DEFINITIONS
The following definitions shall be applied to the terms used in this Agreement for all
purposes, unless otherwise clearly indicated to the contrary.
“Additional Member” means a Person admitted to the Company as a Member pursuant to
Section 0.
“Additional Units” means (i) additional Units (including new classes or series thereof
having rights which are different from the rights of any then-existing class or series); and (ii)
obligations, evidences of indebtedness or other securities or interests convertible into or
exchangeable for Units.
“Adjusted Capital Account” means the Capital Account maintained for each Member, (a)
increased by any amounts that such Member is obligated to restore or is treated as obligated to
restore under Treasury Regulation Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i)(5)
and (b) decreased by any amounts described in Treasury Regulation Sections 1.7041(b)(2)(ii)(d)(4), (5) and (6) with respect to such Member.
“Adjusted Tax Liability” means, for an individual Member, an amount equal to (a) the
cumulative amount of federal income taxes (including any applicable estimated taxes) that would
be due from such Member as of such Tax Distribution Date, earned solely on the items of income,
gain, deduction, loss, and/or credit allocated to such Member pursuant to 0, reduced by (b) all
previous distributions made pursuant to 0. Distributions made pursuant to 0 shall reduce
distributions required to be made pursuant 0.
“Admission Date” has the meaning set forth in Section 0.
“Affiliate” of any Person means any Person that directly or indirectly controls, is controlled
by, or is under common control with the Person in question. As used in this definition, the term
“control” means the possession, directly or indirectly, of the power to direct or cause the direction
of management and policies whether through ownership of voting securities, by contract or
otherwise.
“Agreement” means this Limited Liability Company Agreement of iLera Healthcare LLC.
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“Amended Offer Notice” has the meaning set forth in 0.
“Applicable Laws” shall mean, as applicable, the Pennsylvania Medical Marijuana Act and
all regulations, rules, orders, guidance and instructions promulgated by the Local Authority.
“Approved Sale” has the meaning set forth in 0.
“Assignee” means a Person to whom a Company Interest has been transferred but who has
not become a Member pursuant to 0.
“Authorization Date” has the meaning set forth in 0.
“Base Rate” means, on any date, a variable rate per annum equal to the rate of interest most
recently published by The Wall Street Journal as the “prime rate” at large U.S. money center banks.
“Board” has the meaning set forth in Section 0.
“Book Value” means, with respect to any property, such property’s adjusted basis for
federal income tax purposes, except as follows:
(a)
The initial Book Value of any property contributed by a Member to the
Company shall be the fair market value of such property as reasonably determined by the Board;
(b)
The Book Values of all properties shall be adjusted to equal their
respective fair market values as determined by the Board in connection with (i) the acquisition of
an interest in the Company by any new or existing Member in exchange for more than a de
minimis capital contribution to the Company, (ii) the grant of an interest in the Company (other
than a de minimis interest) as consideration for the provision of services to or for the benefit of
the Company by an existing Member acting in a member capacity or by a new Member acting in
a member capacity or in anticipation of being a Member, (iii) the distribution by the Company to
a Member of more than a de minimis amount of property as consideration for an interest in the
Company, or (iv) the liquidation of the Company within the meaning of Treasury Regulation
Section 1.704-1(b)(2)(ii)(g)(1) (other than pursuant to Section 708(b)(1)(B) of the Code);
(c)
The Book Value of property distributed to a Member shall be the fair
market value of such property as determined by the Board; and
(d)
The Book Value of all property shall be increased (or decreased) to reflect
any adjustments to the adjusted basis of such property pursuant to Code Section 734(b) or Code
Section 743(b), but only to the extent that such adjustments are taken into account in determining
Capital Accounts pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m) and clause (f) of
the definition of Net Profits and Net Losses; provided, however, that the Book Value shall not be
adjusted pursuant to this clause (d) to the extent the Board determines that an adjustment
pursuant to clause (b) hereof is necessary or appropriate in connection with the transaction that
would otherwise result in an adjustment pursuant to this clause (d).
If the Book Value of property has been determined or adjusted pursuant to clauses (b) or
(d) hereof, such Book Value shall thereafter be adjusted by the Depreciation taken into account
with respect to such property for purposes of computing Net Profits and Net Losses and other items
allocated pursuant to 0.
2
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“Business Day” means any day other than a Saturday or a Sunday or a day on which banks
located in Philadelphia, PA generally are authorized or required by law to close.
“Capital Account” means the capital account maintained for a Member pursuant to
Section 0.
“Capital Contribution” means with respect to any Member, the amount of money and the
initial Book Value of any property (other than money) contributed to the Company by such
Member. Any reference in this Agreement to the Capital Contribution of a Member shall include
a Capital Contribution of his predecessors in interest.
“Certificate” means the Company’s Certificate of Organization as filed with the Secretary
of the Commonwealth of Pennsylvania.
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Commitment” means, with respect to each Member, the aggregate amount of Capital
Contributions made or agreed to be made by such Member as specified in Schedule I attached
hereto as the same may be modified from time to time under the terms of this Agreement; provided
that notwithstanding any other provision in this Agreement to the contrary, no Member shall be
under any obligation to make any additional Capital Contributions other than as originally set forth
in Schedule I, unless such Member shall otherwise agree in writing.
“Common Unit” means a Unit representing a fractional part of the Company Interests of
the Members and having the rights and obligations specified with respect to the Common Units in
this Agreement.
“Common Unitholder” means a Member holding any Common Units.
“Company Interest” means the interest of a Member in Profits, Losses and Distributions.
“Declining Other Offeree” has the meaning set forth in 0.
“Depreciation” means, for each Taxable Year, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable for federal income tax purposes with
respect to property for such Taxable Year, except that (a) with respect to any property the Book
Value of which differs from its adjusted tax basis for federal income tax purposes and which
difference is being eliminated by use of the remedial allocation method pursuant to Treasury
Regulation Section 1.704-3(d), Depreciation for such Taxable Year shall be the amount of book
basis recovered for such Taxable Year under the rules prescribed by Treasury Regulation Section
1.704-3(d)(2), and (b) with respect to any other property the Book Value of which differs from its
adjusted tax basis at the beginning of such Taxable Year, Depreciation shall be an amount which
bears the same ratio to such beginning Book Value as the federal income tax depreciation,
amortization or other cost recovery deduction for such Taxable Year bears to such beginning
adjusted tax basis; provided, that if the adjusted tax basis of any property at the beginning of such
Taxable Year is zero, Depreciation with respect to such property shall be determined with
reference to such beginning value using any reasonable method selected by the Board.
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“Distribution” means each distribution made by the Company to a Member, whether in
cash, property or securities of the Company and whether by liquidating distribution or otherwise;
provided that none of the following shall be a Distribution: (a) any redemption or repurchase by
the Company of any securities, or (b) any recapitalization or exchange of securities of the Company,
and any subdivision (by Unit split or otherwise) or any combination (by reverse Unit split or
otherwise) of any outstanding Units.
“Drag Along Sale” has the meaning set forth in Section 1.2(a).
“Electing Other Offeree” has the meaning set forth in 0.
“Election Period” has the meaning set forth in 0.
“Entity” has the meaning set forth in Section 1.3(a).
“Equity Securities” means (a) Units or other equity interests in the Company (including
other classes or groups thereof having such relative rights, powers and duties as may from time to
time be established by the Board, including rights, powers and/or duties senior to existing classes
and groups of Units and other equity interests in the Company), (b) obligations, evidences of
indebtedness or other securities or interests convertible or exchangeable into Units or other equity
interests in the Company and (c) Rights.
“Event of Withdrawal” means the death, retirement, resignation, expulsion, bankruptcy or
dissolution of a Member or the occurrence of any other event that terminates the continued
membership of a Member in the Company.
“Family Group” means, as to any particular Person, (i) such Person’s spouse, such Person’s
and such Person’s spouse’s parents and descendants (whether natural or adopted) of such Person
and such Person’s spouse’s parents, (ii) any trust solely for the benefit of such Person and/or any
of the Persons described in clause (i) and (iii) any partnerships, corporations or limited liability
companies where the only partners, shareholders or members are such Person and/or any of the
Persons described in clauses (i) and (ii).
“Fair Market Value” means, with respect to any asset or equity interest, its fair market
value determined according to 0.
“Fiscal Period” means any interim accounting period within a Taxable Year established by
the Board and which is permitted or required by Code Section 706.
“Fiscal Year” means the Company’s annual accounting period established pursuant to 0.
“Governmental Entity” means the United States of America or any other nation, any state
or other political subdivision thereof, or any entity exercising executive, legislative, judicial,
regulatory or administrative functions of government.
“Indemnified Person” has the meaning set forth in Section 0.
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“IPO” means the initial sale pursuant to a registration statement filed under the Securities
Act of any equity securities of the Company, whether by the Company or any holder of equity
securities of the Company.
“Liquidity Event” means (i) an Approved Sale of the Company; (ii) the dissolution or
liquidation or winding up of the Company; or (iii) an IPO.
“Local Authority” means the Department of Health of the Commonwealth of Pennsylvania
or the local marijuana business licensing authority which has jurisdiction over the Company.
“Lock-Up Period” has the meaning set forth in Section 1.3(c).
“Manager” has the meaning set forth in Section 0.
“Market Stand-Off” has the meaning set forth in Section 1.3(c).
“Member” means each of the members named on Schedule I attached hereto and any
Person admitted to the Company as a Substituted Member or Additional Member; but only so long
as such Person is shown on the Company’s books and records as the owner of one or more Units.
“Member Nonrecourse Debt Minimum Gain” has the meaning assigned to the term
“partner nonrecourse debt minimum gain” in Treasury Regulation Section 1.704-2(i)(2).
“Minimum Gain” means the partnership minimum gain determined pursuant to Treasury
Regulation Section 1.704-2(d).
“Net Profit” or “Net Loss” means, for each Taxable Year, an amount equal to the
Company’s taxable income or loss for such Taxable Year, determined in accordance with Code
Section 703(a) (for this purpose, all items of income, gain, loss, deduction or credit required to
be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or
loss), with the following adjustments (without duplication):
(a)
Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Net Profit and Net Loss pursuant to this definition
of “Net Profit” and “Net Loss” shall be added to such taxable income or loss;
(b)
Any expenditures of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulation Section
1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Net Profit or Net Loss
pursuant to this definition of “Net Profit” and “Net Loss” shall be subtracted from such taxable
income or loss;
(c)
In the event the Book Value of any asset is adjusted pursuant to clause (b)
or clause (c) of the definition of Book Value, the amount of such adjustment shall be treated as
an item of gain (if the adjustment increases the Book Value of the asset) or an item of loss (if the
adjustment decreases the Book Value of the asset) from the disposition of such asset and shall be
taken into account for purposes of computing Net Profit or Net Loss;
(d)
Gain or loss resulting from any disposition of property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by reference
5
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to the Book Value of the property disposed of, notwithstanding that the adjusted tax basis of such
property differs from its Book Value;
(e)
In lieu of the depreciation, amortization, and other cost recovery
deductions taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such Taxable Year;
(f)
To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to Treasury
Regulation Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital
Accounts as a result of a distribution other than in liquidation of a Member’s Membership
Interest, the amount of such adjustment shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases the basis of the asset) from
the disposition of the asset and shall be taken into account for purposes of computing Net Profits
or Net Losses; and
(g)
Any items that are allocated pursuant to 0 and 0 shall be determined by
applying rules analogous to those set forth in clauses (a) through (f) hereof but shall not be taken
into account in computing Net Profits and Net Losses.
“Offer Notice” has the meaning set forth in 0.
“Offeree” has the meaning set forth in 0.
“Operating Company” refers to iLera Healthcare LLC, a Pennsylvania limited liability
company and a Subsidiary of the Company.
“Other Agreements” has the meaning set forth in 0.
“Other Offerees” has the meaning set forth in 0.
“Owner” has the meaning set forth in Section 1.3(c).
“PAC” means the Pennsylvania Limited Liability Company Law of 1994, 15 Pa.C.S.A.
§8901, et seq., as amended from time to time.
“Permitted Transfer” means in the case of a Member, a Transfer (a) pursuant to applicable
laws of descent and distribution or (b) to or among such Member’s Family Group; provided that
in each case (i) the restrictions, conditions, and obligations contained in this Agreement and any
other agreement to which such Member is a party in its capacity as such shall continue to be
applicable to such securities after any such Permitted Transfer, (ii) the transferee(s) of such
securities shall have agreed in writing to be bound by the provisions of such agreements and (iii)
unless the transferee was a Member prior to such Permitted Transfer, such Member shall have
retained all voting control over such securities.
“Person” means an individual or any corporation, partnership, limited liability company,
trust, unincorporated organization, association, joint venture or any other entity or organization,
regardless of whether a legally-recognized person.
“Preemptive holder” has the meaning set forth in 0.
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“Preemptive Notice” has the meaning set forth in 0.
“Preemptive Reply” has the meaning set forth in 0.
“Profits” means items of Company income and gain determined according to 0.
“Proportionate Share” means a Member’s proportionate holdings of all outstanding Units
represented as a fraction, (i) the numerator of which is the number of Units then held by such
Member, and (ii) the denominator of which is the number of Units then held by all other Members.
“Public Sale” means any sale of equity securities of the Company (other than rights to
acquire equity securities of the Company) to the public pursuant to an offering registered under
the Securities Act or to the public through a broker, dealer or market maker pursuant to the
provisions of Rule 144 adopted under the Securities Act.
“Regulatory Allocations” is defined in 0.
“Related Person” of any Person means (a) any Affiliate of such Person, (b) any Person in
which such Person (together with its Affiliates) hold(s) (individually or in the aggregate and
directly or indirectly) at least a fifteen percent (15%) voting or economic interest, (c) any entity in
which such Person hold(s) (directly or indirectly) any voting or economic interest, or (d) each
director or officer of such Person.
“Rights” means warrants, options or other rights to purchase or otherwise acquire Units or
other Equity Securities in the Company.
“Sales Notice” has the meaning set forth in 0.
“Sales Units” has the meaning set forth in 0.
“Securities Act” means the Securities Act of 1933, as amended, and applicable rules and
regulations thereunder, and any successor to such statute, rules or regulations. Any reference
herein to a specific section, rule or regulation of the Securities Act shall be deemed to include any
corresponding provisions of future law.
“Securities and Exchange Commission” means the United States Securities and Exchange
Commission, including any governmental body or agency succeeding to the functions thereof.
“Subsidiary” means, with respect to any Person of which (a) if a corporation, a majority of
the total voting power of shares of Units entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time owned
or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof, or (b) if a limited liability company, partnership, association or
other business entity (other than a corporation), a majority of partnership or other similar
ownership interest thereof is at the time owned or controlled, directly or indirectly, by any Person
or one or more Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person
or Persons shall be deemed to have a majority ownership interest in a limited liability company,
partnership, association or other business entity (other than a corporation) if such Person or Persons
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shall be allocated a majority of limited liability company, partnership, association or other business
entity gains or losses or shall be or control any managing director or general partner of such limited
liability company, partnership, association or other business entity. For purposes hereof,
references to a “Subsidiary” of the Company shall be given effect only at such times that the
Company has one or more Subsidiaries, and, unless otherwise indicated, the term “Subsidiary”
refers to a Subsidiary of the Company.
“Substituted Member” means a Person that is admitted as a Member to the Company
pursuant to 0.
“Tag-Along Members” has the meaning set forth in 0.
“Tag-Along Notice” has the meaning set forth in 0.
“Tax Distribution Date” means any date that is two business days prior to the date on which
estimated U.S. federal income tax payments are required to be made by calendar year individual
taxpayers and each due date for the U.S. federal income tax return of an individual calendar year
taxpayer (without regard to extensions).
“Tax Matters Partner” has the meaning given to such term in Section 6231 of the Code.
“Taxable Year” means the Company’s accounting period for federal income tax purposes
determined pursuant to 0.
“Transfer” means any direct or indirect transfer, sale, assignment, pledge, encumbrance or
other disposition, whether voluntary or involuntary.
“Transferring Member” has the meaning set forth in 0.
“Transferring Proportionate Share” has the meaning set forth in 0.
“Treasury Regulations” means the income tax regulations promulgated under the Code and
any corresponding provisions of succeeding regulations.
“Unaudited Financials” ” has the meaning set forth in 0.
“Unit” means a Company Interest of a Member or an Assignee in the Company
representing a fractional part of the Company Interests of all Members and Assignees Common
Units; provided that any class or group of Units issued shall have the relative rights, powers and
duties set forth in this Agreement and the Company Interest represented by such class or group of
Units shall be determined in accordance with such relative rights, powers and duties.
“Unitholder” means a holder of Units.
“Unreturned Capital” means, with respect to a Unit, an amount equal to the excess, if any,
of (a) the aggregate amount of Capital Contributions made or deemed made in exchange for or on
account of such Unit, over (b) the aggregate amount of prior Distributions made by the Company
that constitute a return of the Capital Contributions therefor pursuant to 0.
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ORGANIZATIONAL MATTERS
Formation of Company. The Company has been organized as a Pennsylvania limited liability
company on the Formation Date by the filing of the Certificate under and pursuant to the PAC and
shall be continued in accordance with the terms of this Agreement. The Certificate was filed on
August 12, 2016 with the Secretary of the Commonwealth of Pennsylvania.
Limited Liability Company Agreement. The rights, powers, duties, obligations and liabilities
of the Members shall be determined pursuant to the PAC, the Applicable Laws and this Agreement.
To the extent that the rights, powers, duties, obligations and liabilities of the Members are different
by any provision of this Agreement than they would be in the absence of such provision, this
Agreement shall, to the extent permitted by the PAC and the Applicable Laws, control.
Name. The name of the Company shall be “iLera Healthcare LLC.” The Board in its sole
discretion may change the name of the Company at any time and from time to time. Notification
of any such change shall be given to all of the Members. The Company’s business may be
conducted under its name and/or any other name or names deemed advisable by the Board.
Purpose. The purpose for which the Company is formed is to engage in any lawful act or activity
for which limited liability companies may be formed under the PAC and the Applicable Laws.
The Company is empowered to do any and all acts and things necessary, appropriate, proper,
advisable, incidental to or convenient for the furtherance and accomplishment of such purposes
and business and for the protection and benefit of the Company.
Principal Office; Registered Office. The registered office of the Company required by the PAC
to be maintained in the Commonwealth of Pennsylvania shall be the office of the initial registered
agent named in the Certificate or such other office (which need not be a place of business of the
Company) as the Board may designate in the manner provided by Law. The registered agent of
the Company in the Commonwealth of Pennsylvania shall be the initial registered agent named in
the Certificate or such other Person or Persons as the Board may designate in the manner provided
by Law. The principal office of the Company in the United States shall be at such place as the
Board may designate, which need not be in the Commonwealth of Pennsylvania, and the Company
shall maintain records there or at such other place as the Board shall designate and shall keep the
street address of such principal office at the registered office of the Company in the
Commonwealth of Pennsylvania. The Company may have such other offices as the Board
designate.
Term. The term of the Company commenced upon the filing of the Certificate in accordance with
the PAC and shall continue in existence until termination and dissolution thereof in accordance
with the provisions of 0.
No State-Law Partnership. The Members intend that the Company not be a partnership
(including, without limitation, a limited partnership) or joint venture, and that no Member be a
partner or joint venture of any other Member by virtue of this Agreement, for any purposes other
than as set forth in the last sentence of this 0, and neither this Agreement nor any other document
entered into by the Company or any Member relating to the subject matter hereof shall be construed
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to suggest otherwise. The Members intend that the Company shall be treated as a partnership for
federal and, if applicable, state or local income tax purposes, and that each Member and the
Company shall file all tax returns and shall otherwise take all tax and financial reporting positions
in a manner consistent with such treatment.
CAPITAL CONTRIBUTIONS
Members.
The total number of Units that the Company has authority to issue is 1,000 Units,
all of which shall be Common Units. Any Units issued hereunder may be certificated as
determined by the Board or reasonably requested by any Member.
Each Member named on Schedule I attached hereto has made Capital Contributions
or provided other consideration to the Company in exchange for the Units specified thereon. Each
Member acknowledges and agrees that portions of this Agreement, including Schedule I, may be
redacted or information herein may otherwise be aggregated to prevent disclosure of confidential
information.
Each Member who is issued Units by the Company by the authority of the Board
pursuant to 0 shall make the Capital Contributions to the Company determined by the Board
pursuant to the authority of the Board pursuant to 0 in exchange for such Units.
No Member shall be required or, except as approved by the Board pursuant to 0
and in accordance with the other provisions of this Agreement, permitted to (i) make any Capital
Contribution in excess of its Commitment as set forth on Schedule I or (ii) loan any money or
property to the Company or borrow any money or property from the Company.
Subject to compliance with 0 and 0 of this Agreement, the Board shall have the
right at any time and from time to time to authorize and cause the Company to create and/or issue
Additional Units, in which event, (i) all holders shall be diluted in an equal manner with respect to
such issuance, subject to differences in rights and preferences of different classes, groups and series
of Units and Additional Units, and (ii) the Board shall have the power to amend this Agreement
and/or Schedule I to reflect such additional issuances and dilution and to make any such other
amendments as are necessary to reflect such additional issuances (including amending this
Agreement to increase the number of Additional Units of any class, group or series, to create and
authorize a new class, group or series of Additional Units and to add the terms of such new class,
group or series including economic and governance rights which may be different from, senior to
or more favorable than the other existing Units), in each case without the approval or consent of
any other Person. Any Person who acquires Additional Units may be admitted to the Company as
a Member pursuant to the terms of 0. In connection with any issuance of Units, the Person who
acquires such Units shall execute a counterpart to this Agreement, accepting and agreeing to be
bound by all terms and conditions hereof, and shall enter into such other documents, instruments
and agreements to effect such purchase and evidence the terms and conditions thereof (including
transfer restrictions, vesting and forfeiture or buyback provisions) as may be deemed necessary or
appropriate by the Board (each, an “Equity Agreement”). Each Person who acquires Units shall
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in exchange for such Units make a Capital Contribution to the Company in an amount to be
determined by the Board in its sole discretion (which amount may be zero).
Each Member hereby agrees to comply with the Applicable Laws and
acknowledges that 0 provides certain remedies if the Member is in violation of the Applicable
Laws. Each Member further agrees that the Company, or any other Member shall be permitted to
report to the Local Authority or any other governmental or regulatory entity with jurisdiction over
the Company, its business or the Members, any violation, or reasonably suspected violation, by
such Member of any Applicable Law. Provided that the person making such report has reasonable
basis for making such report, each Member agrees to, and hereby does, release and hold harmless
such reporting person from any and all liability whatsoever to the Member about whom such report
is made for any claims, liabilities, losses, damages (including, but not limited to damage to
reputation or loss of goodwill), expenses, costs (direct or indirect), fees, fines or penalties arising
from such report.
Capital Accounts. The Company shall maintain a separate Capital Account for each Member
according to the rules of Treasury Regulation Section 1.704-1(b)(2)(iv). For this purpose, the
Company may (in the discretion of the Board), upon the occurrence of the events specified in
Treasury Regulation Section 1.704-1(b)(2)(iv)(f), increase or decrease the Capital Accounts in
accordance with the rules of such regulation and Treasury Regulation Section 1.704-1(b)(2)(iv)(g)
to reflect a revaluation of Company property.
Negative Capital Accounts. No Member shall be required to pay to any other Member or the
Company any deficit or negative balance which may exist from time to time in such Member’s
Capital Account (including upon and after dissolution of the Company).
No Withdrawal. No Person shall be entitled to withdraw any part of such Person’s Capital
Contribution or Capital Account or to receive any Distribution from the Company, except as
expressly provided herein.
Loans From Members. Loans by Members to the Company shall not be considered Capital
Contributions. If any Member shall advance funds to the Company in excess of the amounts
required hereunder to be contributed by such Member to the capital of the Company as its
Commitment, the making of such advances shall not result in any increase in the amount of the
Capital Account of such Member. The amount of any such advances shall be a debt of the
Company to such Member and shall be payable or collectible in accordance with the terms and
conditions upon which such advances are made.
DISTRIBUTIONS AND ALLOCATIONS
Distributions.
Subject in each case to any restrictions imposed by the PAC, all Distributions paid
by the Company to the holders of Units shall be made, as and if declared by the Board, to all
holders of Units (ratably among such holders based upon the number of Units held by each holder,
calculated as of immediately prior to such Distribution).
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Prior to making distributions pursuant to 0, on each Tax Distribution Date, the
Company may, subject to the availability of funds, distribute to each Member in cash an amount
equal to up to 100% of such Member’s Adjusted Tax Liability, if any (each such Distribution, a
“Tax Distribution”). Tax Distributions shall be treated as advances on any amounts Members are
entitled to receive pursuant to 0 and 0 and shall reduce distributions required to be made pursuant
to such sections. If on a Tax Distribution Date there are not sufficient funds on hand to distribute
to each Member the full amount of such Member’s Adjusted Tax Liability, distributions pursuant
to this 0 shall be made to the Members to the extent of the available funds in proportion to each
Member’s Adjusted Tax Liability, and the Company shall make future distributions as soon as
funds become available to pay the remaining portion of such Member’s Adjusted Tax Liability.
Each Distribution pursuant to 0 shall be made to the Persons shown on the
Company’s books and records as Members as of the date of such Distribution; provided that any
transferor and transferee of Units may mutually agree as to which of them should receive payment
of any such distribution under 0.
Allocations.
After giving effect to the allocations set forth in 0, Net Profits and Net Losses (and to the
extent necessary to achieve the resulting Capital Account balances described below, any allocable
items of gross income, gain, loss and expense includable in the computation of Net Profits and Net
Losses) for each Taxable Year shall be allocated among the Members during such Taxable Year,
in such a manner as shall cause the Capital Accounts of the Members (as adjusted to reflect all
allocations set forth in 0 and all distributions through the end of such Taxable Year) to equal, as
nearly as possible, (a) the amount such Members would receive if all assets of the Company on
hand at the end of such Taxable Year were sold for cash equal to their Book Values, all liabilities
of the Company were satisfied in cash in accordance with their terms (limited in the case of nonrecourse liabilities to the Book Value of the property securing such liabilities), and all remaining
or resulting cash (including any withheld amounts) were distributed to the Members under 0 minus
(b) such Member’s share of Minimum Gain and Member Nonrecourse Debt Minimum Gain,
computed immediately prior to the hypothetical sale of assets.
Special Allocations.
Notwithstanding the provisions of 0, if necessary, the Company shall make special
allocations to comply with (i) the Minimum Gain chargeback provisions of Treasury Regulation
Section 1.704-2(f), (ii) the Member Nonrecourse Debt Minimum Gain chargeback provisions of
Treasury Regulation Section 1.704-2(i), and (iii) the qualified income offset provisions of
Treasury Regulation Section 1.704-1(b)(2)(ii)(d). The allocations set forth in the prior sentence
(the “Regulatory Allocations”) are intended to comply with certain requirements of the Treasury
Regulations under Code Section 704. If the Board determines in its judgment that the provisions
of this 0 (or 0) do not comply with the Code or any Treasury Regulations, the Board may amend
this 0 in any manner that ensures that allocations under this 0 comply with the Code and the
Treasury Regulations. Notwithstanding any other provisions of this 0 (other than the Regulatory
Allocations), the Regulatory Allocations shall be taken into account in allocating Net Profits and
Net Losses among the Members so that to the extent possible, the net amount of such allocations
of Net Profits and Net Losses and other items and the Regulatory Allocations (including
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Regulatory Allocations that, although not yet made, are expected to be made in the future) to each
Member shall be equal to the net amount that would have been allocated to such Member if the
Regulatory Allocations had not been made.
Tax Allocations.
Except as provided in this 0, each item of income, gain, loss, deduction and credit
of the Company for federal income tax purposes shall be allocated among the Members in the
same manner as such items are allocated for book purposes under 0 and 0.
The Members recognize that there may be a difference between the Book Value of
a Company asset and the asset’s adjusted tax basis at the time of the property’s contribution or
revaluation pursuant to this Agreement. In such a case, all items of tax depreciation, cost recovery,
depletion, amortization, and gain or loss with respect to such asset shall be allocated among the
Members to take into account the disparities between the Book Values and the adjusted tax basis
with respect to such properties in accordance with the provisions of Sections 704(b) and 704(c) of
the Code and the Treasury Regulations under those sections; provided, however, that any tax items
not required to be allocated under Sections 704(b) or 704(c) of the Code shall be allocated in the
same manner as such gain or loss would be allocated for book purposes under 0 and 0. The Board
shall make any elections or other decisions relating to such allocations.
Allocations pursuant to this 0 are solely for purposes of federal, state and local taxes
and shall not affect, or in any way be taken into account in computing, any Member’s Capital
Account or share of Net Profits, Net Losses, Distributions or other Company items pursuant to any
provision of this Agreement.
Indemnification and Reimbursement for Payments on Behalf of a Member.
If the Company is obligated to pay any amount to a Governmental Entity (or otherwise
makes a payment to a Governmental Entity) that is specifically attributable to a Member or a
Member’s status as such (including federal withholding taxes, state personal property taxes, and
state unincorporated business taxes), but not including any such amounts attributable to a
Member’s status as an employee of the Company or its Subsidiaries, then such Person shall
indemnify the Company in full for the entire amount paid (including interest, penalties and related
expenses). The Board may offset Distributions to which a Person is otherwise entitled under this
Agreement against such Person’s obligation to indemnify the Company under this 0. A Member’s
obligation to make contributions to the Company under this 0 shall survive the termination,
dissolution, liquidation and winding up of the Company, and for purposes of this 0, the Company
shall be treated as continuing in existence. The Company may pursue and enforce all rights and
remedies it may have against each Member under this 0, including instituting a lawsuit to collect
such contribution with interest calculated at a rate equal to the Base Rate plus three (3) percentage
points per annum (but not in excess of the highest rate per annum permitted by law).
BOOKS, RECORDS, ACCOUNTING AND REPORTS
Records and Accounting. The Company shall keep, or cause to be kept, appropriate books and
records with respect to the Company’s business, including all books and records necessary to
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provide any information, lists and copies of documents required to be provided pursuant to
applicable laws. All matters concerning (a) the determination of the relative amount of allocations
and distributions among the Members pursuant to 0 and 0 and (b) accounting procedures and
determinations, and other determinations not specifically and expressly provided for by the terms
of this Agreement, shall be determined by the Board, whose determination shall be final and
conclusive as to all of the Members absent manifest clerical error.
Fiscal Year. The Fiscal Year of the Company shall end on December 31 of each year or such
other annual accounting period as may be established by the Board.
Reports.
The Company will furnish to each Member: (i) within 90 days after the end of each
fiscal year of the Company, an unaudited balance sheet, statement of income, and statement of
cash flows (collectively, “Unaudited Financials”) for such year, to be in reasonable detail; and (ii)
within 45 days of each fiscal quarter year end, Unaudited Financials for such quarter, to be in
reasonable detail.
The Company shall, to the extent required by the PAC, deliver or cause to be
delivered to each Member with reasonable promptness, such other information and financial data
concerning the Company and its Subsidiaries as any Member shall from time to time reasonably
request; provided that furnishing such information shall not be financially burdensome on the
Board, the Company or its Subsidiaries or unreasonably time consuming for the Board or the
employees of the Company or its Subsidiaries.
The Company shall deliver or cause to be delivered (and shall use reasonable efforts
to do so within ninety (90) days after the end of each Fiscal Year) to each Person who was a
Member at any time during such Fiscal Year all information necessary for the preparation of such
Person’s United States federal and state income tax returns. Except as set forth in the immediately
preceding sentence or any separate written agreement between the Company and any Member, no
Member shall have the right to any other information from the Company, except as may be
required pursuant to the PAC.
Transmission of Communications. Each Person that owns or controls Units on behalf of, or for
the benefit of, another Person or Persons shall be responsible for conveying any report, notice or
other communication received from the Board to such other Person or Persons.
MANAGEMENT
Authority of Board. Except for situations in which the approval of any Member(s) is specifically
required by this Agreement, (a) all management powers over the business and affairs of the
Company shall be exclusively vested in a board of managers (the “Board”) and (b) the Board shall
conduct, direct and exercise full control over all activities of the Company. Each member of the
Board is referred to herein as a “Manager.” The Managers shall be natural persons and shall be
the “managers” of the Company for the purposes of the PAC. No Manager shall have the authority
to bind the Company, unless the Board has granted such authority to such Manager.
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Actions of the Board. The Board may act (a) through meetings and written consents pursuant to
0 and (b) through any Person or Persons to whom authority and duties have been delegated
pursuant to 0.
Composition. The Board shall initially consist of five (5) Managers elected by a majority vote of
the Members, who shall initially be Zoltan Kerekes, Torsten Geers, Osagie Imasogie, Greg Rochlin
and Lisa Gray, until each of their earlier death, resignation or removal.
Proxies. A Manager may vote at a meeting of the Board or any committee thereof either in person
or by proxy executed in writing by such Manager. A telegram, telex, cablegram or similar
transmission by the Manager, or a photographic, photostatic, facsimile or similar reproduction of
a writing executed by the Manager shall (if stated thereon) be treated as a proxy executed in writing
for purposes of this 0. Proxies for use at any meeting of the Board or any committee thereof or in
connection with the taking of any action by written consent shall be filed with the Board, before
or at the time of the meeting or execution of the written consent as the case may be. All proxies
shall be received and taken charge of and all ballots shall be received and canvassed by the majority
of the Board who shall decide all questions concerning the qualification of voters, the validity of
the proxies and the acceptance or rejection of votes. No proxy shall be valid after eleven months
from the date of its execution unless otherwise provided in the proxy. A proxy shall be revocable
unless the proxy form conspicuously states that the proxy is irrevocable and that the proxy is
coupled with an interest. Should a proxy designate two (2) or more Persons to act as proxies,
unless that instrument shall provide to the contrary, a majority of such Persons present at any
meeting at which their powers thereunder are to be exercised shall have and may exercise all the
powers of voting or giving consents thereby conferred, or if only one (1) be present, then such
powers may be exercised by that one (1); or, if an even number attend and a majority do not agree
on any particular issue, the Company shall not be required to recognize such proxy with respect to
such issue if such proxy does not specify how the votes that are the subject of such proxy are to be
voted with respect to such issue.
Meetings, etc.
Meetings of the Board and any committee thereof shall be held at the principal
office of the Company or at such other place as may be determined by the Board or such
committee. A majority of the Managers, present in person or through their duly authorized
attorneys-in-fact, shall constitute a quorum at any meeting of the Board. Business may be
conducted once a quorum is present. Regular meetings of the Board shall be held on such dates
and at such times as shall be determined by the Board. Special meetings of the Board may be
called by any Manager on at least twenty-four (24) hours’ prior written notice to the other
Managers, which notice shall state the purpose or purposes for which such meeting is being called,
its location, date and hour and may be delivered as a .pdf email attachment. The actions taken by
the Board or any committee at any meeting (as opposed to by written consent), however called and
noticed, shall be as valid as though taken at a meeting duly held after regular call and notice if (but
not until), either before, at or after the meeting, the Manager as to whom it was improperly held
signs a written waiver of notice or a consent to the holding of such meeting or an approval of the
minutes thereof. The actions by the Board or any committee thereof may be taken by vote of the
Board or any committee at a meeting of the Managers thereof or by written consent (without a
meeting, without notice and without a vote) so long as such consent is signed by all the Managers.
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A meeting of the Board or any committee may be held by conference telephone or similar
communications equipment by means of which all individuals participating in the meeting can be
heard.
Each Manager shall have one vote on all matters submitted to the Board or any
committee thereof (whether the consideration of such matter is taken at a meeting, by written
consent or otherwise). The affirmative vote (whether by proxy, consent or otherwise) of members
of the Board holding a majority of the votes of all members of the Board shall be the act of the
Board. Except as otherwise provided by the Board when establishing any committee, the
affirmative vote (whether by proxy, consent or otherwise) of members of such committee holding
a majority of the votes of all members of such committee shall be the act of such committee.
Prompt notice of any action taken by a committee shall be delivered to each Manager who is not
a member of such committee or in attendance at such committee meeting.
The Company shall pay the reasonable out-of-pocket expenses incurred by each
Manager in connection with attending the meetings of the Board and any committee thereof (unless
such expenses shall have been paid or are required to be paid by any other Person). Except as
otherwise provided in the immediately preceding sentence or elsewhere in this Agreement, the
Managers shall not be compensated for their services as members of the Board; provided that each
of the Managers shall be entitled to receive such reasonable compensation as may be fixed from
time to time by the Board.
Delegation of Authority. The Board may, from time to time, delegate to one or more Persons
(including any Manager or other individual, and including through the creation and establishment
of one or more committees) such authority and duties as the Board may deem advisable. In
addition, the Board may assign titles (including, without limitation, chief executive officer,
president, principal, vice president, secretary, assistant secretary, treasurer, or assistant treasurer)
and delegate certain authority and duties to such Persons as the same may be amended, restated or
otherwise modified from time to time. Any number of titles may be held by the same Manager or
other individual. The salaries or other compensation, if any, of such agents of the Company shall
be fixed from time to time by the Board. Any delegation pursuant to this 0 may be revoked at any
time by the Board in its sole discretion.
Purchase of Equity Securities. Subject to the provisions of this Agreement, the Board may cause
the Company to purchase or otherwise acquire Equity Securities, or may purchase or otherwise
acquire Equity Securities on behalf of the Company. As long as such Equity Securities are owned
by or on behalf of the Company such Equity Securities will not be considered outstanding for any
purpose.
Conflicts of Interest.
No Member shall have any fiduciary obligations with respect to the Company or to
the other Members insofar as making other investment opportunities available to the Company or
to the other Members. Each Member may, notwithstanding the existence of this Agreement,
engage in whatever activities such Member may choose, without having or incurring any
obligation to offer any interest in such activities to the Company or to the other Members, subject
to the provisions of any non-competition, non-solicitation, non-disclosure agreements or other
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written agreements between such Person and the Company or its Subsidiaries. Neither this
Agreement nor any activities undertaken pursuant hereto shall prevent any Member from engaging
in such activities.
Neither the alteration, amendment or repeal of 0 nor the adoption of any provision
of this Agreement inconsistent with 0 shall eliminate or reduce the effect of 0 in respect of any
matter occurring, or any cause of action, suit or claim that, but for 0, would accrue or arise, prior
to such alteration, amendment, repeal or adoption.
Limitation of Liability.
Except as otherwise provided herein or in an agreement entered into by such Person
and the Company, no Manager or any of such Manager’s Affiliates shall be liable to the Company
or to any Member for any act or omission performed or omitted by such Manager in its capacity
as a member of the Board pursuant to authority granted to such Person by this Agreement; provided
that, except as otherwise provided herein, such limitation of liability shall not apply to the extent
the act or omission was attributable to such Person’s gross negligence, willful misconduct or
knowing violation of law or for any present or future breaches of any representations, warranties
or covenants by such Person or its Affiliates contained herein or in Other Agreements with the
Company. The Board may exercise any of the powers granted to it by this Agreement and perform
any of the duties imposed upon it hereunder either directly or by or through its agents, and no
Manager or any of such Manager’s Affiliates shall be responsible for any misconduct or negligence
on the part of any such agent appointed by the Board (so long as such agent was selected in good
faith and with reasonable care). The Board shall be entitled to rely upon the advice of legal
counsel, independent public accountants and other experts, including financial advisors, and any
act of or failure to act by the Board in good faith reliance on such advice shall in no event subject
the Board or any Manager thereof to liability to the Company or any Member.
Whenever this Agreement or any Other Agreement contemplated herein provides
that the Board (or, pursuant to 0, the liquidators) shall act in a manner which is, or provide terms
which are, “fair and reasonable” to the Company or any Member, the Board (or, pursuant to 0, the
liquidators) shall determine such appropriate action or provide such terms considering, in each
case, the relative interests of each party to such agreement, transaction or situation and the benefits
and burdens relating to such interests, any customary or accepted industry practices, and any
applicable United States generally accepted accounting practices or principles.
Whenever in this Agreement or any Other Agreement contemplated herein, the
Board (or, pursuant to 0, the liquidator) is permitted or required to take any action or to make a
decision in its “sole discretion” or “discretion,” with “complete discretion” or under a grant of
similar authority or latitude, the Board (or, pursuant to 0, the liquidators) shall be entitled to
consider such interests and factors as it desires, provided that, the Board (or, pursuant to 0, the
liquidators) shall act in good faith.
Whenever in this Agreement the Board (or, pursuant to 0, the liquidator) is
permitted or required to take any action or to make a decision in its “good faith” or under another
express standard, the Board (or, pursuant to 0, the liquidators) shall act under such express standard
and, to the extent permitted by applicable law, shall not be subject to any other or different
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standards imposed by this Agreement or any Other Agreement contemplated herein, and,
notwithstanding anything contained herein to the contrary, so long as the Board (or, pursuant to 0,
the liquidators) acts in good faith, the resolution, action or terms so made, taken or provided by
the Board (or, pursuant to 0, the liquidators) shall not constitute a breach of this Agreement or any
Other Agreement contemplated herein or impose liability upon the Board, any Manager thereof or
any of such Manager’s Affiliates.
RIGHTS AND OBLIGATIONS OF MEMBERS
Limitation of Liability. Except as provided in this Agreement or in the PAC, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company and no Member or Manager shall be
obligated personally for any such debts, obligation or liability solely by reason of being a Member
or acting as a Manager of the Company. Except as otherwise provided in this Agreement, a
Member’s liability (in its capacity as such) for Company liabilities and Losses shall be limited to
the Company’s assets; provided that a Member shall be required to return to the Company any
Distribution made to it in clear and manifest accounting or similar error. The immediately
preceding sentence shall constitute a compromise to which all Members have consented within the
meaning of the PAC. Notwithstanding anything contained herein to the contrary, the failure of the
Company to observe any formalities or requirements relating to the exercise of its powers or
management of its business and affairs under this Agreement or the PAC shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.
Lack of Authority. No Member in its capacity as such (other than through its Manager or as a
Manager) has the authority or power to act for or on behalf of the Company, to do any act that
would be binding on the Company or to make any expenditures on behalf of the Company. The
Members hereby consent to the exercise by the Board and the Managers of the powers conferred
on them by law and this Agreement.
No Right of Partition. No Member shall have the right to seek or obtain partition by court decree
or operation of law of any Company property, or the right to own or use particular or individual
assets of the Company.
Indemnification.
Subject to 0, the Company hereby agrees to indemnify and hold harmless any
Person (each an “Indemnified Person”) to the fullest extent permitted under the PAC, as the same
now exists or may hereafter be amended, substituted or replaced (but, in the case of any such
amendment, substitution or replacement only to the extent that such amendment, substitution or
replacement permits the Company to provide broader indemnification rights than the Company is
providing immediately prior to such amendment), against all expenses, liabilities and losses
(including attorneys’ fees, judgments, fines, excise taxes or penalties) reasonably incurred or
suffered by such Person (or one or more of such Person’s Affiliates) by reason of the fact that such
Person is or was a Member or is or was serving as a Manager, officer, principal, member, employee
or other agent of the Company or is or was serving at the request of the Company as a Manager,
officer, director, principal, member, employee or agent of another corporation, partnership, joint
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venture, limited liability company, trust or other enterprise; provided that (unless the Board
otherwise consents) no Indemnified Person shall be indemnified for any expenses, liabilities and
losses suffered that are attributable to such Indemnified Person’s or its Affiliates’ gross negligence,
willful misconduct or knowing violation of law or for any present or future breaches of any
representations, warranties or covenants by such Indemnified Person or its Affiliates contained
herein or in Other Agreements with the Company. Expenses, including attorneys’ fees, incurred
by any such Indemnified Person in defending a proceeding shall be paid by the Company in
advance of the final disposition of such proceeding, including any appeal therefrom, upon receipt
of an undertaking by or on behalf of such Indemnified Person to repay such amount if it shall
ultimately be determined that such Indemnified Person is not entitled to be indemnified by the
Company.
The right to indemnification and the advancement of expenses conferred in this 0
shall not be exclusive of any other right which any Person may have or hereafter acquire under
any statute, agreement, by-law, vote of Managers or otherwise.
The Company may maintain insurance, at its expense, to protect any Indemnified
Person against any expense, liability or loss described in 0 above whether or not the Company
would have the power to indemnify such Indemnified Person against such expense, liability or loss
under the provisions of this 0.
Notwithstanding anything contained herein to the contrary (including in this 0), any
indemnity by the Company relating to the matters covered in this 0 shall be provided out of and to
the extent of Company assets only and no Member (unless such Member otherwise agrees in
writing or is found in a final decision by a court of competent jurisdiction to have personal liability
on account thereof) shall have personal liability on account thereof or shall be required to make
additional Capital Contributions to help satisfy such indemnity of the Company.
If this 0 or any portion hereof shall be invalidated on any ground by any court of
competent jurisdiction, then the Company shall nevertheless indemnify and hold harmless each
Indemnified Person pursuant to this 0 to the fullest extent permitted by any applicable portion of
this 0 that shall not have been invalidated and to the fullest extent permitted by applicable law.
Members Right to Act. For matters that expressly require the approval of the Members (rather
than the approval of the Board on behalf of the Members), the Members shall act through meetings
and written consents as described in paragraphs (a) and (b) below:
Except as otherwise expressly provided by this Agreement acts by the Members
holding a majority of the Units, voting together as a single class, shall be the act of the Members.
Any Member entitled to vote at a meeting of Members or to express consent or dissent to Company
action in writing without a meeting may authorize another person or persons to act for it by proxy.
A telegram, telex, cablegram or similar transmission by the Member, or a photographic,
photostatic, facsimile or similar reproduction of a writing executed by the Member shall (if stated
thereon) be treated as a proxy executed in writing for purposes of this 0. No proxy shall be voted
or acted upon after eleven months from the date thereof, unless the proxy provides for a longer
period. A proxy shall be revocable unless the proxy form conspicuously states that the proxy is
irrevocable and that the proxy is coupled with an interest. Should a proxy designate two (2) or
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more Persons to act as proxies, unless that instrument shall provide to the contrary, a majority of
such Persons present at any meeting at which their powers thereunder are to be exercised shall
have and may exercise all the powers of voting or giving consents thereby conferred, or, if only
one be present, then such powers may be exercised by that one; or, if an even number attend and
a majority do not agree on any particular issue, the Company shall not be required to recognize
such proxy with respect to such issue if such proxy does not specify how the votes that are the
subject of such proxy are to be voted with respect to such issue.
The actions by the Members permitted hereunder may be taken at a meeting, called
by the Board, or by Members holding a majority of the Units entitled to vote on such matters on
at least twenty-four (24) hours’ prior written notice to the other Members entitled to vote, which
notice shall state the purpose or purposes for which such meeting is being called. The actions
taken by the Members entitled to vote or consent at any meeting (as opposed to by written consent),
however called and noticed, shall be as valid as though taken at a meeting duly held after regular
call and notice if (but not until), either before, at or after the meeting, the Members entitled to vote
or consent as to whom it was improperly held signs a written waiver of notice or a consent to the
holding of such meeting or an approval of the minutes thereof. The actions by the Members
entitled to vote or consent may be taken by vote of the Members entitled to vote or consent at a
meeting or by written consent (without a meeting, without notice and without a vote) so long as
such consent is signed by the Members having not less than the minimum number of Units that
would be necessary hereunder to authorize or take such action at a meeting at which all Members
entitled to vote thereon were present and voted. Prompt notice of the action so taken without a
meeting shall be given to those Members entitled to vote or consent who have not consented in
writing. Any action taken pursuant to such written consent of the Members shall have the same
force and effect as if taken by the Members at a meeting thereof.
Consent Rights of Members. Without the approval of the Members holding sixty-five percent
(65%) of the Units outstanding at the time of the action taken, the Company shall not, and shall
cause its Subsidiaries not to:
(a)
authorize, issue or enter into any agreement providing for (i) the issuance
(contingent or otherwise) of any Equity Securities (or any Rights or securities convertible into or
exchangeable for any Equity Securities or any securities of any Subsidiary of the Company), or
(ii) any debt securities;
except as expressly contemplated by this Agreement, (i) merge, consolidate or
combine the Company or any Subsidiary of the Company with any other Person, (ii) enter into any
transaction or series of related transactions in which more than 50% of the voting power of the
Company or any Subsidiary of the Company is disposed, or (iii) sell, lease or otherwise dispose of
any assets of the Company or any Subsidiary of the Company worth more than $500,000 in the
aggregate, other than in the ordinary course of business in accordance with past custom and
practice (each such transaction, as approved in accordance with this 0, an “Approved Sale”);
(i) liquidate, dissolve or wind up the Company or any Subsidiary of the Company
or effect a recapitalization or reorganization of the Company or any Subsidiary of the Company in
any form of transaction, or (ii) commence any bankruptcy proceeding or other court restructuring;
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increase or decrease the number of authorized managers of the Company’s Board
of Managers;
amend this Agreement or any other organizational or governing document of the
Company;
redeem, repurchase or otherwise acquire for value any Units (other than a
repurchase pursuant to 0);
declare any Distributions to Members, other than Tax Distributions pursuant to 0;
or
approve an Operating Company equity inventive plan that exceeds ten percent
(10%) of the Operating Company’s membership interests on a fully-diluted basis.
TAX MATTERS
Preparation of Tax Returns. The Company shall arrange for the preparation and timely filing
of all returns required to be filed by the Company. Each Member will, upon request, supply to the
Company all pertinent information in its possession relating to the operations of the Company
necessary to enable the Company’s tax returns to be prepared and filed.
Tax Elections. The Taxable Year shall be the Fiscal Year set forth in 0, unless the Board shall
determine otherwise in its sole discretion and in compliance with applicable laws. The Board shall,
in its sole discretion, determine whether to make or revoke any available election pursuant to the
Code. Each Member will upon request supply any information necessary to give proper effect to
such election. The Board shall cause the Company to make an election pursuant to Code Section
754 for the taxable year that includes the date hereof.
Tax Controversies. Lisa Gray is hereby designated the Tax Matters Partner and is authorized and
required to represent the Company (at the Company’s expense) in connection with all
examinations of the Company’s affairs by tax authorities, including resulting administrative and
judicial proceedings, and to expend Company funds for professional services reasonably incurred
in connection therewith. Each Member agrees to cooperate with the Company and to do or refrain
from doing any or all things reasonably requested by the Company with respect to the conduct of
such proceedings. The Tax Matters Partner shall keep the Board fully informed of the progress of
any examinations, audits or other proceedings, it being agreed that no holder of Units shall have
any right to participate in any such examinations, audits or other proceedings. Notwithstanding
the foregoing, the Tax Matters Partner shall not settle or otherwise compromise any issue in any
such examination, audit or other proceeding without first obtaining approval of the Board.
RESTRICTIONS ON TRANSFER OF UNITS; CERTAIN TRANSFERS
Transfers by Members. Notwithstanding any other provision of this Agreement to the contrary,
no Member may Transfer any interest in any Units, including to the Company or any of its
Subsidiaries, except Transfers pursuant to and in accordance with (i) in compliance with the
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provisions of 0 and 0, (ii) a Permitted Transfer, or (iii) a Public Sale; provided that the applicable
requirements of 0, 0 (if any) and 0 are also satisfied.
Right of First Refusal.
Subject to the terms and conditions set forth in this 0, at least sixty (60) days prior
to the Transfer of any Units held by any Member, the transferring Member (the “Transferring
Member”) shall deliver a written notice (the “Offer Notice”) to the Company and the Members
(the “Other Offerees”). The Offer Notice shall disclose in reasonable detail all material terms of
the proposed transfer, including a copy of the written offer received, the identity of the prospective
transferee(s), the number of Units to be transferred, the date and place of the proposed transfer, the
price and the other material terms and conditions of the proposed Transfer. The Transferring
Member shall not consummate such proposed Transfer until at least sixty (60) days after the
delivery of the Offer Notice (such sixty (60)-day period, the “Election Period”), unless the parties
to the Transfer have been finally determined pursuant to this 0 and 0 prior to the expiration of such
Election Period (the date of the first to occur of (x) the expiration of such Election Period after
delivery of the Offer Notice or (y) such final determination is referred to herein as the
“Authorization Date”). The Company may elect to purchase all or any portion of the Units
specified in the Offer Notice upon the same terms and conditions as those set forth in the Offer
Notice by delivering a written notice of such election to the Transferring Member and the Other
Offerees as soon as practical but in any event within 30 days after the Offer Notice has been given
to the Other Offerees and the Company. If the Company has not elected to purchase all of the
Units to be transferred within such 30-day time period, each of the Other Offerees that are
Members may elect to purchase its Transferring Proportionate Share of the of the Units specified
in the Offer Notice which the Company has not elected to purchase (each such electing Other
Offeree, an “Electing Other Offeree”) at the price and on the terms specified therein by delivering
written notice of such election to the Transferring Member and to the Company as soon as practical
but in any event prior to the end of the Election Period. If the Company or any Other Offerees
have elected to purchase any or all of the Units to be transferred by the Transferring Member, the
Transfer of such Units shall be consummated as soon as practical after the delivery of the election
notice(s) to the Transferring Member, but in any event within 30 days after the expiration of the
Election Period. Should the purchase price specified in the Offer Notice be payable in property
other than cash or evidences of indebtedness, the Company shall have the right to pay the purchase
price in the form of cash or evidence of indebtedness equal in amount to the value of such property.
If the Transferring Member and the Company cannot agree on such value within ten (10) days
after the Company’s receipt of the Offer Notice, the valuation shall be made by an appraiser of
recognized standing mutually selected by the Transferring Member and the Company or, if they
cannot agree on an appraiser within twenty (20) days after the Company’s receipt of the Offer
Notice, each shall select an appraiser of recognized standing and the two appraisers shall designate
a third appraiser of recognized standing, whose appraisal shall be determinative of such value. The
cost of such appraisal shall be shared equally by the Transferring Member and the Company. The
closing shall then be held on the later of (i) thirty (30) days following the delivery of the election
notice or (ii) thirty (30) days after such valuation shall have been determined. At such time, the
Transferring Member shall deliver to the Company the certificates representing the Units to be
transferred (if any), each certificate to be properly endorsed for transfer. For purposes hereof, each
Other Offeree’s “Transferring Proportionate Share” of any Units to be Transferred by a
Transferring Member shall be such number of Units determined by multiplying (a) the total
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number of Units set forth in the Offer Notice by (b) such Other Offeree’s Proportionate Share;
provided, however, that, if any Other Offeree elects not to purchase Units to be transferred by the
Transferring Member (each, a “Declining Other Offeree”), then the Electing Other Offerees may
purchase the Declining Other Offeree’s Transferring Proportionate Share of such Units and, if
more than one Electing Other Offeree elects to purchase such Units, such Units shall be allocated
among such Electing Other Offerees pro rata according to the number of Units then held by such
Electing Other Offerees and the resulting increased number of Units to be purchased by each such
Electing Other Offeree shall be such Member’s Transferring Proportionate Share for purposes
hereof.
If the Company and the Other Offerees have not elected to purchase all of the Units
being offered by the Transferring Member in the Offer Notice, the Transferring Member may,
within sixty (60) days after the expiration of the Election Period and subject to the other provisions
of this 0, Transfer those Units not purchased by the Company and the Other Offerees to one or
more third parties at a price no less than the price per Unit specified in the Offer Notice and on
other terms that are not more favorable in the aggregate to the transferees thereof than those that
were offered to the Company and the Other Offerees in the Offer Notice, unless the Transferring
Member shall first have delivered a second notice setting forth such more favorable terms (the
“Amended Offer Notice”) to the Company and the Other Offerees. If the Transferring Member
delivers an Amended Offer Notice, the Company and the Other Offerees may elect to acquire any
or all of the Units specified in the Amended Offer Notice by delivering written notice to the
Transferring Holder not later than the later of (i) the end of the Election Period and (ii) five (5)
business days after delivery of the Amended Offer Notice. Any such Units not Transferred within
such sixty (60)-day period must be reoffered to the Company and the Other Offerees pursuant to
this 0 prior to any subsequent Transfer.
For the avoidance of doubt, the provisions of this 0 shall not apply to (i) Transfers
in a Public Sale or (ii) Permitted Transfers.
Tag-Along Rights.
The Members (the “Tag-Along Members”) shall be entitled to participate in any
Transfer of Units by any Transferring Member as provided in this 0; provided that this 0 shall not
apply to any Transfer in a Public Sale, any Permitted Transfer or any Transfer of Units to the
Company, any of its Subsidiaries or any of its designees. Upon determination of the number of
Units offered in an Offer Notice that the Company and the Other Offerees do not elect, in the
aggregate, to purchase, in the case of a Transfer subject to 0, or at least fifteen (15) days prior to
Transfer, in the case of any other Transfer of Units, the Transferring Member, shall give written
notice to each Tag-Along Member describing in reasonable detail all material terms of the
proposed transfer, including a copy of the written offer received, the identity of the prospective
transferee(s), the number of Units to be Transferred (the “Sale Units”), the date and place of the
proposed transfer, the price and other material terms and conditions of such proposed Transfer
(such notice, the “Sale Notice”).
Each of the Tag-Along Members shall be entitled, within fifteen (15) days
following delivery of the Sale Notice, to give written notice (a “Tag-Along Notice”) to the
Transferring Member and the Company that such Tag-Along Member desires to participate in such
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proposed Transfer upon the price, terms and conditions set forth in the Sale Notice, which TagAlong Notice shall specify the Units such Tag-Along Member desires to include in such proposed
Transfer. Such participation shall be based upon the Proportionate Share represented by the Units
requested to be included by each Tag-Along Member relative to the Proportionate Share of all
Units held by the Members being Transferred in the contemplated Transfer. The aggregate
consideration to be paid in connection with the Transfer shall be allocated among each Unit
included therein on a pro rata basis calculated using the price offered in such proposed Transfer,
and, if Units of different classes are to be included, then Units of each such class shall be allocated
pro rata among the purchasers based on the aggregate purchase price to be paid by each.
Each Tag-Along Member Transferring Units pursuant to this 0 shall pay its share
(determined on a pro rata basis as among the Transferring Member and the Tag-Along Members)
of the expenses incurred by the Transferring Member in connection with such Transfer and shall
be obligated to join on a pro rata basis (as among the Transferring Member and the Tag-Along
Members) in any indemnification or other obligations that the Transferring Member agrees to
provide in connection with such Transfer (other than any such obligations that relate specifically
to a particular Member, such as indemnification with respect to representations and warranties
given by a Member regarding such Member’s title to and ownership of Units). Unless a
prospective transferee permits a Member to give a guarantee, letter of credit or other mechanism
(which shall be dealt with on an individual basis), any escrow of proceeds of any such transaction
shall be withheld on a pro rata basis among the Transferring Member and the Tag-Along Members.
The Transferring Member shall use reasonable efforts to obtain the prospective
transferee’s agreement to include all Units required to be included in such Transfer hereunder on
the terms described herein, and shall not consummate any such Transfer unless such Units are so
included. To the extent the Tag-Along Members have not elected to participate in the
contemplated Transfer (through notice to such effect or expiration of the 15-day period after
delivery of the Sale Notice), then the Transferring Holder may Transfer the Units specified in the
Sale Notice at a price and on terms no more favorable to the transferee(s) thereof than specified in
the Sale Notice during (i) the 30-day period immediately following the Authorization Date, in the
case of a Transfer subject to 0 or (ii) the 180-day period following delivery of the Sale Note, in all
other cases. Any Units not Transferred within such 30-day or 180-day period shall be subject to
the provisions of this 0 upon subsequent Transfer.
The provisions of 0 and this 0 shall terminate upon the earlier of the consummation
of (i) an Initial Public Offering and (ii) a Sale of the Company.
Restricted Units Legend. The Units have not been registered under the Securities Act and,
therefore, in addition to the other restrictions on Transfer contained in this Agreement, cannot be
sold unless subsequently registered under the Securities Act or an exemption from such registration
is then available. Each certificate evidencing Units and each certificate issued in exchange for or
upon the Transfer of any Units (if such securities remain Units as defined herein after such
Transfer) shall be stamped or otherwise imprinted with a legend in substantially the following
form:
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE
WERE ORIGINALLY ISSUED ON ___________, 2017, AND
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HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT
BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT
OR AN EXEMPTION FROM REGISTRATION THEREUNDER.
THE SECURITIES REPRESENTED BY THIS CERTIFICATE
ARE ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON
TRANSFER SPECIFIED IN THE LIMITED LIABILITY
COMPANY AGREEMENT OF THE COMPANY BY AND
AMONG THE COMPANY AND ITS MEMBERS AND AS MAY
BE AMENDED AND MODIFIED FROM TIME TO TIME. A
COPY OF SUCH AGREEMENT IS ON FILE AT THE
PRINCIPAL OFFICE OF THE COMPANY.
SUCH
RESTRICTIONS ARE BINDING ON THE TRANSFEREES OF
SUCH UNITS.”
The Company shall imprint such legend on certificates (if any) evidencing Units. The legend set
forth above shall be removed from the certificates (if any) evidencing any units which cease to be
Units in accordance with the definition thereof.
Transfer. Prior to Transferring any Units (other than pursuant to a Public Sale or an IPO), the
Transferring holder of Units shall cause the prospective transferee to be bound by this Agreement
and any other agreements executed by holders of Units relating to such Units in the aggregate
(collectively, the “Other Agreements”) and to execute and deliver to the Company and the other
holders of Units counterparts of this Agreement and the applicable Other Agreements. Any
Transfer or attempted Transfer of any Units in violation of any provision of this Agreement shall
be invalid and void, and the Company shall not record such Transfer on its books or treat any
purported transferee of such Units as the owner of such securities for any purpose.
Assignee’s Rights.
A Transfer of any Unit in a manner in accordance with this Agreement shall be
effective as of the date of assignment and compliance with the conditions to such Transfer and
such Transfer shall be shown on the books and records of the Company. Profits, Losses and other
Company items shall be allocated between the transferor and the Assignee according to Code
Section 706. Distributions made before the effective date of such Transfer shall be paid to the
transferor, and Distributions made after such date shall be paid to the Assignee.
Unless and until an Assignee becomes a Member pursuant to 0, the Assignee shall
not be entitled to any of the rights granted to a Member hereunder or under applicable law, other
than the rights granted specifically to Assignees pursuant to this Agreement; provided that, without
relieving the transferring Member from any such limitations or obligations as more fully described
in 0, such Assignee shall be bound by any limitations and obligations of a Member contained
herein that a Member would be bound on account of the Assignee’s Company Interest (including
the obligation to make Capital Contributions on account of such Company Interest).
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Assignor’s Rights and Obligations. Any Member who shall Transfer any Unit in a manner in
accordance with this Agreement shall cease to be a Member with respect to such Units or other
interest and shall no longer have any rights or privileges, or, except as set forth in this 0, duties,
liabilities or obligations, of a Member with respect to such Units or other interest (it being
understood, however, that the applicable provisions of Sections 0 and 0 shall continue to inure to
such Person’s benefit), except that unless and until the Assignee (if not already a Member) is
admitted as a substituted Member in accordance with the provisions of 0 (the “Admission Date”),
(a) such assigning Member shall retain all of the duties, liabilities and obligations of a Member
with respect to such Units or other interest, including, without limitation, the obligation (together
with its Assignee pursuant to 0) to make and return Capital Contributions on account of such Units
or other interest pursuant to the terms of this Agreement and (b) the Board may, in its sole
discretion, reinstate all or any portion of the rights and privileges of such Member with respect to
such Units or other interest for any period of time prior to the Admission Date. Nothing contained
herein shall relieve any Member who Transfers any Units or other interest in the Company from
any liability of such Member to the Company with respect to such Company Interest that may exist
on the Admission Date or that is otherwise specified in the PAC and incorporated into this
Agreement or for any liability to the Company or any other Person for any materially false
statement made by such Member (in its capacity as such) or for any present or future breaches of
any representations, warranties or covenants by such Member (in its capacity as such) contained
herein or in Other Agreements with the Company.
Compliance with Applicable Laws. No Member may Transfer any interest in its Units unless
such Transfer complies with all Applicable Laws, including approval of the Transfer by the Local
Authority, if necessary.
ADMISSION OF MEMBERS
Substituted Members. Subject to the provisions of 0 hereof, in connection with the permitted
Transfer of a Company Interest of a Member, the transferee shall become a Substituted Member
on the effective date of such Transfer, which effective date shall not be earlier than the date of
compliance with the conditions to such Transfer, and such admission shall be shown on the books
and records of the Company.
Additional Members. Subject to the provisions of 0 hereof, a Person may be admitted to the
Company as an Additional Member only upon furnishing to the Board (a) counterparts of this
Agreement and the applicable Other Agreements and (b) such other documents or instruments as
may be necessary or appropriate to effect such Person’s admission as a Member (including
entering into such documents as the Board may deem appropriate in its discretion). Such
admission shall become effective on the date on which the Board determines in its sole discretion
that such conditions have been satisfied and when any such admission is shown on the books and
records of the Company.
Operating Company Equity Incentive Plan.
Subject to approval from the Board of Managers pursuant to 0, the Company is
permitted to vote in favor of the Operating Company adopting an equity incentive plan; provided
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that the Operating Company’s board of managers approves the equity incentive plan; provided
further that the Company is not permitted to approve an equity incentive plan that exceeds ten
percent (10%) of the Operating Company’s membership interests on a fully-diluted basis. The
Company’s approval
The Company may not approve an Operating Company equity inventive plan that
exceeds ten percent (10%) of the Operating Company’s membership interests on a fully-diluted
basis without the approval Members of the Company pursuant to 0.
WITHDRAWAL AND RESIGNATION OF MEMBERS
Withdrawal and Resignation of Members. No Member shall have the power or right to
withdraw or otherwise resign as a Member from the Company prior to the dissolution and winding
up of the Company pursuant to 0 without the prior written consent of the Board, except as
otherwise expressly permitted by this Agreement. Any Member, however, that attempts to
withdraw or otherwise resign as a Member from the Company without the prior written consent of
the Board upon or following the dissolution and winding up of the Company pursuant to 0 but
prior to such Member receiving the full amount of Distributions from the Company to which such
Member is entitled pursuant to 0 shall be liable to the Company for all damages (including all lost
profits and special, indirect and consequential damages) directly or indirectly caused by the
withdrawal or resignation of such Member, and such Member shall be entitled to receive the Fair
Market Value of such Member’s equity interest in the Company as of the date of its resignation
(or, if less, the amount that such Member would have received on account of such equity interest
had such Member not resigned or otherwise withdrew from the Company), as conclusively
determined by the Board, on the date which is six (6) months (or such earlier date determined by
the Board) following the completion of the distribution of Company assets as provided in 0 to all
other Members. Upon a transfer of all of a Member’s Units in a Transfer permitted by this
Agreement, subject to the provisions of 0, such Member shall cease to be a Member.
Repurchase Right. If any Member violates the Applicable Laws, whether by action or inaction,
such that that Member’s ownership of Units in the Company would cause or has caused the
Company’s licenses with the Local Authority to be terminated or revoked, the Company may, at
its sole discretion, repurchase that Member’s Units at the Fair Market Value of such Units pursuant
to the terms of 0.
DISSOLUTION AND LIQUIDATION
Dissolution. The Company shall not be dissolved by the admission of Additional Members or
Substituted Members or the attempted withdrawal or resignation of a Member. The Company
shall dissolve, and its affairs shall be wound up, upon:
the unanimous vote of the members of the Board;
the entry of a judicial decree requiring winding up and termination of the Company
under Section 8972 of the PAC; or
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the issuance of a Certificate of Termination by the Secretary of the Commonwealth
under Section 8971 of the PAC.
Except as otherwise set forth in this 0, the Company is intended to have perpetual existence.
An Event of Withdrawal shall not cause a dissolution of the Company and the Company shall
continue in existence subject to the terms and conditions of this Agreement.
Liquidation and Termination. On dissolution of the Company, the Board shall act as liquidator
or may appoint one or more Persons as liquidator. The liquidators shall proceed diligently to wind
up the affairs of the Company and make final distributions as provided herein and in the PAC.
The costs of liquidation shall be borne as a Company expense. Until final distribution, the
liquidators shall continue to operate the Company properties with all of the power and authority
of the Board. The steps to be accomplished by the liquidators are as follows:
as promptly as possible after dissolution and again after final liquidation, the
liquidators shall cause a proper accounting to be made by a recognized firm of independent
certified public accountants of the Company’s assets, liabilities and operations through the last day
of the calendar month in which the dissolution occurs or the final liquidation is completed, as
applicable;
the liquidators shall cause the notice described in the PAC to be mailed to each
known creditor of and claimant against the Company in the manner described thereunder;
the liquidators shall pay, satisfy or discharge from Company funds all of the debts,
liabilities and obligations of the Company (including, without limitation, all expenses incurred in
liquidation) or otherwise make adequate provision for payment and discharge thereof (including,
without limitation, the establishment of a cash fund for contingent liabilities in such amount and
for such term as the liquidators may reasonably determine); and
all remaining assets of the Company shall be distributed to the Members in
accordance with 0 by the end of the Taxable Year of the Company during which the last day of
the plan of liquidation of the Company occurs (or, if later, by ninety (90) days after the date of the
liquidation).
The distribution of cash and/or property to a Members in accordance with the provisions
of this 0 and 0 constitutes a complete return to the Members of their Capital Contributions and a
complete distribution to the Members of their Company Interests and all of the Company’s
property and constitutes a compromise to which all Members have consented within the meaning
of the PAC. To the extent that a Member returns funds to the Company, it has no claim against
any other Member for those funds. If any Member’s Capital Account is not equal to the amount
to be distributed to such Member pursuant to 0, Profits and Losses for the Fiscal Year in which the
Company is dissolved shall be allocated among the Members in such a manner as to cause, to the
extent possible, each Member’s Capital Account to be equal to the amount to be distributed to such
Member pursuant to 0.
Deferment; Distribution in Kind. Notwithstanding the provisions of 0, but subject to the order
of priorities set forth therein, if upon dissolution of the Company the liquidators determine that an
immediate sale of part or all of the Company’s assets would be impractical or would result in a
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materially adverse economic effect (or would otherwise not be beneficial) to the Members, the
liquidators may, in their sole discretion, defer for a reasonable time the liquidation of any assets
except those necessary to satisfy Company liabilities (other than loans to the Company by
Members) and reserves. Subject to the order of priorities set forth in 0, the liquidators may, in
their sole discretion, distribute to the Members, in lieu of cash, either (a) all or any portion of such
remaining Company assets in-kind in accordance with the provisions of 0, (b) as tenants in
common and in accordance with the provisions of 0, undivided interests in all or any portion of
such Company assets or (c) a combination of the foregoing. Any such Distributions in kind shall
be subject to (x) such conditions relating to the disposition and management of such assets as the
liquidators deem reasonable and equitable and (y) the terms and conditions of any agreements
governing such assets (or the operation thereof or the holders thereof) at such time. Any Company
assets distributed in kind will first be written up or down to their Fair Market Value, thus creating
Profit or Loss (if any), which shall be allocated in accordance with 0 and 0. The liquidators shall
determine the Fair Market Value of any property distributed in accordance with the valuation
procedures set forth in 0.
Cancellation of Certificate. On completion of the distribution of Company assets as provided
herein, the Company is terminated (and the Company shall not be terminated prior to such time),
and the Board (or such other Person or Persons as the PAC may require or permit) shall file a
certificate of cancellation with the Secretary of the Commonwealth of Pennsylvania, cancel any
other filings made pursuant to this Agreement that are or should be canceled and take such other
actions as may be necessary to terminate the Company. The Company shall be deemed to continue
in existence for all purposes of this Agreement until it is terminated pursuant to this 0.
Reasonable Time for Winding Up. A reasonable time shall be allowed for the orderly winding
up of the business and affairs of the Company and the liquidation of its assets pursuant to
Sections 0 and 0 in order to minimize any losses otherwise attendant upon such winding up.
Return of Capital. The liquidators shall not be personally liable for the return of Capital
Contributions or any portion thereof to the Members (it being understood that any such return shall
be made solely from Company assets).
Preemptive Rights.
Subject to the provisions of 0 below, if the Company proposes to issue and sell any
of its Equity Securities to any Person (the “Offeree”), the Company will offer to sell to any
Member (or their designee, subject to the last sentence of this 0 (each, a “Preemptive holder”) a
portion of the number or amount of such securities proposed to be sold in any such transaction or
series of related transactions equal to the product of the Proportionate Share of each such
Preemptive holder, multiplied by the number of securities proposed to be issued and sold by the
Company in any such transaction or series of related transactions, all on the same economic terms
and otherwise on substantially the same terms and conditions as the securities that are being offered
to the Offeree in such transaction or series of transactions; provided that if the Offeree is required
also to purchase other equity or debt securities of the Company, any Preemptive holder exercising
its rights pursuant to this 0 shall also be required to purchase the same strip of securities (on the
same economic terms and conditions) that the Offeree is required to purchase.
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Notwithstanding the foregoing, the provisions of this 0 shall not be applicable to
the issuance of securities (i) upon the conversion of Equity Securities of one class into Equity
Securities of another class, (ii) upon the conversion of any duly authorized convertible debt or
debentures into Equity Securities, or (iii) upon a Unit split or other subdivision or combination of
the outstanding Equity Securities.
In connection with the issuance or sale of any Equity Securities to which the
preemptive rights described in this 0 apply, the Company will cause to be given to each Preemptive
holder a written notice setting forth in reasonable detail the terms and conditions upon which it
may purchase such securities pursuant to their rights contained in 0 (the “Preemptive Notice”).
After receiving a Preemptive Notice, if a Preemptive holder wishes to exercise the preemptive
rights granted by this 0 such Preemptive holder must give notice to the Company in writing, within
ten (10) Business Days after the date that such Preemptive Notice is given, that such Preemptive
holder irrevocably agrees to purchase the shares or other securities offered pursuant to this 0 on
the date of sale to the Offeree (the “Preemptive Reply”). If a Preemptive Reply is not delivered in
accordance with this 0, securities offered to such Preemptive holder in accordance herewith may
thereafter, for a period not exceeding one-hundred-twenty (120) days following the expiration of
such ten (10) Business Day period, be issued, sold or subjected to rights or options to any purchaser
at a price not less than the price at which they were offered to such Preemptive holder and on other
terms and conditions no more favorable in the aggregate to the purchasers thereof than those
offered to such Preemptive holder. Any such securities not so issued, sold or subjected to rights
or options to any purchaser during such 120-day period will thereafter again be subject to the
preemptive rights provided for in this 0.
Section 1.2

Drag Along Rights.

(a)
If at any time (i) the Board and (ii) the holders of sixty-five percent (65%)
of the Units approve a sale of all or substantially all of the Company’s assets determined on a
consolidated basis or a sale of a majority of the Company’s outstanding Units to any prospective
transferee or group of prospective transferees (whether by merger, exchange, contribution,
recapitalization, consolidation, reorganization, combination or otherwise) (collectively a “Drag
Along Sale”), the Company shall deliver written notice to the Unitholders, setting forth in
reasonable detail the terms and conditions of the Drag Along Sale (including, to the extent then
determined, the consideration to be paid with respect to each Unit eligible to participate in such
Drag Along Sale). Each Unitholder will be deemed to have consented to and agrees to raise no
objections against (and to confirm such consent in writing to) a Drag Along Sale. If the Drag
Along Sale is structured as (i) a merger, consolidation or other transaction for which dissenter’s
appraisal or similar rights are available under applicable law, each Unitholder will waive any and
all dissenter’s rights, appraisal rights or similar rights in connection with such transaction or (ii) a
sale of Units (including by recapitalization, consolidation, reorganization, combination or
otherwise), each Unitholder will agree to sell all of its Units and rights to acquire Units on the
terms and conditions approved by (a) the Board and (b) the holders of sixty-five percent (65%)
of the Units and to sign any definitive written sale agreement with respect to such sale, so long as
such terms and conditions are not contrary to the provisions of this Section 1.2. Each Unitholder
shall be obligated to join in writing on a pro-rata basis (based upon the consideration paid in
respect of such Unitholder’s Units in such Drag Along Sale in relation to the aggregate
consideration paid in respect of all Units in such Drag Along Sale) in any indemnification,
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escrow, holdback or other obligations that the Company agrees to provide in connection with the
Drag Along Sale (other than any such non-escrow obligations that relate solely to a particular
Unitholder, such as indemnification with respect to representations and warranties given by a
Unitholder regarding such Unitholder’s title to and ownership of Units, in respect of which only
such Unitholder shall be liable). In addition, each such Unitholder shall agree in writing to the
same individual covenants applicable to all Unitholders in their capacity as such (which, for the
avoidance of doubt, shall not include any non-competition or non-solicitation covenants). Each
Unitholder will take all reasonably necessary actions in connection with the consummation of the
Drag Along Sale as reasonably requested by the Board.
(b)
The obligations of the Unitholders with respect to an Drag Along Sale are
subject to the satisfaction of the following conditions: (i) upon the consummation of the Drag
Along Sale and subject to the provisions of this Agreement, each Unitholder will receive its prorata share of the aggregate consideration received by other holders of Units in the same form of
consideration as any other holder of Units (which portion of consideration, subject to the
provisions of this Agreement, shall reflect that as such Unitholder would have received if the
aggregate consideration paid in connection with closing such Approved Sale had been paid
directly to the Company and then distributed by the Company in a complete liquidation (but
without the Company paying any amounts in such liquidation with respect to any obligations that
are being assumed by the buyer in connection with such Approved Sale)); (ii) if any holders of
Units are given an option as to the form and amount of consideration to be received, each holder
of Units will be given the same option; (iii) in no event shall a Unitholder be liable, in
connection with any indemnification obligations relating to a Drag Along Sale, for an amount in
excess of the consideration received or receivable by such Unitholder in connection with such
Drag Along Sale, and (iv) no Unitholder shall be required to make any representations and
warranties not made by all the other Unitholders in connection with a Drag Along Sale (except
representations and warranties regarding (A) such Unitholder’s ownership of his or its Units to
be Transferred free and clear of all liens, claims and encumbrances, other than those arising
hereunder, (B) such Unitholder’s power and authority to effect such Drag Along Sale, (C) the
valid, binding and enforceable nature of the agreements entered into by such Unitholder in order
to effect such Drag Along Sale, and (D) the absence of any legal or contractual impediments to
the Drag Along Sale of such Unitholder’s Units).
(c)
If the Company or the holders of the Company’s securities enter into any
negotiation or transaction for which Rule 506 (or any similar rule then in effect) promulgated by
the Securities and Exchange Commission may be available with respect to such negotiation or
transaction (including a merger, consolidation or other reorganization), the Unitholders, at the
request of the Company, will appoint a purchaser representative (as such term is defined in Rule
501 promulgated by the Securities and Exchange Commission) reasonably acceptable to the
Company. If any such Unitholder appoints a purchaser representative designated by the
Company, the Company will pay the fees of such purchaser representative, but if any such
Unitholder declines to appoint the purchaser representative designated by the Company, such
holder will appoint another purchaser representative, and such holder will be responsible for the
fees of the purchaser representative so appointed.
(d)
Each Unitholder shall bear the out-of-pocket costs of any sale of Units
pursuant to a Drag Along Sale which are borne by the Unitholders, to the extent such costs are
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incurred for the benefit of all such Unitholders and are not otherwise paid by the Company or the
acquiring party, in the reverse order that distributions would be made as set forth in 0 if the
aggregate consideration from such Drag Along Sale were distributed to the Unitholders pursuant
to 0. Costs incurred by any Members on their own behalf will not be considered costs of the
transaction hereunder.
(e)
Subject to the other provisions of this Section 1.2, each Unitholder,
whether in his or its capacity as an equity holder, officer or Manager of the Company, or
otherwise, shall take or cause to be taken all such actions as may be necessary or reasonably
desirable in order to consummate a Drag Along Sale and any related transactions, including,
without limitation, executing, acknowledging and delivering consents, assignments, waivers and
other documents or instruments; furnishing information and copies of documents; filing
applications, reports, returns, filings and other documents or instruments with governmental
authorities; and otherwise reasonably cooperating with the Company and the prospective
purchaser. In connection with a Drag Along Sale, each Unitholder hereby appoints the Board (i)
as the representative to act on behalf of all of such Unitholders and (ii) as its true and lawful
proxy and attorney-in-fact, with full power of substitution, to transfer such Units (but solely in
compliance with the terms of this Section 1.2) and to execute any purchase agreement or other
documentation (but solely in compliance with the terms of this Section 1.2) required to
consummate such Drag Along Sale on their behalf. The powers granted herein shall be deemed
to be coupled with an interest, shall be irrevocable and shall survive death, incompetency or
dissolution of any Unitholder
(f)
The provisions set forth in this Section 1.2 will terminate upon the
occurrence of an IPO.
Section 1.3

Public Offering.

(a)
If at any time (i) the Board and (ii) the holders of sixty-five percent (65%)
of the Units approve a public offering of any of the Equity Securities of the Company to be
registered under the Securities Act, the Members and the Company will take all necessary or
desirable actions in connection with the consummation of such registered offering; provided that
no Member will be required to incur any expense in connection with such registered offering or
any reorganization of the Company related thereto (unless such expenses are reimbursed by the
Company or such Member is selling Equity Securities in such registered offering). It is the
intent of the Members that immediately prior to the initial registered offering of Equity Securities
of the Company, regardless of whether pursuant to the immediately preceding sentence and
regardless of whether pursuant to a sale by the Company or by any Member, (i) a Delaware
corporation will be incorporated (the “Entity”), (ii) the Equity Securities of the Company will be
recapitalized or reorganized (whether by merger, exchange, contribution, a combination of the
foregoing or otherwise) at the Board’s election into (A) a single class of Common Units of the
Entity or (B) classes of capital Unit of the Entity which have the same relative rights and
preferences as such Equity Securities and (iii) each Member hereby agrees that it will consent to
and vote for a recapitalization, reorganization or exchange of the existing Equity Securities of the
Company into capital Unit of the Entity that the Board finds acceptable in its discretion
(consistent with the requirements of clause (ii) above) and will take all necessary or desirable
actions in connection with the consummation of the recapitalization, reorganization or exchange.
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Without limiting the generality of the foregoing, each Member hereby waives any and all
dissenters rights, appraisal rights or similar rights in connection with such recapitalization,
reorganization or exchange. The securities to be so held by the Members will be allocated
among the Members (or additional securities will be issued to one or more Members) so that,
immediately after such recapitalization, reorganization or exchange, each Member holds
securities having an aggregate value equal to the amount which such Members would have
received if, immediately prior to such recapitalization, reorganization or exchange, the Company
had distributed to its Members an aggregate amount equal to the aggregate value of the securities
which are to be held by all Members immediately after such recapitalization, reorganization or
exchange in a complete liquidation immediately prior to such recapitalization, reorganization or
exchange, with each share of such securities, if any, offered to the public as part of such offering
having a “value” for such purposes equal to the price per share of sales to the public as part of
such offering.
(b)
Notwithstanding the foregoing, unless the holders of sixty-five percent
(65%) of the Units otherwise agree, any such recapitalization, reorganization or exchange will be
structured and implemented in the manner contemplated by Section 1.3.
(c)
In connection with any underwritten public offering by the Company, the
Entity or any successor thereto of its equity securities pursuant to an effective registration
statement filed under the Securities Act, including the Company’s IPO, the Members and all
subsequent holders of Units who derive their chain of ownership through a Transfer from a
Member (each an “Owner”) shall not (i) lend, offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant
to purchase, or otherwise transfer or dispose of, directly or indirectly, any equity securities of the
Company, including shares of common stock of the Entity or any successor thereto or any
securities convertible into or exercisable or exchangeable for common stock of the Entity or any
successor thereto (whether now owned or hereafter acquired) or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of any equity securities of the Company, including shares of common stock of the
Entity or any successor thereto or any securities convertible into or exercisable or exchangeable
for common stock of the Entity or any successor thereto (whether now owned or hereafter
acquired), whether any such transaction described in clause (i) or (ii) above is to be settled by
delivery of securities, in cash or otherwise, without the prior written consent of the Company or
its underwriters. Such restriction (the “Market Stand-Off”) shall be in effect for such period of
time from and after the effective date of the final prospectus for such underwritten public
offering as may be requested by the Company or such underwriters. In no event, however, shall
such period exceed one hundred eighty (180) days for an IPO or ninety (90) days for a
subsequent underwritten public offering (each, the “Lock-Up Period”), and the Market Stand-Off
shall in no event be applicable to (x) any underwritten public offering effected more than two (2)
years after the effective date of the Company’s IPO or (y) any equity securities of the Company
or any Successor (or any securities convertible into or exercisable or exchangeable for equity
securities of the Company, the Entity, or any successor thereto) outstanding at such time or
thereafter. Notwithstanding the foregoing, if (y) during the period that begins on the date that is
seventeen (17) days before the last day of the Lock-Up Period and ends on the last day of the
Lock-Up Period, the Company issues an earnings release or material news or a material event
relating to the Company occurs; or (z) prior to the expiration of the Lock-Up Period the
33
Error! Unknown document property name.

Company announces that it will release earnings results during the sixteen (16) day period
beginning on the last day of the Lock-Up Period, then the restrictions imposed herein shall
continue to apply until the expiration of the date that is eighteen (18) days after the date on which
the issuance of the earnings release or material news or the material event occurs.
(d)
Any new, substituted or additional securities which are by reason of any
recapitalization or reorganization distributed with respect to the Units shall be immediately
subject to the Market Stand-Off, to the same extent the Units are at such time covered by such
provisions.
(e)
In order to enforce the Market Stand-Off, the Company may impose stoptransfer instructions with respect to the Units until the end of the applicable stand-off period.
VALUATION
Determination. “Fair Market Value” of any asset, property or equity interest means the amount
which a seller of such asset, property or equity interest would receive in an all-cash sale of such
asset, property or equity interest in an arms-length transaction with an unaffiliated third party
consummated on the day immediately preceding the date on which the event occurred which
necessitated the determination of the Fair Market Value (and after giving effect to any transfer
taxes payable in connection with such sale), in each case, as such amount is determined by the
Board (or, if pursuant to 0, the liquidators) in its good faith judgment and using all factors,
information and data deemed to be pertinent; provided, however, that a Member may dispute such
determination, in which event such dispute regarding the determination of the Fair Market Value
will be resolved by referral to an independent appraiser that is a reputable firm of recognized
national or regional standing which is selected mutually by the Board and the disputing Member.
The request for such appraisal shall indicate whether such Member believes that such
determination of Fair Market Value should be increased or decreased. The determination of such
appraiser pursuant hereto will be final and binding, and one-half of the fees and expenses of such
appraiser shall be paid by the Member disputing the Board’s determination of Fair Market Value
and one-half of the fees and expenses of such appraiser shall be paid by the Company; provided
that, if the Fair Market Value proposed by the Board is less than 90% of the value determined by
the appraiser, then the party who required such appraisal (if such party requested that such value
be increased) or the Company (if the party that required such appraisal requested that such value
be decreased) shall pay for all of the fees and expenses of such appraiser; provided further that if
the Fair Market Value determined by the appraiser is more than 110% of the value determined by
the Board, then the party who required such appraisal (if such party requested that such value be
decreased) or the Company (if the party that required such appraisal requested that such value be
increased) shall pay for all of the fees and expenses of such appraiser.
GENERAL PROVISIONS
Amendments.
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Subject to 0, the Board, may amend any provision of this Agreement, and execute,
swear to, acknowledge, deliver, file and record whatever documents may be required in connection
therewith, to reflect:
a change in the name of the Company or the location of the principal place
of business of the Company;
admission, substitution, removal or withdrawal of Members or Assignees in
accordance with this Agreement;
a change that does not adversely affect any Member in any material respect
in its capacity as an owner of Units and is necessary or desirable to satisfy any
requirements, conditions or guidelines contained in any opinion, directive, order, ruling or
regulation of any United States federal or state agency or judicial authority or contained in
any United States federal or state statute; or
a change that does not adversely affect any Member in any material respect
in its capacity as an owner of Units and cures any ambiguity.
In all other cases this Agreement may be amended or modified upon the consent of
the Board and the consent or approval of the Members holding sixty-five percent (65%) of the
Units.
Title to Company Assets. Company assets shall be deemed to be owned by the Company as an
entity, and no Member, individually or collectively, shall have any ownership interest in such
Company assets or any portion thereof. Legal title to any or all Company assets may be held only
in the name of the Company or a wholly-owned Subsidiary of the Company. All Company assets
shall be recorded as the property of the Company on its books and records, irrespective of the name
in which legal title to such Company assets is held.
Addresses and Notices. All notices or other communications which are required or permitted
hereunder shall be in writing and sufficient if (a) delivered personally or, (b) sent by registered or
certified mail, postage prepaid, (c) sent by reputable overnight courier (charges prepaid) or (d) via
facsimile confirmed in writing in any of the foregoing manners, to the addresses set forth below,
in each case with a follow-up email to the email addresses listed below notifying the addressee of
the delivery of such notice or other communication in the manner set forth in clause (b) above, as
applicable.
If to the Company:

iLera Healthcare LLC

with a copy (which
shall not constitute
notice) to:

Andrews Kurth Kenyon LLP
111 Congress Avenue, Suite 1700
Austin, Texas 78701
Attention: Carmelo Gordian
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Email:DOH REDACTED
If to any Member:

At such address as indicated on Schedule I, or at such other address or
to the attention of such other person as the such Member has specified
by prior written notice to the sending party.

If sent by mail, notice shall be considered delivered five (5) Business Days after the date
of mailing; if sent by overnight courier with a nationally recognized courier, notice shall be
considered delivered the next Business Day after the date of mailing; and if sent by any other
means set forth above, notice shall be considered delivered upon actual delivery thereof. Any
party may by notice to the other parties change the address to which notice or other
communications to it are to be delivered or mailed.
Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their heirs, executors, administrators, successors, legal representatives and permitted
assigns.
Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by
any creditors of the Company or any of its Affiliates, and no creditor who makes a loan to the
Company or any of its Affiliates may have or acquire (except pursuant to the terms of a separate
agreement executed by the Company in favor of such creditor) at any time as a result of making
the loan any direct or indirect interest in Company Profits, Losses, Distributions, capital or
property other than as a secured creditor.
Waiver. No failure by any party to insist upon the strict performance of any covenant, duty,
agreement or condition of this Agreement or to exercise any right or remedy consequent upon a
breach thereof shall constitute a waiver of any such breach or any other covenant, duty, agreement
or condition.
Counterparts. This Agreement may be executed in separate counterparts, each of which will be
an original and all of which together shall constitute one and the same agreement binding on all
the parties hereto.
Applicable Law. This Agreement shall be governed by, and construed in accordance with, the
laws of the Commonwealth of Pennsylvania, without giving effect to any choice of law or conflict
of law rules or provisions (whether of the Commonwealth of Pennsylvania or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the
Commonwealth of Pennsylvania. Any dispute relating hereto shall be heard in the state or federal
courts of Pennsylvania, and in connection therewith the parties agree to jurisdiction and venue
therein. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
Severability. Whenever possible, each provision of this Agreement will be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Agreement
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is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or the
effectiveness or validity of any provision in any other jurisdiction, and this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable
provision had never been contained herein
Further Action. The parties shall execute and deliver all documents, provide all information and
take or refrain from taking such actions as may be necessary or appropriate to achieve the purposes
of this Agreement.
Delivery by Facsimile. This Agreement and any signed agreement or instrument entered into in
connection with this Agreement or contemplated hereby, and any amendments hereto or thereto,
to the extent signed and delivered by means of facsimile (including PDF), shall be treated in all
manner and respects as an original agreement or instrument and shall be considered to have the
same binding legal effect as if it were the original signed version thereof delivered in person. At
the request of any party hereto or to any such agreement or instrument, each other party hereto or
thereto shall re-execute original forms thereof and deliver them to all other parties. No party hereto
or to any such agreement or instrument shall raise the use or delivery of a facsimile of a signature
or the fact that any signature or agreement or instrument was transmitted or communicated
electronically or through the use of a facsimile machine as a defense to the formation of a contract
and each such party forever waives any such defense.
Offset. Whenever the Company is to pay any sum to any Member or any Related Person thereof,
any amounts that such Member or such Related Person owes to the Company which are not the
subject of a good faith dispute may be deducted from that sum before payment.
Entire Agreement. This Agreement, the Other Agreements, and those documents expressly
referred to herein and therein and other documents of even date herewith embody the complete
agreement and understanding among the parties and supersede and preempt any prior
understandings, agreements or representations by or among the parties, written or oral, which may
have related to the subject matter hereof in any way, including the Original Agreement.
Remedies. Each Member shall have all rights and remedies set forth in this Agreement and all
rights and remedies which such Person has been granted at any time under any Other Agreement
or contract and all of the rights which such Person has under any law. Any Person having any
rights under any provision of this Agreement or any Other Agreements contemplated hereby shall
be entitled to enforce such rights specifically (without posting a bond or other security), to recover
damages by reason of any breach of any provision of this Agreement and to exercise all other
rights granted by law.
Descriptive Headings; Interpretation. The descriptive headings of this Agreement are inserted
for convenience only and do not constitute a substantive part of this Agreement. Whenever
required by the context, any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall
include the plural and vice versa. The use of the word “including” in this Agreement shall be by
way of example rather than by limitation and shall be interpreted without limitation. The use of
the words “or,” “either” and “any” shall not be exclusive. The terms “hereby,” “hereof,”
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“hereunder,” and any similar terms as used in this Agreement shall refer to this Agreement.
Reference to any agreement, document or instrument means such agreement, document or
instrument as amended or otherwise modified from time to time in accordance with the terms
thereof, and if applicable hereof. Without limiting the generality of the immediately preceding
sentence, no amendment or other modification to any agreement, document or instrument that
requires the consent of any Person pursuant to the terms of this Agreement or any Other Agreement
will be given effect hereunder unless such Person has consented in writing to such amendment or
modification. Wherever required by the context, references to a Fiscal Year shall refer to a portion
thereof. The parties hereto have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the parties hereto, and no presumption or burden of proof
shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of
this Agreement. Wherever a conflict exists between this Agreement and any Other Agreement,
this Agreement shall control but solely to the extent of such conflict.
Attorneys’ Fees. If any action, suit or proceeding is brought to enforce or interpret the terms of
this Agreement or to protect the rights obtained hereunder, or to recover damages for breach of
this Agreement, then, if successful in whole or in part in such action, the prevailing party or parties
in such action, suit or proceeding shall be entitled to recover from the non-prevailing party or
parties hereto any and all of the costs of suit and reasonable attorneys’ fees incurred by the
prevailing party or parties in connection therewith, including attorneys’ fees on appeal, costs and
disbursements, in addition to such other relief to which any such prevailing party or parties may
be entitled.
* * * * *
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IN WITNESS WHEREOF, the undersigned have executed or caused to be executed on
their behalf this Limited Liability Company Agreement as of the date first written above.

COMMON UNITHOLDER:

ILERA HOLDINGS LLC

By:

Name: Lisa Gray

Title: Manager

Signature Page to Limited Liability Company Agreement
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SCHEDULE I
Members and Commitments

Unitholder
ILERA HOLDINGS LLC

No. of Common Units
DOH REDACTE

DOH REDACTED

Total

DOH REDACTE

Contribution

Exhibit A
Description of the Premises
[Landlord to provide]

Exhibit B

DOH REDACTED

Exhibit C
Permitted Exceptions
None.

Exhibit D
Form of Memorandum of Lease
THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN TO:

Andrews Kurth Kenyon LLP
111 Congress Ave., Suite 1700
Austin, Texas 78701
Attn: William Dillard
(Property Address:

MEMORANDUM OF LEASE
DOH REDACTED

)

THIS MEMORANDUM OF LEASE
Memorandum
Effective Date
BIG BITE REAL ESTATE,
LLC, a Pennsylvania limited
Landlord
__________________________, and ILERA HOLDINGS LLC, a Pennsylvania limited liability
DOH REDACTED
company, having an address of
Tenant
RECITALS
A.
___, 2017

Landlord and Tenant are parties to that certain Lease Agreement dated as of March
Lease
DOH REDACTED
, as more particularly described on Exhibit A

hereto (the
B.
Pursuant to the terms of the Lease, Landlord has granted Tenant an option to
purchase the Premises.
B.
Landlord and Tenant desire to execute this Memorandum, which is to be recorded
in the Public Records of Fulton County, Pennsylvania, in order that third parties may have notice
NOW THEREFORE, Landlord and Tenant hereby agree as follows:
1.
BIG BITE REAL ESTATE, LLC, a Pennsylvania limited liability company, is
the Landlord under the Lease, and ILERA HOLDINGS LLC, a Pennsylvania limited liability
company, is the Tenant under the Lease.
2.
conditioned upon the occurrence of certain events described in Section 2 of the Lease, which are
anticipated to occur on or before September 30, 2017. The term of the Lease is ten (10) years
starting on the rent commencement date, which shall be no later than December 31, 2018.

Memorandum of Lease - 3786 and 3790 N. Hess Road, Waterfall, PA
AUS:706837.3

3.
option, to purchase the Premises for the purchase price and pursuant to the terms and provisions set
forth in Section 29 the Lease.
4.
In the event of any conflict between the provisions of this Memorandum, as
amended, and the provisions of the Lease, the provisions of the Lease shall control.
5.
This Memorandum may be executed and delivered in any number of counterparts,
each of which so executed and delivered will be deemed an original and all of which shall
constitute one and the same instrument.
[Remainder of Page Left Intentionally Blank]
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Landlord:
BIG BITE REAL ESTATE, LLC, a Pennsylvania
limited liability company
By:
Name:
Title:

STATE OF
SS:
COUNTY OF

BEFORE ME, a Notary Public in and for said County and State, personally appeared
__________________________, the ______________________ of Big Bite Real Estate, LLC, a
Pennsylvania limited liability company, personally known to me, who acknowledged that he/she
did execute the foregoing instrument on behalf of Big Bite Real Estate, LLC, and that the same
was his/her free act and deed individually and in his/her capacity indicated above, and the free act
and deed of Big Bite Real Estate, LLC.
IN WITNESS WHEREOF, I have hereunto set my hand and seal on this ___ day of
______________, 2017.

__________________________________
Notary Public
Name: ________________________________
My Commission Expires: __________________

(SEAL)

[signatures continue on next page]
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Tenant:
ILERA HOLDINGS LLC, an Pennsylvania limited
liability company
By:
Name:
Title:

STATE OF
SS:
COUNTY OF

BEFORE ME, a Notary Public in and for said County and State, personally appeared
_________________________________, the __________________________ of ILERA
HOLDINGS LLC, an Pennsylvania limited liability company, personally known to me, who
acknowledged that he/she did execute the foregoing instrument on behalf of Ilera Holdings LLC
and that the same was his/her free act and deed individually and in his capacity indicated above,
and the free act and deed of Ilera Holdings LLC.
IN WITNESS WHEREOF, I have hereunto set my hand and seal on this ____ day of
________________, 2017.

__________________________________
Notary Public
Name: ________________________________
My Commission Expires: __________________

(SEAL)
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EXHIBIT A
LEGAL DESCRIPTION
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Attachment E: Personal Identification
Instructions:
•

•

For each principal, financial backer, operator and employee, attach the following:
1. A curriculum vitae or resume, maximum of two pages
2. A verification of identity satisfactory to the Department. The following are acceptable
forms of verification of identity:
o A valid Pennsylvania Photo Driver’s License
o A valid Pennsylvania Photo Identification Card
o A valid Pennsylvania Photo Exempt Driver's License
o A valid Pennsylvania Photo Exempt Identification Card
o A valid U.S. Armed Forces Common Access Card
o A valid U.S. passport
Complete this cover sheet. Scan this sheet and the curricula vitae and identification
documents and save as a PDF file called “Attachment E,” using the appropriate file name
format

Business Name, as it appears on the applicant’s certificate of incorporation, charter, bylaws,
partnership agreement or other legal business formation documents:
Ilera Healthcare LLC
Trade names and DBA (doing business as) names:
Principal Business Address:

1

JORGE (ALEX) BENITEZ
EXPERIENCE
CANNABIS PRODUCTION
Oregon Medical Marijuana Program June 2007 December 2010
Produced high quality organic soil grown cannabis for 3 patients in the Portland metropolitan area. Designed and installed efficient
climate control, ventilation, and lighting systems.
Produced all clones from mother stock. Transplanted all stages of vegetative growth. Monitored/adjusted climate controls to
maintain optimum growing conditions. Pruned all plants to maximize light exposure to flowers. Evaluated irrigation/fertilization
timing. Watered and fertilized based on the plant’s needs. Measured the EC of organic fertilizer solutions: fish, guano and
seaweed. Examining flowers and trichomes to determine optimum harvest time.
Execute all harvest and curing procedures to maintain high quality standards. Execute all pest scouting/control.
New Mexico Medical Marijuana Program August 2011 - August
2015
Produced high quality organic soil grown cannabis for 2 patients in Southern New Mexico. All parameters detailed above have been
repeated each crop with periodic experimentation: carbon dioxide, mycorrhizae, vermicompost and tea. Pest control is exclusively
biocontrol: predatory mites and insects.

WORK HISTORY
Brassica Farm
Head Grower
January 2012 - Present
Coordinated all operations of organic vegetable field/greenhouse production to include: Soil preparation, direct seeding, transplant
production, drip irrigation design and installation, fertilization, pest management, harvesting, post-harvest storage, marketing, and
delivery of produce. Farmer’s market and restaurant sales experience.
New Mexico State University Teaching
Assistant
January 2011 - January 2012
Assist Professors with classroom instruction. Grade research papers, laboratory assignments, quizzes and exams. Conducted
lectures and supervised laboratory experiments. Managed online grades for all students and assisted those needing individual
attention outside of classroom.
Dow Agro Sciences
Research Assistant
May 2008 - December 2011
Lead IPM Program for 30,000 sqft greenhouse research facility. Manage plant care of transgenic maize crop to include
transplanting, irrigation, fertilizing, scouting, pesticide application and harvesting. Execute scientific and sterile technique methods
respectively in developing experiments on TG maize and collecting plant tissue samples for laboratory analysis. Keep accurate
records for all plant care parameters, experiments, pesticide applications and tissue collection projects.
Klupengers Nursery Lead Area
Supervisor March 2007 - May
2008
Supervise 8-12 person crews to accomplish daily workload needs of approximately 23 acres of outdoor “pot-in-pot” Japanese
Maple nursery stock. Schedule and execute all facets of growing to include: Irrigation scheduling/repair, pruning, staking, scouting,
pesticide/fertilizer application, spacing, inventory, and grading. Management of Spanish-speaking crews to ensure the task is
completed according to the correct specifications.

Sunland Nursery
Assistant Grower
May 2006 - March 2007
Coordinated four person propagation crew to produce ninety percent of all nursery stock. Supervised and planned work for my four
person production crew. Monitored employees to ensure quality control of 10 acres to include proper watering, pruning, pesticide
applications, and propagation techniques.
La Maceta Garden Center Nursery
Supervisor December 2005 - May
2006
Managed Outdoor and Greenhouse Nursery stock plant material to include: proper watering/fertilizing schedules, pest management,
organization, inventory, and propagation. Supervised landscape crews of 8-10 employees in field setting. Experience w/ landscape
design and installation.
Aldershot of NM, Inc.
Greenhouse Supervisor
December 2002 - December 2005
Supervised 3-5 employees to meet daily workload needs. Coordinated all cultural practices to include: scouting, propagation,
sanitation, pesticide application, watering, weeding, supplemental lighting, climate controls, and accurate recordkeeping of all
greenhouse activities. Managed 100,000 ft² greenhouse space w/ 12-15 species of blooming and foliage plants.
New Mexico State University Research
Assistant
January 2002 - May 2003
Execute the scientific method on two separate horticultural research projects (Capsicum annum and Sambucas mexicana). Studies
included yield and water stress, respectfully. Performed several different field and lab procedures to aid in the advancement of the
graduate research projects. Experienced with scientific equipment. Execute problem solving skills in the field and lab settings to
include proper knowledge of pesticide and fertilizer applications.

EDUCATION
Master of Education (Science) New
Mexico State University
1220 Stewart St., Las Cruces, NM 88003 December
2015
Bachelor of Science in Horticulture New
Mexico State University
MSC 3Q Skeen Hall University Ave., Las Cruces, NM 88005 May 2003
G.P.A. - Cumulative: 3.0 Horticultural: 3.5 Graduate: 3.3
1997-1999 University of Texas at El Paso, 500 West
University Ave., El Paso, TX 79968 1996-1997 University
of Texas at San Antonio 1600 Anderson Loop, San
Antonio, TX 78258 Preliminary Credits applied to B.S.

COMPUTER SOFTWARE SKILLS
Microsoft Word, Excel, Power Point

Christopher J. Lesovitz, CPA

An action oriented Accounting and Finance professional experienced in managing teams to
deliver high-quality financial data and reports.
Professional Experience

Encore Dermatology, Inc. - Malvern, PA
Controller/Director of Finance
-

06/15 – Present

Responsible for managing all financial reporting, budgeting, and forecasting
Led effort in attracting and developing finance talent in support of startup specialty pharmaceutical company.
Consolidated finance activities in tax, treasury, and corporate accounting.
Key member of team implementing enterprise-wide SAP ERP system.
Developed and implemented a comprehensive strategic planning process for the business providing greater
definition of targeted customers.
Worked closely with EVP of Operations to evaluate and analyze customer profit performance from targeted
customer segments.
Initiated mid-month and last day of month flash reporting to the board of directors.
Negotiated with insurance company and generated competitive bids to reduce insurance cost
Worked closely with executive management team to grow top line revenues through acquisitions and
increased account penetration.
Created and assisted in start-up of regional specialty pharmacies
In charge of Human Resources (benefits, new employee orientation, involvement in recruitment, etc.) and
payroll preparation.

Iroko Pharmaceuticals, LLC - Philadelphia, PA
Assistant Controller
11/12 – 06/15
Senior Accounting Manager
7/08 – 11/12
Interface with multiple auditors, ensuring smooth US GAAP audit for the two consolidated companies and for
the non-US independent audits of three subsidiaries done to meet statutory requirements.
Worked extensively in IPO process to attempt to raise a total of approximately $120 million from drafting SEC
statements, SEC comment letters and assisting in audit work.
Managed due diligence requirements to raise $100 million in private debt instruments.
ERP Implementation Project Manager for installation of Microsoft Dynamics AX 2009 for all accounting
modules, inventory items, bills of materials, transfer pricing, intercompany accounting, European VAT
compliance, consolidations, and foreign currency (FAS 52) requirements, which included management of
consultants and full understanding of MRP needs.
Ensure an accurate and timely monthly, quarterly and year end close.
Assist the Controller in the daily banking requirements.
Responds to inquiries from the Director of Finance, Controller, and other finance and firm wide managers
regarding financial results and special reporting requests.
Manage the general ledger accounting staff, A/P, A/R and ensure all financial reporting deadlines are met.
Assist in development and implementation of new procedures and features to enhance the workflow of the
department.
In charge of HR management (benefits, new employee orientation, involvement in recruitment, etc.) and
payroll preparation.
Support Controller with special projects and workflow process improvements.
BDO Seidman, LLP - Philadelphia, PA
Senior Accountant
5/05 – 7/08
High performer, energetic, and client results focused professional who lead audits, including planning,
fieldwork and wrap-up.

-

-

-

Reviewed respective client’s SEC filings, including Forms 10-K and 10-Q.
Performing SAS 100 Quarterly reviews for a SEC client.
Responsible for training, supervising, and evaluating engagement team staff and other less experienced senior
associates, providing informal and formal feedback on a timely basis.
Performed a variety of functions related to Comfort Letters, Secondary Offerings, and Filings of S-3 registration
statements. Worked extensively with underwriters in providing assurance on the risks and financial
statements associated with distribution of public securities for clients.
Guided a technical services client through a successful IPO and two successful secondary offerings raising a
total of approximately $250 million.
Documented, validated, and developed tests and assessed various control systems for a $120 million dollar
software company, $2.5 billion dollar chemical company, $163 million dollar defense and aerospace industries
company and various other publicly traded companies for its implementation of Sarbanes-Oxley compliance.
Demonstrate effective time management in both short-term time sensitive projects, and long-term
engagement management and client service.
Completed multiple training courses to enhance auditing skills.

Smart and Associates, LLP - Philadelphia, PA
Staff Accountant
5/04 – 5/05
Assisted publicly held companies in developing and maintaining internal controls to comply with Sarbanes
Oxley regulations. Worked with internal audit staffs, department management, and external auditors to
ensure control activity effectiveness measures were developed to close any existing gaps.
Sarbanes Oxley services provided to clients within the internet software, manufacturing, and retail service
industries with revenues from $50 million to $3 billion. Responsibilities included those of a first year staff
accountant from benchmarking, risk assessment, planning, reporting, walkthroughs, and testing.
Three month rotation within a $22 billion dollar insurance company. Responsibilities included assisting
management to control insurance claims activity and develop effective controls to close any existing gaps.
Internal work consisted of third party administrator work, triage work, and calculations for collection of
insurance claims.

EDUCATION
Villanova University
Bachelors of Science in Accounting

2004

HONORS AND CERTIFICATIONS
Certified Public Accountant (CPA),
Commonwealth of Pennsylvania ............................................................................................................................. 2008
Chartered Global Management Accountant,
Association of International Certified Professional Accountants ............................................................................ 2011
IFRS Certificate,
American Institute of Certified Public Accountants ................................................................................................. 2013

PROFESSIONAL MEMBERSHIPS
American Institute of Certified Public Accountants
Pennsylvania Institute of Certified Public Accountants

Gregory J. Rochlin
EDUCATION
University of Maryland
Bachelor of Arts, May 1987

College Park, MD

EMPLOYMENT
Chesapeake Health Sciences, Baltimore, MD
Co-founder / Chairman, November 2015 – Current
• Originally engaged by the team to strategically transform business plan, remodel proforma, and secure
venture capital
• Appointed CEO of CHS’s cannabis dispensary to oversee all company-related activities during the
licensing approval process
• Currently providing expertise to strategically optimize the dispensary’s workflow, safely and efficiently,
while strictly adhering to the regulations set forth by the Maryland Medical Cannabis Commission
• Roles and responsibilities include, but not limited to, securing/developing real estate; overseeing
architectural design & facility buildout; creating a marketing plan for patients and physicians; developing
relationships for acquiring product; coordinating logistics plan for delivery options; managing executive
employees, hiring processes and all other relative employee affairs; developing and implementing standard
operating procedures
Canton Crossing Wine & Spirits, Baltimore, MD
Owner / Chairman, 2013 – Current
• Led initiative to open a high-end, wine and spirits retail store
• Referred to relevant legal requirements setting up operations
• Oversaw all aspects of opening store, banking, legal, construction management.
Quarry Wine & Spirits, Pikesville, MD
Owner / Chairman, 2007 – Current
• High-end, wine and spirits retail store
• Oversaw all aspects of opening store, banking, legal, construction management.
Terrapin Recycling, Baltimore, MD
Co-founder / CEO, 1999 – 2015
• Formed Terrapin Recycling, with a partner, as an spin off of Wise Metals scrap operations.
• Responsible for maturating company to one of the largest, independently-owned industrial scrap metal
operations in Maryland– recycling over 10 million pounds of metal per month.
• Succeeded to acquire company as its sole proprietor in 2004
• Complimented the present successful nonferrous operation by adding a ferrous component
• Sold company in 2007 for substantial profit, then repurchased it back in 2009 for pennies on the dollar.
• Spearheaded the efforts for merging with a competitor, multiplying sales by fourfold .
Wise Metals Company, Inc., Baltimore, MD
Plant Manager, 1992 – 1994
Vice President of Operations / Trading, 1994 – 1999
• Intensified company’s scrap processing operations by over 500%
• Became one of the largest non-ferrous scrap companies on the East Coast
National Thermal Industries, Baltimore, MD
Co-founder, 1988 – 1992
• Grew the residential home improvement company to over $2 million in yearly sales
• Oversaw day-to-day operations: supervising employees, hiring and managing contractors/subcontractors,
bidding new projects, developing new business leads

PROFESSIONAL DEVELOPMENT
Sinai Hospital, Baltimore, MD
Chairman of the Board, 2017- (Term begins July 1st)
Sinai Hospital, Baltimore, MD
Vice Chairman of the Board, 2015 - 2017
Lifebridge Health Strategic Planning Committee, Baltimore, MD
Chair, 2016
Sinai Hospital Board of Trustees, Baltimore, MD
Board Member, 2011-present
League of People with Disabilities in Maryland
Board Member, 2015 - 2016
Snyder Center for Aphasia Life Enhancement (SCALE), Baltimore, MD
Board Vice Chair, 2010-2015
Jewish Community Federation of Baltimore
Young Leadership Committee, 1993 – 2002

JASSER MOHAMED

DOH REDACTED
SOFTWARE SKILLS
• Metrc
• Competency with both Mac and PC operating software.
• Including Word, Outlook, Excel, PowerPoint/AutoCAD/Solid-works
• SynerGee/ProMax/ GeoGraphix/SpotFire/Google Sketchup
• Web Design/HTML/Dream Weaver
• Flash Action Script/Photoshop Adobe/Illustrator/Fireworks
PROFESSIONAL EXPERIENCE
NuVue Pharma
Lab Manager
November 2013 - August 2016
• Ran and Managed Apeks Supercritical manufacturers efficient CO2 botanical oil extraction systems
• Ran and Managed Cannabis Extraction Equipment: BHO, Closed Loop Extractor
• Ran and Managed Fractional Distillation Cannabis Oil
• Managed all lab reports and Metrc data analysis
• Reported and managed meeting for Director of Extraction and President of NuVue Pharma
• Create Packaging and Testing Database
IDIAS-Bioenergy
Co-Founder
June 2013 - August 2016
• Ran and Operated vertical growth systems for Algae to soil Product
• Build and Operated Greenhouses in Eastern Colorado
• Marketed and ran sales for 40 gallons algae / day
Colorado State University
Facilities Tech.
October 2012 - June 2013
• Create Equipment Tracking Database
• Maintain and tracked all facilities equipment
• Created biting/master sheet tracker for all equipment
Advanced Manufacturing Technology
Mech. Engineering Internship
October 2011 - January 2012
• Create a bottle history matrix for all bottles ran air conveyer system
• Helped with patenting development for the any size system
• Worked and operated the test loop system of air conveyors, any size bottle system, and mechanical
feeding
• Designed air conveyer system and spring compression units using Pro-E and SolidWorks
VENOCO, INC
Mechanical Engineering Internship
May 2011 - August 2011
• Worked in the Denver Office using software like SynerGee & ProMax to map pipeline routes in NorCal
• Work on creating Authority for Expenditure (AFEs) for Facilitates Projects
• Created AFE vs. Transaction Amount Data Analysis Report
• Created topography images for all our pipeline gathering systems using GeoGraphix
• Worked with the Accounting team to create a Joint Interest Billing Database

VENOCO, INC
Mechanical Engineering Internship
May 2010 - August 2010
• Worked in the Denver Office (Designed Natural Gas Well Maps)
• Working in Yuba City, CA with Field Operators
• Worked on Gas Compressors
• Maintained Natural Gas Flow
• Pipeline movement
• Fence Welding; Worked on Coolers; Dehydrators
• Reported inventory of over 250 Natural Gas Well sites
CSU College of Business
Web Developer for MBA Program
December 2008 - present
• Create Websites for the MBA Program
• Created a Database for Document Collect for the MBA Program
• CRM Coding
Office Internship Bureau of Reclamation
Accounts/Finance Payable
October 2006 - August 2008
• Technical Support
• Spreadsheet support
• Printers/Computer inventories
• Labor Cost Support
• Archiving EPA Files
• Bank Card Reports
EDUCATION
B.S. Mechanical Engineering (Graduation: May 2013)
Concentration: Biomedical Engineering
Colorado State University, Fort Collins, CO.
AWARDS
Bill & Melinda Gates Millennium Scholar (August
2008)
Denver Scholarship Foundation (August
2008)
Greenhouse Scholars (August
2008)
Sachs Foundation Scholarship (August
2008)
Project Management Institute “Project of the Year” Winner (May
2008)

GS-8 SENIOR OFFICER SPECIALIST
 Oversaw the prison population within the prison, maintaining security of the institution for staff and inmates and
overseeing work cadres inside and outside the institution.
 Worked at the Prison Camp (outside the institution) handling lower security inmates.
 Worked in the Witness Protection Program, maintaining security for staff and inmates, while keeping strict
confidentiality standards and procedures for inmates.
 Managed perimeter security, such as roving armed perimeter patrol, with a partner.
 Worked in the Special Housing Unit (Segregation Unit for troublesome inmates).
 Trained in Armed Escort Transportation to manage inmate movement off prison grounds.
GS-7 OFFICER
 Supervision of inmates inside and outside the institution.
 Federal Law Enforcement Training Academy in Glynco, GA and in Denver, CO obtaining basic and advanced
correctional training as well as Financial Management Training.
 Other training includes annual firearms qualification in handguns, M16s, shotguns, weapons retention training,
handcuffing techniques, armed escort training, suicide prevention.
GLOUCESTER COUNTY JUVENILE DETENTION CENTER, Clarksboro, NJ
1985 - 1990
SENIOR JUVENILE DETENTION OFFICER
 Maintained a clear set of expectations with juveniles that facilitated discipline and respect in the facility,
trying to act as a role model and a mentor to these juveniles.
 Maintained security of the building, staff and inmates, monitoring all movements of the juveniles.
 Supervised shift staff.
 Participated in new hire interviews to ensure appropriate quality of hires.
 Conducted intakes and releases of juveniles.
 Conducted area searches, strip searches, monitored juveniles’ visits.
 Trained in passive restraint.
INTERCO WIRE AND CABLE, Westville, NJ
1980 – 1984
WAREHOUSE FOREMAN
 Handled customer orders, inventory management and provided overall oversight of the warehouse.

Lisa Gray CPA, CVA

Phoenix IP Ventures (PIPV), Co-Founder and Managing Partner
2004 - Present
Phoenix IP Ventures is a fully integrated Private Equity and Venture Capital firm specializing in Life
Sciences. The firm seeks quality clinical programs, marketed products and technology platforms for
acquisition and investment. Identify, transact and fund intellectual property-based acquisition opportunities,
act as advisor, board member and/or CEO for portfolio companies, as needed. The firm has raised and
deployed over $1BB in the life sciences on a global basis.
Glycan Biosciences LLC, CEO and Chairperson
2012 - Present
Glycan (a PIPV portfolio company) is establishing the foundation for a new class of compounds
(Glycanics) that address chronic inflammatory diseases by modulating the activity of multiple key
inflammatory proteins. Glycan views chronic inflammatory diseases from a Systems Biology perspective
that indicates multiple pathways and a diversity of proteins involved in switching from “alert” to “attack”
mode.
Iroko Pharmaceuticals, Co-Founder and Board Member
2007 - 2016
Iroko Pharmaceuticals (a PIPV portfolio company) is a global specialty pharmaceutical company focused
on developing and commercializing innovative treatment options for responsible pain management. Iroko
develops and commercializes products that help patients manage their pain responsibly. Iroko’s goal is to
deliver value to patients, health care professionals, and other stakeholders.
iCeutica, Co-Founder, Board Member and EVP Corporate Development
2005 - 2016
iCeutica (a PIPV portfolio company) works with pharmaceutical partners to create new branded medicines
by combining their proprietary SoluMatrix™ Fine Particle Technology with partners’ product experiences
and commercial insights. The resulting products provide meaningful clinical benefits for patients and have
clearly defined pathways to regulatory and commercial success. There are numerous FDA approved and
late-stage products in development that utilize the SoluMatrix technology. Served as EVP Corp
Development from 2005-2012.
Quoin Capital, Managing Director Life Sciences
2006 - 2011
Quoin provides personalized services to our institutional brokerage, government, project consulting and
venture capital clients worldwide. Held my Investment Advisor Representative license with Quoin (Series
7 and 66).
GlaxoSmithKline Research and Development, COO GSK Ventures
2000 - 2004
GSK is a science-led global healthcare company. GSK Ventures was the intellectual property-based venture
capital arm within GlaxoSmithKline's Research and Development Division. We established and built the
team to create value from GSK's non-progressed development stage assets. Lisa, with her now partners
Osagie Imasogie and Zoltan Kerekes, worked with this team to build the organization, the processes, the
linkage with the cash-based venture capital community and to lead deal teams as well as ensure the
organization's deal teams were on track and appropriately supported. The group did ~30 transactions,
primarily 'asset for equity' investment transactions in small to mid-sized companies as well as PIPES, spinouts, and traditional licensing deals.

SmithKline Beecham R&D, Group Director, Product Development Strategy
1998 - 1999
This team was tasked with bringing commercial insight into the product development process in GSK's
Research and Development Division. Participated in therapeutic area executive teams to set strategy and
budgets, define Target Product Profiles for development stage assets working with the scientific and clinical
teams, and prepare product valuations to determine commercial potential/ranges of various assets. In
addition, worked actively with the organization in defining valuation processes and metrics related to
prioritizing discovery and development state opportunities.
SmithKline Beecham R&D, Head Financial Planning
1997 – 1998
Responsible for establishing and managing the Global Business Partner organization that managed the
worldwide R&D budgeting process, leading the implementation of the new IT platform and budgeting
process for shifting the planning mindset from a departmental to a project costing approach, so the
organization had transparency to the actual costs of each compound progressing through R&D. Reported
to the CFO, with her team managing and monitoring the strategic and tactical planning processes for
implementing the R&D division's ten year strategies into implementable three and one year tactical plans.
SmithKline Beecham Clinical Laboratories, Director Hospital Marketing
1996 - 1997
The first marketing lead for this newly segmented Hospital Markets Group in SB's Clinical Labs Division
(SBCL), tasked with developing differentiated products for SBCL's hospital clients, leveraging the value
proposition within the SBCL's informatics capabilities. Implemented new programs with the national sales
organization.
SmithKline Beecham Corporate, International Operations Consultant
1991 - 1995
Worked across divisions, including Pharmaceuticals, R&D, Clinical Laboratories, Consumer Healthcare,
Informatics and Pharmacy Benefits Management conducting various business reviews, primarily
internationally. These operational reviews included cash management, inventory management, internal
controls reviews, marketing and sales processes, investigative reviews, and manufacturing reviews.
Coopers & Lybrand, Auditor and Management Consultant
1988 - 1991
Started as an Auditor then shifted into Management Consulting working primarily on organizational design
and activity-based costing projects across multiple industries including healthcare, aerospace, defense, real
estate and manufacturing.

Education
Villanova University, Bachelors of Science, Accountancy
Pennsylvania State University, MBA, Finance
Widener University. Post-Graduate Degree, Marketing Management

1982 - 1986
1986 - 1988
1994 - 1995

Community Efforts
Villanova School of Business, Dean's Advisory Council
The Haverford School, Leadership Council
YesUCan Center for Adaptive Sports, Fitness & Recreation
American Red Cross, Co-Chair Spectrum Committee
United Way Women's Initiative, Leadership Committee, Co-Chair WING
Basketball Coach and Commissioner, Aston Athletic Association, Boys Intramurals

2014 - Present
2014 - Present
2010 - Present
2011 - 2017
2010 - 2016
2006 - 2013

Hobbies and Interests
My two wonderful teenage sons, karate (second degree black belt), interval training, yoga, ice hockey,
billiards, reading and travel

Mark A. Edwards, Esq.
Accomplishments:
•
•
•
•

•
•
•
•
•
•
•
•
•

24 years of legal experience – extensive experience in the areas of US and global intellectual property (IP) litigation/enforcement
and transactional technology licensing and negotiation
V P & General Counsel of Butamax™ Advanced Biofuels LLC; A Joint Venture between BP and DuPont – advocated the
course of business that best protected the company
General Counsel Leadership Role – directed all facets of the Legal Department including but not limited to extensive general
and commercial contracts and transactions (negotiated and drafted), oversaw the legal and compliance function for the
company’s chemical and fuel interest – tasked with ensuring corporate compliance with U S laws not to mention understanding
the political and cultural landscape of each jurisdiction in which the company wanted to operate
Provided critical IP and business counselling to the top revenue generating DuPont businesses, such as Pioneer (improved
genetic seed manufacturer) and DuPont Agricultural Products (crop protection) regarding patent, trademark, antitrust,
regulatory and licensing matters Resolved IP and commercial disputes for DuPont Nutrition and Health, Danisco (bio-based
food protection ingredients), Solae (nutritious soy-based ingredients) and Qualicon (molecular diagnostic food safety and
quality product lines)
Chaired DuPont’s Licensing and Negotiation Committee (2004, 2014 and 2015)
110 million dollar IP monetization - won a complex intellectual property litigation for DuPont’s joint venture, DuPont Air
Products NanoMaterials L L C , enabling them to commercialize new products
Generated over 50 million dollars in bottom-line revenue by enforcing DuPont’s Fluorochemical patent estate without
initiating patent infringement proceedings; awarded the Global DuPont IP Achievement Award for this global IP
business strategy
Authored and implemented the DuPont Intellectual Property Prototype License Agreement for the entire DuPont
Legal Department
Created an IP Due Diligence Toolkit related to mergers, acquisitions and divestitures for DuPont Legal
Developed and implemented prior-user rights and trade secret guidelines for DuPont Legal and all of DuPont’s strategic
business units
Demonstrates a strong ability to learn new technologies and businesses and the capacity to adapt to changes in
business and litigation strategies
Global patent prosecution experience, including but not limited to the USPTO, EPO, JPO & SIPO)
Spearheaded DuPont’s Minority Counsel Program, Diversity Job Fairs and Inclusion Initiative Program

Professional Experience:
Intellectual Property Lawyer – Solo Practitioner, Voorhees NJ/Feb 2015 – Present

•

Provide legal counsel regarding intellectual property and general business matters, as well as general commercial transactions and
licensing services, such as negotiating and drafting technology-related agreements

Corporate Counsel – E.I. du Pont de Nemours and Company, Wilmington, DE/2006 – 2015

•
•
•
•
•
•
•

Cost-effectively managed complex intellectual property litigations for various strategic businesses
Utilized litigation as a business tool/opportunity to help the businesses achieve their objectives
Provided strategic guidance for patent prosecution during IP litigation; advised external counsel regarding all post-issuance
proceedings in order to maintainglobal consistency
Managed outside counsel regarding litigation matters as well as patent prosecution and patent office enforcement matters
Managed Central Research & Development biotech commercialization projects, responsible for global patent
prosecution, drafting and negotiating IP license and technology agreements
Provided strategic legal and businesscounsel regarding Freedom to Operate and Risk Assessments Analysis
Developed global IP strategy and scenario planning guidelines for the DuPont Fluoroproducts business regarding their efforts to
commercialize HFO-1234yf; provided patent counsel relative to both the U S Federal Trade Commission and the European
Commission antitrust investigations pertaining to HFO-1234yf; drafted and negotiated technology license and commercialization
agreements

•

Conducted early-stage case assessments and counselled business presidents, technology leaders and IP colleagues
regarding prospective patent enforcement actions, business growth opportunities and global IP risks

•

Managed, negotiated and drafted the separation of all technology agreements in the Performance Chemicals spin-off

•

Performed Freedom to Operate investigations and advised business leaders regarding the commercialization of new products
and processes

•
•

Monetized the OncoMouse® IP portfolio, resulting in a licensing program that generated over $30 million in revenue
Created a global IP enforcement protocol for DuPont Legal and the various DuPont businesses; advised legal colleagues and
business leaders regarding global IP enforcement options

V.P. & General Counsel - Butamax™ Advanced Biofuels LLC; A Joint Venture between BP and DuPont,
Wilmington, DE/ 2014

•

Managed and supervised all legal matters for the business, including but not limited to commercial, IP, regulatory, corporate
governance and employment matters

•
•
•
•

Managed a legal team of attorneys and patent agents
Managed outside counsel regarding litigation matters as well as patent prosecution and patent office enforcement matters
Reduced legal fees by 50% while managing litigation to achieve commercial objectives
Provided strategic legal and business counsel to the executive leadership team regarding Butamax’s commercial
business plan for 2014 and 2015

•

Managed outside counsel and provided strategic legal and business input regarding all post-grant opposition and reexamination
proceedings before the United Stated Patent and Trademark Office (USPTO) as well as all global post-grant proceedings

•

Developed a strategic global patent prosecution portfolio; created, initiated and conducted a global patent maintenance
review program to reduce unnecessary legal expenses and patent fees

•

Negotiated and drafted IP technology and license agreements, material transfer agreements, master service agreements
and nondisclosure agreements

•
•

Created a team to develop the next generation commercial products and global patent filing strategies
Conducted a comprehensive competitive landscape review and created and implemented a commercial scenario
planning strategy

Senior Counsel – E.I. du Pont de Nemours and Company, Wilmington, DE/ 2003 – 2006

•

Handled complex patent litigation matters; counselled business leaders regarding the commercialization of new products and
competitors’ patents; negotiated and drafted settlement agreements; counselled IP colleagues regarding litigation-related matters
and global IP enforcement options; developed innovative alternative fee agreements; authored the DuPont patent opinion
template and business authorization cover letter;

Senior Counsel– E.I. du Pont de Nemours and Company, Wilmington, DE/ 1997-2003

•

Patent counsel for the DuPont Fluorochemicals business; prepared and prosecuted patent applications before the United States
Patent and Trademark Office; negotiated and drafted license, technical information and know-how agreements; conducted and
drafted Freedom to Operate opinions; developed and implemented global IP strategies to align with business objectives;
monetized IP; generated IP recoveries; monitored competitive patent landscapes; managed IP portfolios, developed differential
patent strategies, maximized global patent coverage while minimizing costs; managed European opposition proceedings; managed
foreign patent enforcement matters

Litigation Associate- Carella, Byrne, Bain, Cecchi, Stewart & Olstein Roseland, NJ/ 1995-1997

•

Litigated patent, trademark, trade dress, trade secret and copyright infringement matters; conducted depositions; prepared
witnesses for depositions; argued motions; drafted license and settlement agreements; prepared patent applications; counselled
clients regarding business and litigation

Litigation Associate –Bumgardner, Hardin & Ellis Springfield, NJ/ 1994

•

Managed environmental insurance defense litigation matters

Litigation Associate – Wilson, Elser, Moskowitz, Edelman & Dicker, NY, NY/ 1992- 1994

•

Handled insurance defense litigation matters

Bar Admissions:
✓

Registered to practice before the United States Patent and Trademark Office ▪ 1994

✓

Admitted to the State Bar of New Jersey ▪1992

Education:
✓

Juris Doctor – Hofstra University School of Law, Hempstead, NY ▪ 1992

✓

Kenyon College – Bachelor of Arts in Chemistry Gambier, Ohio ▪ 1989






Identification of API suppliers for Iroko products including coordinating and insuring timely audits of API suppliers’
manufacturing facilities; procurement and shipment of Iroko APIs. Independently managed a diverse pipeline API
portfolio through product development, approval, and commercialization and licensing. Negotiated cost saving deals to
secure and protect supply continuity of branded drug substances in a highly genericized market. Support manufacturing
and regulatory activities at Iroko. Led liaison between API suppliers and various departments at Iroko, including Legal,
Regulatory, Quality, Logistics, Operations and Supply Chain, and Finance through cross functional team project
management
Managed the selection process of contract manufacturing organizations (CMOs) for Iroko products in the Iroko markets
in collaboration with Iroko Operations, led negotiations of service agreements with selected CMOs, and facilitated the
management of CMO relationships.
Identified and analyzed new business development opportunities and potential partners for Iroko products. Proactively
analyzed and recommended business development activities for presentation to executive management. Evaluated
indications, market space and assets; identified new opportunities and acquisition of multiple global brands from
multinational companies using information from business intelligence analytics, competitive landscape analytics,
evaluating both internal and external growth channels in order to lead innovation solution initiatives that directly impact
revenue growth for Iroko Ex-US legacy products and Iroko SoluMatrix franchise products.

2014 – 2015
Sales/Business Development, Iroko Pharmaceuticals LLC, Philadelphia, PA
Strong scientific and technical knowledge of product mechanism of action and clinical message, management of product development
process, global supply operation and commercialization of Iroko’s Solumatrix products





Direct HCP interaction role of sale and commercial expansion of Iroko’s first Solumatrix technology productZorvolex® in the Brooklyn and Staten Island area. Led a fallow territory into profitability within 3 months by employing
customized solutions to increase sales and product awareness. Identified extent of market-specific challenges requiring
customizable solutions to grow business and win back lost business.
Worked with launch planning and commercial activities’ teams to develop effective and translatable market analysis,
product positioning, messaging, KOL identification and development, alliance management, and business operations for
business and sales optimization.
Provided thought leadership and insight into technical commercial solutions that met Iroko’s business needs. Engaged
with Sales, Marketing, Operations and Service Delivery teams as a solution engineer to ensure successful outcomes for
Iroko business model support.

2007 – 2011
Co-Founder,
Odumosu & Butterfield Associates, L.L.C.
Provide a range of Strategic Information Advisory, Review and Implementation Consulting services to clients looking to craft new industry
entry strategy, introduce partnerships that facilitate growth, provide reviews and recommendations for the improvement of existing
capacities in Healthcare and Education.
2007
Consultant
Zeb-D Consulting,
Development of Research Agenda, design, and analysis, Data acquisition, organization, analysis and management, Healthcare Delivery
Consultancy, Program development, evaluation and improvement strategy in education and healthcare.
2006

Research Consultant, Loma Linda School of Public Health Office for Public Practice and Workforce
Development.
Public health and education application research methods, study design and evaluation, data analysis and management.
2006

Consultant/ Global Marketing Consultant, Strategic Planning and Executive Leadership, Loma Linda

2006

Research Consultant, Loma Linda School of Public Health Office for Public Practice and Workforce
Development.
Public health and education application research methods, study design and evaluation, data analysis and management.
2006

Consultant/ Global Marketing Consultant, Strategic Planning and Executive Leadership, Loma Linda

2

OSAGIE O. IMASOGIE, ESQUIRE

QUALIFICATION SUMMARY
A Business Executive and Attorney with over 30 years of professional experience in areas including the
Healthcare/Pharmaceutical Industry, Business Development, Corporate Finance, Corporate Law, Intellectual Property,
International Business, and Consulting.
PROFESSIONAL EXPERIENCE:
Senior Managing Partner, Phoenix IP Ventures (May 2004-Current)
Co-Founded PIPV as a Intellectual Property based Merchant Bank that is focused on the Life Sciences, successfully engaging in
Private Equity, Venture Capital and Investment banking transactions.
Founder, Chairman & CEO, Ception Therapeutics, Inc. (January 2004-January 2007)
Founded Ception as an inflammation and allergy focused development and Commercialization Company. Provided leadership
to the Board and senior management of Ception (CEO until Dec 2005), which was acquired by Cephalon (now TEVA) in 2010.
Founder, President & CEO, Trigenesis Therapeutics, Inc. (January-May 2004)
Founded Trigenesis as a dermatology focused development and Commercialization Company. Successfully lead the
identification, negotiation for and acquisition, by Trigenesis, of Skye Pharmaceutical’s (NASDQ:SKYE) dermatology franchise.
Successfully sold Trigenesis to a large publicly listed pharmaceutical company as a basis of that company’s entry into the
Dermatology therapeutic space.
Vice President & Director, GSK Ventures, GlaxoSmithKline R&D (September, 2000-January 2004)
Established GSK Ventures, a new group created within GlaxoSmithKline R&D responsible for the external value maximization
of various GlaxoSmithKline R&D assets, such as compounds, technology platforms, databases/libraries and patents. Led the
Ventures Team in over thirty transactions that generated a portfolio of significant value for GSK. Developed and implemented a
strategy to ensure that GSK Ventures established and maintains strong relationships with traditional Venture Capital firms,
Investment Banking firms, mid-size Pharmaceutical and Bio-Tech companies and other parties that are required for the success
of GSK Ventures.
Senior Vice President Business Development, General Counsel & Secretary, Endo Pharmaceuticals Inc. (September 19972000)
Founding General Counsel for a start-up Specialist Pharmaceuticals Company created as a result of a Management Buy-Out from
The DuPont Merck Pharmaceutical Company. Established and recruited staff for the Business Development and Legal
departments of the company. Responsible for all of Endo’s Worldwide Business Development. This role includes responsibility
for the company’s International Business and procurement of Active Pharmaceutical Ingredients (API).
Senior Counsel, SmithKline Beecham Corporation (January-August, 1997)
Lead Counsel for Health Management Services (HMS), one of the three (3) business units in the $2.2 Billion SB Health Care
Services division (HCS).
Vice President, International Division, The DuPont Merck Pharmaceutical Company (1996)
Responsible for all of DuPont Merck's business in Latin and South America, the Caribbean, Africa, the Middle East, the Indian
Sub Continent and Turkey. Managed international business transactions worth several million dollars with organizations in 20
countries. Developed strategies for the growth of the Company's International Division. In the first quarter of taking
responsibility for territories within his group, successfully increased performance of group's profit objectives by over 20%.
Associate General Counsel, The DuPont Merck Pharmaceutical Company (1995-1996)
General Counsel to The DuPont Merck Pharmaceutical Company's Manufacturing Division, International Business and Generic
Drug Business (Endo Laboratories L.L.C.). Provided legal advice for business transactions covering in and out licensing of
technology, pharmaceutical products, pharmaceutical compounds in development, product sales, manufacturing transactions,
joint venture and joint marketing relationships, private labeling arrangements, toll manufacturing arrangements, international
distribution agreements and international business transactions.
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Founder, President & CEO, Genesiscorp Limited (1993-1995)
Founded Financial and Management Consulting Firm. Appointed Financial and Management Consultant to the Nigeria Stock
Exchange to establish a Central Clearing House and Depository for the Exchange. Handled a successful private placement
offering to raise funds for the Clearing House. Reviewed software and hardware alternatives and recommended the final
configuration implemented by the Clearing House. Acted as Principal and/or consultant for the acquisition and/or sale of privately
held companies.
Partner/Director, Price Waterhouse (1989-1993)
International Partner-in-Charge of two major Departments within West Africa practice, Corporate Finance Advisory Services
(CFAS) and Information Technology (IT). Founding Partner for CFAS. Both departments substantially contributed to the
profitability of Price Waterhouse, West Africa.
Attorney-at-Law, Schnader, Harrison, Segal & Lewis (1985-1989)
Negotiated and drafted various intellectual property agreements covering software and hardware licensing, hardware sales,
distribution/value added reseller arrangements, escrow agreements, trademarks and merchandising rights. Active practice in
federal and state securities law, with particular reference to the issue of security instruments, financial transactions and fund
raising. Actively practice in Mergers and Acquisition transactions for publicly and privately held companies in various industries
such as information technology and manufacturing.
Tax Consultant & Legal Adviser, Price Waterhouse (1982-1983)
Provided tax-consulting services to clients of Price Waterhouse. Responsibilities included advice regarding Personal Income
Tax, State and Federal tax issues, Petroleum Profit Tax and Corporate Taxation.
Research Assistant, National Institute for Policy & Strategic Studies 1981-1982
Provided research assistance for the Institute for Policy & Strategic Studies, the most prestigious Military/Civilian Think Tank
in Nigeria.
PROFESSIONAL QUALIFICATIONS/AFFILIATIONS:
Member, New York Bar (1986); Member, US Court of Appeals for the Third Circuit (1986); Member, US Court of Appeals for
the Federal Circuit (1995); Barrister & Solicitor of the Supreme Court of Nigeria (1981), Member, American Bar Association.
EDUCATION:
1985 LLM
1984

1981
1980

University of Pennsylvania School of Law, Philadelphia, PA (SJD Doctoral course
work on thesis on Transfer of Technology)
LL.M.
London School of Economics, University of London (Specialized in
Industrial & Intellectual Property, International Business Transactions,
International Economics and Business Taxation)
B.L. (Honors) Nigeria Law School, Victoria Island, Lagos, Nigeria. Barrister & Solicitor
of the Supreme Court of Nigeria
LL.B.(Honors) University of Ife, Ile-Ife, Nigeria.

PRIVATE COMPANY BOARD APPOINTMENTS
Board member of Iroko Pharmaceuticals (Chair), iCeutica, Inc.(Chair), Quoin Capital, StoneRidge Investment Partners (over $2
Billion under management), Haverford Trust (over $6 Billion under management)
ACADEMIC, CHARITABLE AND ECONOMIC DEVELOPMENT BOARD APPOINTMENTS
Member, Board of Trustee, University of Pennsylvania
Member, Board Overseers, University of Pennsylvania Law School
Board Member of The Philadelphia Museum of Art, The Philadelphia Orchestra, University City Science Center, The Ben
Franklin Technology Partners of Southeastern Pennsylvania
Member of the Wilson Counsel of the Woodrow Wilson Center, Washington, D.C., Steering Committee for The 1787 Society
of the National Constitution Center, Union League of Philadelphia, Racquet Club of Philadelphia
ACADEMIC APPOINTMENTS
The I Grant Levy Adjunct Professor of Law (Intellectual Property and National Economic Value Creation), University of
Pennsylvania Law School, Philadelphia, Pennsylvania.

Shane A. Johnson, M.D.

2016 - Present

Farm to Farma, Inc. (FTF)
Incline Village, NV
President, Board Member
Farm to Farma owns the rights to Trokie™, a patent-pending pharmaceutical lozenge that allows for rapid
delivery of Medicinal Cannabis that is consistent, controllable and repeatable. FTF licenses Trokie™ to legal
manufacturers in various territories, including California, Nevada, and Arizona. FTF is evaluating the
potential to add intellectual property related to other branded products to its portfolio.

2016 - Present

Baymedica, Inc.
Incline Village, NV
Co-Founder and Board Member
BayMedica is developing a proprietary yeast-based cannabinoid synthesis platform that it believes will be
protectable and scalable.

2014 - Present

Silver State Trading (SST)
Reno, Nevada Area
Co-Founder and Board Member
Founded by a dedicated team of medical professionals, entrepreneurs, law enforcement and experienced
cannabis growers, SST is dedicated to becoming Nevada's premier cultivator, manufacturer and distributor to
licensed dispensaries. Based in Sparks, NV, it operates out of a state-of-the-art 40,000 sq. ft. facility with
indoor cultivation and infused-product manufacturing.

2014 - Present

SJ3D Holdings, Inc
Incline Village, NV
President, Board Member
SJ3D Holdings is a management company that offers services and products to the legal cannabis industry.
Services and products include, but are not limited to, strategic planning, financing, accounting &
bookkeeping, branding & packaging, and real estate and equipment leasing.

2012–2013

Convergent Power, Inc.
Los Angeles, CA
Co-Chairman and Co-CEO
Convergent Power was a development stage company designing ultra-efficient motors and generators. I
managed the Company’s intellectual property development and business strategy, and also worked closely
with my Co-CEO on day to day business operations, finance, and legal. We made the difficult decision to
shut down the Company after failing to secure requisite financing or a strategic partnership.

2007–Present

PaintBrush Capital Advisors
Incline Village, NV
Owner / Managing Director
PaintBrush Capital Advisors (PaintBrush Holdings, LLC) serves as an independent advisory and investment
vehicle that focuses on very early stage companies. I have engaged in projects spanning clean technology,
medical devices, healthcare IT, and communications. Activities include conducting thorough due diligence,
working with management on business strategy, positioning, and patent strategy, financing activities, term
sheet negotiation, investing, and board participation.

2006–2007

Hamilton BioVentures
San Diego, CA
Principal
Hamilton BioVentures is a top-quartile venture capital firm (with $100 million under management) investing
in Life Science companies developing better treatments (biopharmaceuticals and medical devices) for major
human diseases and other medical conditions. I helped raise funds and oversee investment activity.

2003–2006

L.E.K. Consulting
Los Angeles, CA
Manager in Life Science Practice
L.E.K Consulting is a global strategy consulting firm. Core services include business strategy development
and merger and acquisition advisory / support services. I managed client relations, sold new consulting
projects, and oversaw project execution and team management.

2002–2003

Amalfi Partners (Independent Consulting)
Malibu, CA
Owner
I consulted for a variety of clients, including projects involving venture capital due diligence, investment
advisory services, patent strategy, and product, technology, and market evaluation and analysis.

2001–2002

Eidogen-Sertanty, Inc.
San Diego, CA
Director of Strategic Planning (employee number five)
Eidogen-Sertanty (formerly Bionomix, in Pasadena) is a genomics company with next-generation
computational protein structure determination technology and novel bioinformatics tools developed at the
California Institute of Technology. I formulated the business model and marketing strategy integral to
securing a successful Series B Preferred financing, and helped manage the corporate patent strategy.

1999–2001

Arbor Vita Corporation

Sunnyvale, CA

Director of Strategic Planning and Manager of Business Operations (employee number seven)
Arbor Vita is a privately held biotechnology company founded on technology that was developed at Stanford
University. I developed and refined the business strategy, wrote the business plan, helped oversee corporate
legal and intellectual property, and participated in all aspects of raising two rounds of Preferred financing.

2012–Present
2007–Present

Other Current Professional Board Positions Include
ReFrame It is a privately held technology company that has developed unique annotation tools and is
focused on decision-making opportunities that leverage deliberative crowdsourcing
HeartSmart, Inc. is a privately held software and services company with proprietary technology for
evaluating ultrasound images of the carotid arteries. The analysis provides direct insight into an individual’s
cardiovascular health.
Current Community / Non-Profit Board Positions Include

2016–Present

Wilderness Finders Search Dog Teams is a non-profit K-9 search and rescue group supporting search
operations in California and Northern Nevada.

2012–Present

The Art Health Alliance is a health, education, and arts organization dedicating to the recognition and
advancement of healing arts programs in the Truckee-Tahoe community.

2012–Present

The Incline Village Comunnity Hospital Foundation assists Hospital in delivering the best possible
emergency and primary health care services by procuring financial resources, improving community
awareness and involving community residents in developing a long-term vision for health care on the north
shore.

1995–2001
1989–1994
1989–1994

Education
Stanford University School of Medicine
Brown University – Neuroscience - Honors
Brown University - Visual Arts

1996–1998
1994–1995
1994
1994
1993
1989

Grants and Academic Honors
Stanford Medical Scholar Research Grant - Stanford University School of Medicine
Fulbright Scholar; Bogotá, Colombia
Magna Cum Laude
Sigma Xi Research Honor Society
Howard Hughes Advanced Undergraduate Research Fellowship
National Merit Scholar

M.D. – 2001
B.S. – 1994
B.A. – 1994

Interests
Mountaineering, skiing, rock climbing, running, diving, travel, cooking, international health. Fluent in
Spanish.

Shannon M. Hexter (Chilcote)
EDUCATION
Johns Hopkins University
Masters of Business Administration - Interdisciplinary track, May 2014
Appalachian State University
Master of Science in Exercise Science, Aug 2004
The Pennsylvania State University
Bachelor of Science in Kinesiology, May 2002

Baltimore, MD
Boone, NC
University Park, PA

EMPLOYMENT
Chesapeake Health Sciences, Baltimore, MD
Co-founder / Director of Patient Care Services, Sept 2014 – Current
• Assembled a team of medical professionals and business leaders to apply for medical cannabis licenses in
Maryland
• Awarded a pre-approval for a dispensary license
• Currently assisting in setting up all aspects relating to the dispensary retail operations, strictly adhering to
state regulations
• Providing clinical expertise to develop the patient education and physician outreach programs
Johns Hopkins University, Baltimore, MD
Clinical Exercise Physiologist, Dec 2007 – May 2012
• 2007 & 2008 - worked primarily in phase II and phase III cardiac rehabilitation
• Assisted in studies measuring physiological changes following pacemaker implantation in patients with
diastolic congestive heart failure
• Generated individualized clinical workout regimens for high-risk cardiovascular research participants and
peripheral artery disease patients based on their performance during maximal exercise testing
• 2008 to 2014 – worked exclusively in research
• Study coordinator duties – recruitment, scheduling and consenting of research participants
• Responsible for the design, demonstration, and supervision of exercise intervention programs
• Performed physiological testing procedures during pre-and-post lifestyle intervention phases of research
studies; testing parameters included: resting metabolic rate, vascular function testing, DEXA scans, VO2
max testing, and strength assessments
• Managed research database
Harbor-UCLA, Torrance, CA
Exercise Physiologist and Pulmonary Specialist, September 2006 – June 2007
• Responsible for maintaining and calibrating all equipment in the cardiorespiratory lab
• Lab coordinator – scheduled all activities performed in the lab
• Clinical research physiologist for all pulmonary and cardiovascular patient/participant exercise studies
• Performed pulmonary function testing (PFTs)
• Assessed respiratory capacities in patients via the Ramp protocol during cardiopulmonary exercise testing
(CPETs)
• Analyzed data to determine pulmonary function capacity and anaerobic threshold, then generated 9-panal
plots and outcome reports for all participants
Glendale Memorial Hospital, Glendale, CA
Exercise Physiologist, September 2006 – June 2007
• Worked in phase II and phase III cardiac rehabilitation
• Monitored patients during exercise sessions using cardiac telemetry

•

Played a critical role in the development of a weight management program

University of Maryland, Baltimore, Baltimore, MD
Geriatric Research, Education, & Clinical Center
Clinical Research Assistant/Exercise Physiologist and Study Coordinator, September 2005 – September 2006
• Developed practical skills in a clinical research environment working primarily with patients devastated by
illnesses/diseases such as stroke, hypertension, obesity, diabetes, and heart disease
• Clinical study coordinator: worked in collaboration with principal investigators and other professional
team members implementing exercise physiology programs and nutritional services
• Exercise physiologist: conducted exercise stress tests, developed exercise prescriptions, monitored
participant exercise sessions and measured physical activity and functional capacity
PROFESSIONAL DEVELOPMENT
Board of Directors, Annapolis Neurology Associates, Annapolis, MD
Advanced Cardiac Life Support Provider, American Heart Association
American Heart Association CPR & AED for healthcare providers
Publications
Nieman DC, Austin MD, Chilcote SM, Benezra L. (2005). Validation of a new handheld device for measuring
resting metabolic rate and oxygen consumption in children. International Journal of Sport Nutrition & Exercise
Metabolism, v 15 (2).

TORSTEN M. GEERS
PROFESSIONAL PROFILE
Global corporate development and strategy executive, entrepreneur and investor with extensive experience in
enterprise software, healthcare IT, information services and education. Highly analytical with extensive strategy
and M&A experience from sourcing, negotiating to integration. Architect of change with passion to help businesses
and the people who run them find meaningful and measurable methods to continuously improve and grow.

AREAS OF EXPERTISE
• Strategic Planning and Execution
• Mergers & Acquisitions
• Corporate Finance

• Integration, Divestiture Mgmt.
• General Management
• Emerging Technologies

• Alliances & Partnerships
• Legal

PROFESSIONAL EXPERIENCE
Good Harbor Partners, LLC

Aug. 2016 – Present

An education advisory firm, providing operational, financial and strategic planning services to the participants
spanning the entire education spectrum from K-12, Higher-Ed, workforce training to life-long learning.
Partner
Leading edtech companies on a path to success and exit by providing services in the areas of:
• Strategy, Operations and Execution
• Corporate Finance and Sell-Side M&A
• Corporate Development and Buy-Side M&A

Cengage Learning, Inc. – Boston, MA

Dec. 2013 – Jul. 2016

Global education company for the higher education and K-12, professional and library markets worldwide with
$1.7B in revenue and 5,000 employees.
Senior Vice President, Head of Corporate Development and M&A
Responsible for managing Cengage’s “in-organic” growth initiatives, including acquisitions, JV and strategic
partnerships, as well as company divestitures from sourcing through negotiations, integration planning and
closing.
• Developed Cengage’s “Institutional Business” strategy and closed highly strategic acquisition
• Led strategic investments in select edtech companies and subsequently folded one in.
• Lead multiple divestiture initiatives amounting to $100M in assets
• Partnered with accelerator program and successfully raised company profile among edtech community
• Implemented new, uniform corporate development process throughout entire organization

Kura MD, Inc. – Sacramento, CA

2013 – 2014

A telehealth technology provider offering e-health services to payers, providers and patients
Chief Operating Officer
Responsible for day-to-day operations, including legal, finance, accounting and corporate development.

IPQ Analytics, LLC – Philadelphia, PA

2011 – 2013

An emerging software analytics company helping decision makers improve the success and outcome of clinical as
well as drug development decisions
Co-Founder and Managing Director
Teamed up with one of the leading scientist in clinical bioinformatics to develop and market the next generation of
knowledge mining decision analytics. The emerging company is already involved in activities with pharma/biotech,
CROs, provider organizations, investment funds and government agencies.

Thomson-Reuters Corporation (NYSE: TRI) – Philadelphia, PA
A global leader in information services solutions with US $13B in revenue and 55,000 employees

2006 –2011

TORSTEN M. GEERS
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Vice President, Corporate Development and M&A
Led the M&A strategy and managed the Healthcare & Science (including patents) corporate development group
responsible for acquisitions and alliances from pipeline development through transaction and integration planning.
Worked closely with business unit heads in the strategic/financial planning and analysis of prospective targets.
Implemented a consistent and disciplined evaluation approach to achieve maximum ROI. Actively managed
relationships with investment banks, public accountants, law firms and industry analysts.
• Core team member responsible for managing $1.2B sale of Healthcare business
• Closed 10+ acquisitions in excess of $300M and numerous (20+) revenue contributing alliances.
• Managed the divestiture of non-core assets amounting to $100M+ in revenue.
• Sourced and strategically assessed 500+ prospective acquisition and alliances targets.

SAP AG (NYSE: SAP) – Philadelphia, PA

2000 – 2006

The world’s leading provider of business software solutions with US $15B in revenue and 60,000 employees
Vice President, Open Source Office (2004 – 2006)
Spearheaded SAP’s open source strategy and established and led international team of 15+ people to: (i) drive and
align SAP’s open source strategy including partner development, (ii) provide field enablement services to the
regional sales organizations and (iii) act as the center of expertise and thought leadership for SAP’s open source
matters.
Office of SAP’s Corporate Executive Management Board (“Vorstandsassistent”) (2003 – 2004)
Managed several global strategic initiatives and alliances reporting directly to the President of SAP’s Products and
Technology Group (15,000+ employees). Led the "NetWeaver-in-the-Box” product development and created the
SAP/HP printing solutions alliance. Implemented a standardized set of risk compliance controls and measures as
Head of Risk Management for the Product Technology Board Area.
Director, Global Business Development (2000 – 2003)
Founding member of SAP’s Global Business Development group. Identified and evaluated the highest priority
strategic growth opportunities in close collaboration with the SAP’s executive leadership team. Negotiated and
executed mergers & acquisitions and strategic investments totaling a value in excess of $1 billion. Developed
analytics strategy and led dedicated analytics initiative on behalf of corporate executive board. Negotiated highly
complex ($100 million +) joint venture transaction.

Morgan, Lewis & Bockius LLP – Philadelphia, PA / New York, NY

1997 – 2000

One of the leading international law firms (1300+ attorneys)
Business & Finance Associate
Represented Internet and technology emerging growth companies in mergers & acquisitions, roll-ups, joint
ventures, venture financing, public securities offerings and regulatory compliance, private placements and
corporate governance matters.

EDUCATION
New York State Bar, NY, Bar Exam, Admitted as Attorney at Law in New York (Esq.)
James E. Beasley School of Law, Temple University, Philadelphia, PA, Master of Law (LL.M.)
State of Bavaria, 2nd Bar Exam, Admitted as Attorney at Law in Germany, “Rechtsanwalt”
Ludwig Maximilians University, Munich, Germany, 1st Bar Exam, "J.D. equivalent"
Julius Maximilians University, Würzburg, Germany, Intermediate law examinations

1998
1996 – 1997
1994 – 1996
1991 – 1993
1989 – 1991

OTHER
Board Member of GEERS Hoerakustik GmbH & CoKG
Board Member of the Nathaniel Adamczyk Foundation, a non-profit organization
Military Service, German Army

2000 – 2015
2009 – 2014
1988 – 1989

ZOLTAN KEREKES

EDUCATION
CANISIUS HIGH SCHOOL, Buffalo NY, 1980 – 1983
FORDHAM UNIVERSITY, Bronx, NY
B.S., Biology, 1987
Honors: Dean’s List, Pre-Med Honor Society
BOSTON UNIVERSITY SCHOOL OF LAW, Boston, MA
Juris Doctor, May 1990
Honors: Case and Note Editor, Probate Law Journal
BAR ADMISSIONS
New York State Bar, Commonwealth of Massachusetts Bar, Federal Circuit, Southern District of New York, U.S. Patent
and Trademark Office, Reg. No. 38,938
WORK EXPERIENCE
HOPGOOD, CALIMAFDE, KALIL & JUDLOWE (now Morgan Lewis), New York, NY 1990 - 1992
Intellectual Property litigation boutique firm
Intellectual Property Associate
•
Litigated intellectual property matters in federal and state courts – participated in trials, prepared trial briefs,
motions for summary judgment, motions for protective orders, motions to compel, discovery responses and requests,
jury instructions, defended depositions, conducted document production and analyzed production documents in
preparation for litigation
•
Clients included Johnson & Johnson and Glaxo
WHITE & CASE, New York, NY
1992 - 1997
A preeminent global law firm with 40 offices worldwide
Intellectual Property Associate
•
Litigated in federal district court – drafted trial briefs and motions, took and defended depositions, prepared
witnesses and supervised document productions
•
Prepared validity and infringement opinions
•
Drafted technology transfer agreements, license agreements and nondisclosure agreements
•
Prosecuted patents and conducted patent interferences
•
Counseled clients on all intellectual property issues – clients included Astra AB, Warner Lambert and Novartis
SMITHKLINE BEECHAM PHARMACEUTICALS, Upper Merion, PA
1997 – 2001
1997 – 1998 Patent Attorney
1998 – 1999 Senior Patent Attorney
1999 – 2001 Assistant Patent Counsel
Responsible for protecting and obtaining SmithKline Beecham’s intellectual property
•
Directed litigations with international implications for GSK Biologicals and Consumer Healthcare – managed
outside counsel’s work; reviewed and commented on motions and briefs; managed internal discovery; interviewed GSK
employees; prepared witnesses for depositions and trial; worked with expert witnesses; informed management of
developments; acted as liaison and mediator between outside counsel and GSK employees
•
Advised GSK Biologicals, Biopharma and Consumer Healthcare management on specific intellectual property
issues
•
Conducted due diligence on potential licensing opportunities to assess the value and strength of the underlying
intellectual property
•
Prepared validity and infringement opinions
•
Prosecuted a substantial patent application portfolio for GSK Biologicals, Biopharma and Consumer
Healthcare

•

Received a 2001 Silver Impact Award

GLAXOSMITHKLINE PHARMACEUTICALS, Upper Merion, PA
2001 - 2004
2001 – 2002 Senior Patent Counsel
Responsible for protecting and obtaining GlaxoSmithKline’s intellectual property
GSK VENTURES
2002– 2004 Director
Investment group within GSK's Worldwide Business Development function responsible for investing non-core assets
of GlaxoSmithKline
•
Involved in all aspects of private equity investing. Sourced and evaluated new investment opportunities,
assessed management, negotiated and structured transactions, conducted due diligence, and managed portfolio
investments.
•
Led a team that invested a GSK microbial asset in Replidyne, Inc. a privately held specialty pharmaceutical
company; Member of the Board of Directors of Replidyne, Inc.
•
Invested pure IP asset into NiKem Research, a state-of-the-art chemitechnology company spun-off from GSK
•
Established a novel licensing vehicle with an external law firm to maximize the value of certain intellectual
property
•
Created a systematic process to facilitate the timely transfer, management and review of assets by GSK
Ventures
•
Received a 2002 Platinum Recognition Award
ENTERPRENEURSHIP
PHOENIX IP VENTURES LLC, Philadelphia, PA
2004 – Present
A Private Equity Firm active in the Life Sciences. We raised over $1Billion, the majority of which was deployed in
Pennsylvania through the creation and building of new companies.
Co-Founder and Managing Partner
ICEUTICA, INC., King of Prussia, PA
2004 – Present
An innovative Life Sciences Technology Platform company
Co-Founder
IROKO PHARMACEUTICALS, Inc., PA
2007 - Present
A Global Specialty Pharmaceutical Company based in the Philadelphia Naval Yard
Co-Founder
CHURCHIL PHARMA, King of Prussia, PA
2011 - Present
An innovative Pharmaceutical Company active in Oncology
Co-Founder
GLYCAN BIOSCIENCES LLC, Philadelphia, PA
2012 – Present
A discovery stage Biotechnology Company
Co-Founder
iLERA HOLDINGS, PA 2016 - Present
A medical cannabis company
Co-Founder

BOARDS
IROKO PHARMACEUTICALS (2007 - 2012), ICEUTICA INC. (2004 - 2012), GLYCAN BIOSCIENCES (2012 Present), ILERA (2016 - Present), INTERNATIONAL HOUSE OF PHILADELPHIA, Philadelphia, PA (2012 – 2014)
Member of the Board of Trustees and Vice-Chairman of the Board of Trustees of International House of Philadelphia
FOREIGN LANGUAGES - Hungarian, Romanian
HOBBIES - Travel, skiing, learning
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Section 25 Current Officers – (Continued)
Name and Residential Address
Jorge (Alex) Benitez

Principals, Financial Backers, and Operators (Contd.)
Name and Residential Address
Kevin A. Maiden, SR
Occupation: Security

Title: Director, Security and Logistics

Jorge (Alex) Benitez
Occupation: Cultivation Title: Director Cultivation

Jasser Mohammed
Occupation: Extraction Lab Manager Title: Director Extraction

Oludare J Odumosu, PhD, MPH
Occupation: Pharmaceuticals Title: COO

Mark A Edwards, Esq
Occupation: Attorney Title: General Counsel and Compliance Officer

Christopher J Lesovitz, CPA
Occupation: Pharmaceuticals Title: CFO
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