
  Execution Version 

CONTRIBUTION AGREEMENT 
 

 THIS CONTRIBUTION AGREEMENT (this “Agreement”), is entered into and 
effective as of February 14, 2018 (the “Effective Date”), by and among  

 
 (each a “Contributor,” and collectively as a group, the “Contributors”), GTI 

PENNSYLVANIA, LLC, a Pennsylvania limited liability company (the “GTI PA”), KW 
VENTURES HOLDINGS, LLC, a Pennsylvania limited liability company d/b/a FIREFLY 
DISPENSARIES (the “Company”) and RCPFM, LLC, a Delaware limited liability company 
(“RCPFM”), which joins this Agreement solely to consent to the issuance of equity of RCPFM to 
Contributors under the terms and conditions set forth herein.  Each of Contributors, GTI PA, the 
Company and the RCPFM are referred to herein as a “Party” and collectively as the “Parties.” 
 

W I T N E S S E T H: 
 

 WHEREAS, Contributors collectively own all of the issued and outstanding equity 
(collectively, the “Membership Interests”) of the Company, which is engaged in the business of 
selling medical cannabis in conformity with the Pennsylvania Medical Marijuana Act and the 
regulations promulgated thereunder (the “Pennsylvania Act”) by the Pennsylvania Department of 
Health (the “Department”) (such business, the “Business”);  

 WHEREAS, GTI PA is engaged in the business of cultivating, processing, and selling 
medical cannabis in conformity with the Pennsylvania Act; and 

WHEREAS, Vision Management Services, LLC, a Delaware limited liability company 
(“Vision”) and the Company entered into the Management Services Agreement, of even date 
herewith (the “Management Services Agreement”); 

WHEREAS, Contributors wish to sell to GTI PA, and GTI PA wishes to purchase from 
Contributors, the Membership Interests, subject to the terms and conditions set forth herein; and 

WHEREAS, to induce Contributors to enter into this Agreement, RCPFM consents to the 
issuance of certain equity of RCPFM to Contributors under the terms and conditions set forth 
herein, and Contributors desire to accept equity in RCPFM as an inducement to enter into this 
Agreement.  

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

1. Contribution of Membership Interests.  Subject to the terms and conditions set 
forth herein, at the Closing (as defined below) and effective as of the Closing Date (as defined 
below), Contributors shall contribute to GTI PA, and GTI PA shall accept from Contributors, all 
of Contributors’ right, title, and interest in and to the Membership Interests, free and clear of all 
liens, claims, encumbrances, security interests and restrictions of any kind (collectively, the 
“Encumbrances”), except for those Encumbrances set forth on Schedule 3(a)(viii)(A), for the 
consideration specified in Section 2.  Contributors and the Company acknowledge that a true, 
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accurate and complete capitalization table for the Company is set forth on Exhibit A attached 
hereto. 
 

2. Contribution; Closing.  

(a) Contribution.   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

(i)  
 
 

  
 

(ii)  
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(iii)  
 
 

 
 
(iv)  

 
  
 
 

  
 

(v)  
 
 
 

  
 

(b) Closing.  The transactions contemplated by this Agreement shall be 
consummated (the “Closing”) no later than 2 business days after the last of the conditions set forth 
in Section 4 have been satisfied or waived (other than conditions which, by their nature, are to be 
satisfied on the Closing Date (as defined below) or at such other time as the Company and GTI 
PA may mutually agree upon in writing, either electronically or at such locations as the parties 
shall mutually agree upon in writing. The day on which the Closing takes place is referred to as 
the “Closing Date”). 

 
(c) Line of Credit.   

 
 
 
 
 
 
 

 
3. Representations and Warranties.  The Parties make the representations and 

warranties to each other which are set forth in this Section 3; provided, however, that the 
representations other than the Fundamental Representations (as defined below) shall expire one 
year after the Effective Date. The “Fundamental Representations” mean the representations and 
warranties set forth in Sections 3(a)(i) (Power and Authority), (ii) (Organization and Authority of 
the Company), (iii) (Capitalization), (iv) (No Conflicts; Consents) and (v) (No Subsidiaries); 
Sections 3(b)(i) (Organization and Authority), (iii) (No Broker), (v) (Capitalization), (iv) (No 
Conflicts; Consents), and (xiii) (Firefly Equity Interest); and Sections 3(c)(i) (Organization and 
Authority), (ii) (No Conflicts; Consents), (iii) (No Broker), and (iv) (Capitalization).  The 
Fundamental Representations shall be true and correct as of the Effective Date and as of the 
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Closing Date.  No specific representation or warranty shall limit the generality or applicability of 
a more general representation or warranty. 
 

(a) Representations and Warranties of Contributors and the Company.  Unless 
otherwise set forth in this Section 3(a), Contributors and the Company each hereby represent and 
warrant to GTI PA as follows: 
 

(i) Power and Authority.  Contributors have full legal capacity, power 
and authority to enter into this Agreement and all other agreements, certificates, 
instruments and other documents to be executed or delivered in connection with the 
transactions contemplated by this Agreement, including, without limitation, the documents 
and instruments set forth in Section 5 (collectively, the “Transaction Documents”), to 
carry out their obligations hereunder and thereunder and to consummate the transactions 
contemplated hereby and thereby. The execution and delivery by Contributors of this 
Agreement and any other Transaction Document to which any Contributor is a party, the 
performance by Contributors of their obligations hereunder and thereunder and the 
consummation by Contributors of the transactions contemplated hereby and thereby have 
been duly authorized by all requisite action on the part of each Contributor. This Agreement 
and each other Transaction Document to which any Contributor is or will be a party have 
been duly executed and delivered by such Contributor, and this Agreement and each other 
Transaction Document to which any Contributor is or will be a party constitutes a legal, 
valid, and binding obligation of Contributors, enforceable against Contributors in 
accordance with their terms, as applicable. 

 
(ii) Organization and Authority of the Company. The Company is a 

limited liability company duly organized, validly existing and in good standing under the 
laws of the Commonwealth of Pennsylvania and is qualified to do business and in good 
standing in the Commonwealth of Pennsylvania.  The Company and has full power and 
authority to own, operate or lease the properties and assets now owned, operated or leased 
by it and to carry on its Business as it has been and is currently conducted. The Company 
is duly licensed or qualified to do Business and is in good standing in each jurisdiction in 
which the properties owned or leased by it or the operation of its Business as currently 
conducted makes such licensing or qualification necessary. 

 
(iii) Capitalization.  With respect to this Section 3(a)(iii), each 

Contributor separately (and not jointly) represents and warrants solely with respect to such 
Contributor’s Membership Interest that: 

 
(A) Contributors are the sole record owners of and have good 

and valid title to the Membership Interests as set forth on Exhibit A, free and clear 
of all Encumbrances. The Membership Interests constitute 100% of the total issued 
and outstanding equity interests in the Company. The Membership Interests have 
been duly authorized and are validly issued, fully-paid and non-assessable. Upon 
consummation of the transactions contemplated by this Agreement, GTI PA shall 
own all of the Membership Interests, free and clear of all Encumbrances. 
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(B) The Membership Interests were issued in compliance with 
applicable laws. The Membership Interests were not issued in violation of the 
Certificate of Organization of the Company (the “Certificate of Organization”) or 
the Limited Liability Company Operating Agreement of the Company dated 
January 11, 2017, as amended by the Limited Liability Company Amended and 
Restated Operating Agreement of the Company dated November 2, 2017 or any 
subsequently amended version (the “Company Operating Agreement” and 
together with the Certificate of Organization, collectively, the “Firefly 
Organizational Documents”) or any other agreement, arrangement, or 
commitment to which any Contributor or the Company is a party, and, except as 
set forth the Company Operating Agreement, are not subject to or in violation of 
any preemptive or similar rights of any person or entity. 

 
(C) There are no outstanding or authorized options, warrants, 

convertible securities or other rights, agreements, arrangements or commitments of 
any character relating to any Membership Interests in the Company or obligating 
any Contributor or the Company to issue or sell any Membership Interests in the 
Company. There are no voting trusts, proxies or other agreements or understandings 
in effect with respect to the voting or transfer of any of the Membership Interests. 

 
(iv) No Conflicts; Consents. Except as set forth on Schedule 3(a)(iv), the 

execution, delivery and performance by Contributors and the Company of this Agreement 
and the other Transaction Documents, and the consummation of the transactions 
contemplated hereby and thereby, do not and will not: (a) conflict with or result in a 
violation or breach of, or default under, any provision of the Firefly Organizational 
Documents or the organizational documents (if any) of any Contributor; (b) except as it 
applies to the Controlled Substances Act, 21 U.S.C. §801 et. seq. (the “Controlled 
Substances Act”), to the extent relating to marijuana, conflict with or result in a violation 
or breach of any provision of any law or of any governmental order known by and 
applicable to any Contributor or the Company; (c) require the consent, notice or other 
action by any person or entity under, conflict with, result in a violation or breach of, 
constitute a default or an event that, with or without notice or lapse of time or both, would 
constitute a default under, result in the acceleration of or create in any party the right to 
accelerate, terminate, modify or cancel any contract to which any Contributor or the 
Company is a party or by which any Contributor or the Company is bound or to which any 
of their respective properties and assets are subject, or any permit affecting the properties, 
assets or Business, provided that no representation or warranty is made as to the 
Department’s requirements; or (d) result in the creation or imposition of any Encumbrance 
on any properties or assets of any Contributor or the Company. Except as required under 
the Pennsylvania Act, no consent, approval, permit, governmental order, declaration or 
filing with, or notice to, any governmental authority is required by or with respect to any 
Contributor or the Company in connection with the execution and delivery of this 
Agreement and the other Transaction Documents and the consummation of the transactions 
contemplated hereby and thereby. With respect to Section 3(a)(iv) subsections (c) and (d), 
each Contributor separately (and not jointly) represents and warrants solely with respect to 
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such Contributor. Notwithstanding the foregoing, the foregoing exception shall not apply 
to any representations or warranties made with respect to the Company. 

 
(v) No Subsidiaries. The Company does not own, or have any interest 

in any shares or have an ownership interest in any other entity. 
 

(vi) Financial Statements.  Contributors have heretofore furnished GTI 
PA with a copy of the unaudited financial statements of the Company (including balance 
sheets and statements of income and expense) as of November 30, 2017 (the “Financial 
Statements”), true and correct copies of which are attached to Schedule 3(a)(vi). All 
financial data concerning the Business furnished by Contributors or the Company to GTI 
PA, including, without limitation, the Financial Statements, are materially true and are an 
accurate representation of the Business in all material respects on their respective dates, 
and contain no income that is not in the ordinary course of the Business.  Contributors and 
the Company specifically understand that GTI PA is relying upon the accuracy of the 
information and documentation provided by Contributors and the Company as a material 
factor for determining the value of the Business and is a material inducement for GTI PA 
to enter into the transactions contemplated under this Agreement. 
 

(vii) Material Contracts. Contributors have delivered to GTI PA true and 
complete copies of all Company contracts (including all amendments, waiver or other 
changes thereto) involving aggregate consideration in excess of $5,000.00, the occupancy, 
management or operation of any real or personal property or the ownership of any 
intellectual property (collectively, the “Material Contracts”), a complete list of which is 
set forth on Schedule 3(a)(vii). All such Material Contracts are valid and binding upon the 
Company and the other parties thereto and are in full force and effect. Neither the 
Company, nor any Contributor nor any other party to a Material Contract has breached any 
material provision of, or is in default in any material respect under, the terms thereof. The 
Company and Contributors have not received any written or oral notice of the intention of 
any party to terminate any Material Contract. 

 
(viii) Title, Sufficiency and Condition of Assets.  

(A) Except as set forth on Schedule 3(a)(viii)(A), the Company 
has good and marketable title to, or a valid leasehold interest or license in, and 
otherwise has a valid right to use all of the assets (whether tangible or intangible) 
that are used or required for use in the operation of the Company as currently 
conducted, free and clear of all Encumbrances.  All such assets (i) are in good 
operating condition and working order on the Effective Date, reasonable wear and 
tear excepted, and (ii) constitute all of the assets, tangible and intangible, of any 
nature whatsoever necessary to operate the Company in the manner substantially 
similar to such manner presently conducted by Contributors.  
 

(B) Schedule 3(a)(viii) sets forth a true and complete list of (i) all 
bank accounts and safe deposit boxes of the Company and all Persons who are 
signatories thereunder or who have access thereto; (ii) all Company credit card or 
debit card accounts, together with a list of all individual holders of such Company 
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credit cards or debit cards; and (iii) the names of all Persons holding general or 
special powers of attorney from the Company and a summary of the terms thereof. 

 
(ix) Insurance.  Set forth on Schedule 3(a)(ix) is a true and complete list 

of all current policies or binders of general liability, professional liability, errors and 
omissions, cyber liability, business interruption, fire, casualty, fidelity, workers’ 
compensation, “tail” and other insurance policies currently held by or on behalf of the 
Company and relating to the assets, Business, operations, employees, officers and 
managers of the Company.  Each of said policies is in full force and effect and shall be 
maintained by the Company in full force and effect until the Closing, and all premiums due 
thereunder have been paid and shall be paid until the Closing. 

 
(x) Taxes.  The Company has filed with the appropriate Taxing 

Authority all Tax returns required to be filed by it and such Tax returns were prepared in 
accordance with all applicable laws and are complete and accurate in all material respects.  
The Company has furnished to GTI PA complete and accurate copies of all Tax returns 
that have been filed with appropriate government agencies.  The Company has paid all 
Taxes required to be paid for the periods covered by said Tax returns and is not delinquent 
in the payment of any such Taxes. No deficiency or adjustment in respect to any Taxes has 
been proposed, asserted or assessed by any Taxing Authority against the Company. There 
are no pending or proposed Tax audits of the Company or any of its Tax returns. All Taxes 
required to have been withheld and paid, along with any amounts paid by the Company or 
owing to any payee, independent contractor or any other person, have been withheld and 
paid to the appropriate Taxing Authority. There are no Encumbrances for Taxes on the 
assets of the Company. 

 
(xi) Litigation.  Except as set forth on Schedule 3(a)(xi), there is no 

action, suit or proceeding pending or, to the Company’s knowledge, threatened against the 
Company or being pursued by the Company, at law or in equity, before any federal, state, 
municipal, administrative or other governmental agency or instrumentality, domestic or 
foreign (including, without limitation, any suit, action, proceeding or investigation 
pursuant to Title II of the Civil Rights Act of 1964, the Americans with Disabilities Act, 
the Age Discrimination Act, the Family and Medical Leave Act of 1993, the Pennsylvania 
Act or any other federal, state or local law regulating employment).  No judgment or lien 
is outstanding against the Company, nor is the Company in default with respect to any 
order or decree of any court or of any governmental agency or instrumentality. 

 
(xii) Employment Matters.  Except as set forth on Schedule 3(a)(xii): 

 
(A) There are not presently pending or threatened any: (i) strike, 

slowdown, picketing, work stoppage or employee grievance process; (ii) charge, 
grievance proceeding or other claim against or affecting the Company relating to 
the alleged violation of any law pertaining to labor relations or employment matters, 
including any grievance, charge or complaint filed by an employee, employee 
committee or union with the Company, the National Labor Relations Board, the 
Equal Employment Opportunity Commission or any comparable governmental 
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authority; (iii) union organizational activity or other labor or employment dispute 
against or affecting the Company; or (iv) application for certification of a collective 
bargaining agent. 

 
(B) No employee of the Company has any claim against 

Contributors or the Company (whether under law, any employment agreement or 
otherwise). 

 
(C) Contributors and the Company have provided GTI PA with 

a true and correct list, which is attached to Schedule 3(a)(xii)(C), of all employees 
of the Company as of the date of this Agreement, together with their base salaries, 
bonuses, commissions, and any other incentive payments, along with their current 
positions at or with the Company.  The employment of each of the Company’s 
employees is terminable at will without cost to Company except for the payment of 
accrued salaries or wages.  No employee or former employee has any right to be 
rehired by the Company prior to the Company hiring a person not previously 
employed by the Company. 

 
(D) The Company does not maintain, sponsor, administer or 

contribute to any employee benefit plans. 
 

(xiii) Compliance with Law; Permits.  Except as set forth on Schedule 
3(a)(xiii), and except for any violation of the Controlled Substances Act as it pertains to 
the cultivation, manufacture or retail sale of cannabis, the Company is not in violation of, 
or delinquent in respect to, any decree, order or arbitration award or law, statute, or 
regulation of or agreement with, or any permit or environmental permit from, any federal, 
state or local governmental authority to which the property, assets, personnel or activities 
of the Company is subject, including federal, state or local laws, statutes and regulations 
relating to equal employment opportunities, fair employment practices, occupational health 
and safety, work authorization, wages and hours, plant closings and layoffs, discrimination 
and cannabis-related activities, including without limitation the Pennsylvania Act.  A 
complete list of permits held by the Company (the “Permits”) is set forth on said Schedule 
3(a)(xiii). The Permits constitute all permits that are material and necessary to the conduct 
of the Business as currently conducted. All of the Permits are valid and in full force and 
effect in all material respects and will not be invalidated or otherwise affected by the 
consummation of the transactions contemplated by this Agreement and all other related 
documents (subject to the Department’s approval thereof pursuant to the Pennsylvania 
Act).  Neither the Company nor any Contributor is in default under any Permit. Except as 
set forth on Schedule 3(a)(xiii), the Company has not received from any governmental 
authority any written notification with respect to possible noncompliance of any decree, 
order, writ, judgment or arbitration award or law, statute, or regulation. 

 
(xiv) Real Property.  Schedule 3(a)(xiv) sets forth a complete list of all 

real property and interests in real property leased by the Company (the “Real Property”). 
The Company does not own and have not at any time owned any real property.  All of the 
land, buildings, structures and other improvements used by the Company in the conduct of 
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the Business are included in the Real Property. The buildings in which the Real Property 
is located and improvements therein are in satisfactory operating condition and repair, 
subject to reasonable wear and tear and continued repair and replacement in the ordinary 
course of business. The Company holds a valid leasehold interest in the Real Property.  

 
(xv) No Broker.  Neither Contributors, nor the Company nor any of their 

respective Affiliates has dealt with any person or entity who is entitled to a broker’s 
commission, finder’s fee, investment banker’s fee or similar payment from GTI PA, the 
Company or Contributors for arranging the transactions contemplated hereby or 
introducing the Parties to each other.  The Parties shall each be solely responsible for any 
of their respective broker’s commission, finder’s fee, investment banker’s fee or similar 
payment due to and arising out of or relating to the transactions described in this 
Agreement. 

 
(xvi) Independent Consultation. Each Contributor and the Company 

warrants that it has been afforded an opportunity to have this Agreement and all other 
Transaction Documents and materials GTI PA has given or made available have been 
reviewed by independent legal, financial, Tax and/or accounting advisors selected of such 
Contributor’s and the Company’s own free will and have either (i) done so and are relying 
solely upon their respective legal, financial, Tax and/or accounting advisors for all issues 
related to this transaction; or (ii) waived their right to do so. 

 
(xvii) Securities Matters. With respect to this Section 3(a)(xvii) subsection 

(c), each Contributor separately (and not jointly) represents and warrants solely with 
respect to such Contributor. 

(A) Acquire Entirely for Own Account.  This Agreement is made 
with Contributor in reliance upon Contributors’ representations to GTI PA, which, 
by Contributors’ execution of this Agreement, Contributors hereby confirm that the 
GTI PA Membership Interests and RCPFM Membership Interests to be acquired 
by Contributors (together, the “GTI Securities”) will be acquired for investment 
for Contributors’ own respective accounts, not as nominees or agents, and not with 
a view to the resale or distribution of any part thereof, and that Contributors have 
no present intention of selling, granting any participation in, or otherwise 
distributing the same. By executing this Agreement, Contributors further represent 
that except as set forth in this Section 3(a)(xvii)(A), that Contributors do not 
presently have any contract, undertaking, agreement or arrangement with any 
person or entity to sell, transfer or grant participations to such Person or to any third 
person or entity, with respect to any of GTI Securities. Contributors have not been 
formed for the specific purpose of acquiring the foregoing securities.  
Notwithstanding the foregoing, GTI PA acknowledges and accepts that one or more 
Contributors may sell a portion of its Membership Interests in one or more private 
transactions, subject to the terms and conditions set forth in Section 6(g). GTI PA 
also acknowledges and accepts that any or all the Contributors will contribute their 
GTI PA Membership Interests into the Firefly Holdco as set forth in Section 2(a).   
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(B) Disclosure of Information.  Contributors have had an 
opportunity to discuss GTI PA’s and RCPFM’s business, management, financial 
affairs and the terms and conditions of the offering of the GTI Securities with the 
management of GTI PA. 

(C) Restricted Securities.  Contributors understand that the GTI 
Securities have not been, and will not be, registered under the Securities Act, by 
reason of a specific exemption from the registration provisions of the Securities Act 
which depends upon, among other things, the bona fide nature of the investment 
intent and the accuracy of the Contributors’ representations as expressed herein. 
Contributors understand that the GTI Securities are “restricted securities” under 
applicable U.S. federal and state securities laws and that, pursuant to these laws, 
Contributors must hold the GTI Securities indefinitely unless they are registered 
with the Securities and Exchange Commission and qualified by state authorities, an 
exemption from such registration and qualification requirements is available, or 
sold in a private party transaction pursuant to the restrictions defined in the 
operating agreement of RCPFM or GTI PA, as applicable. Contributors 
acknowledge that neither GTI PA nor RCPFM has an obligation to register or 
qualify the GTI Securities. Contributors further acknowledge that if an exemption 
from registration or qualification is available, it may be conditioned on various 
requirements including, but not limited to, the time and manner of sale, the holding 
period for the GTI Securities, and on requirements relating to GTI PA or RCPFM 
that are outside of Contributors’ control, and which GTI PA is under no obligation 
and may not be able to satisfy. 

(D) No Public Market.  Contributors understand that no public 
market now exists for the GTI Securities, and that GTI PA has made no assurances 
that a public market will ever exist for the GTI Securities. 

(E) Accredited Investor.  Except as set forth in Schedule 
3(a)(xvii)(E), each Contributor is an accredited investor as defined in Rule 501(a) 
of Regulation D promulgated under the Securities Act. Each Contributor is 
experienced in evaluating and investigating the securities of privately held 
companies. Each Contributor states and acknowledges that the Contributor can bear 
the economic risk of the Contributor’s investment, and has such knowledge and 
experience in financial and business matters that the Contributor is capable of 
evaluating the merits and risks of an investment in the GTI Securities. 

(F) Foreign Investors.  If any Contributor is not a United States 
person (as defined by Section 7701(a)(30) of the Code), such Contributor hereby 
represents that it has satisfied itself as to the full observance of the laws of its 
jurisdiction in connection with any invitation to subscribe for the GTI Securities or 
any use of this Agreement, including (i) the legal requirements within its 
jurisdiction for the purchase of the Shares, (ii) any foreign exchange restrictions 
applicable to such purchase, (iii) any governmental or other consents that may need 
to be obtained, and (iv) the income tax and other tax consequences, if any, that may 
be relevant to the purchase, holding, redemption, sale, or transfer of the GTI 
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Securities. Such Contributor’s subscription and payment for and continued 
beneficial ownership of the GTI Securities will not violate any applicable securities 
or other laws of the Contributor’s jurisdiction. 

(G) No General Solicitation.  Neither the Contributors, nor any 
of their respective officers, directors, employees, agents, stockholders or partners 
(if any) have either directly or indirectly, including, through a broker or finder 
(a) engaged in any general solicitation, or (b) published any advertisement in 
connection with the offer and sale of the GTI Securities. 

(H) Exculpation Among Contributors.  Each Contributor 
acknowledges that it is not relying upon any Person, other than GTI PA and 
RCPFM (if applicable) and their respective affiliates, officers and directors, in 
making its investment or decision to invest in GTI PA or RCPFM (if applicable). 
Each Contributor agrees that neither any Contributor nor any respective controlling 
Persons, officers, directors, partners, agents, or employees of any Contributor shall 
be liable to any other Contributor for any action heretofore taken or omitted to be 
taken by any of them in connection with the purchase of the GTI Securities. 

(xviii) No Undisclosed Liabilities.  The Company does not have any 
liability of any nature, whether known or unknown, accrued, absolute, or contingent that is 
not either (a) set forth on the most recent Financial Statements provided to GTI PA, or (b) 
a liability incurred in the ordinary course of the Company’s business since the most recent 
date of the Financial Statements, which does not result from, arise out of, or relate to any 
breach of contract, breach of warranty, tort, infringement or violation of requirements of 
law. 
 

(b) Representations and Warranties of GTI PA. GTI PA represents and 
warrants to Contributors as follows: 
 

(i) Organization and Authority.  GTI PA is a limited liability company 
duly organized, validly existing and in good standing under the laws of the Commonwealth 
of Pennsylvania. GTI PA has full power and authority to enter into this Agreement and the 
Transaction Documents, to carry out its obligations hereunder and thereunder and to 
consummate the transactions contemplated hereby and thereby. The execution and delivery 
by GTI PA of this Agreement and any other Transaction Document to which GTI PA is a 
party, the performance by GTI PA of its obligations hereunder and thereunder and the 
consummation by GTI PA of the transactions contemplated hereby and thereby have been 
duly authorized by all requisite action on the part of GTI PA.  This Agreement and each 
other Transaction Document to which GTI PA is or will be a party has been duly executed 
and delivered by GTI PA, and this Agreement and each other Transaction Document to 
which GTI PA is or will be a party constitutes a legal, valid, and binding obligation of GTI 
PA enforceable against GTI PA in accordance with its terms.  GTI PA has full power and 
authority to own, operate or lease the properties and assets now owned, operated or leased 
by it and to carry on its business as it has been and is currently conducted. GTI PA is duly 
licensed or qualified to do business and is in good standing in each jurisdiction in which 



 12 
 

the properties owned or leased by it or the operation of its business as currently conducted 
makes such licensing or qualification necessary. 
 

(ii) Financial Statements.  GTI PA has heretofore furnished Company 
and the Contributors with a copy of the financial statements of GTI PA (including balance 
sheets and statements of income and expense) for the fiscal year ended December 31, 2017 
(the “GTI Financial Statements”), true and correct copies of which are attached to 
Schedule 3(b)(ii). All financial data concerning the business furnished by GTI PA to 
Company, including, without limitation, the Financial Statements, are materially true and 
are an accurate representation of the GTI PA businesses in all material respects on their 
respective dates, and contain no income that is not in the ordinary course of the Business.  
GTI PA specifically understand that Contributors are relying upon the accuracy of the 
information and documentation provided by GTI PA as a material factor for determining 
the value of such businesses and is a material inducement for Contributors to enter into the 
transactions contemplated under this Agreement. 

 
(iii) No Broker. GTI PA has not engaged any person or entity who is 

entitled to a broker’s commission, finder’s fee, investment banker’s fee or similar payment 
from GTI PA for arranging the transactions contemplated hereby or introducing the Parties 
to each other.  
 

(iv) Sufficiency of Assets. GTI PA has full authority to issue the GTI PA 
Membership Interests and its members collectively have access to sufficient RCPFM 
Membership Interests and cash on hand or other sources of immediately available funds to 
enable it to provide the Contribution Consideration to the Contributors and consummate 
the transactions contemplated by this Agreement. 

(v) Capitalization.   
 

(A) The GTI Securities will be issued in compliance with 
applicable laws, and will not be issued in violation of the Certificate of 
Organization of GTI PA (the “GTI Certificates of Organization”) or the 
applicable operating agreement of GTI PA, as amended to date if applicable (the 
“GTI Operating Agreements” and together with the GTI Certificates of 
Organization, collectively, the “GTI Organizational Documents”) or any other 
agreement, arrangement, or commitment to which GTI PA is a party, and, except 
as set forth the GTI Operating Agreements, are not subject to or in violation of any 
preemptive or similar rights of any person or entity. 

 
(B)  

 
 
 
 
 
 
 



 13 
 

 
 

 
(vi) No Conflicts; Consents. Except as set forth on Schedule 3(a)(vi), the 

execution, delivery and performance by GTI PA of this Agreement and the other 
Transaction Documents, and the consummation of the transactions contemplated hereby 
and thereby, do not and will not: (a) conflict with or result in a violation or breach of, or 
default under, any provision of the GTI Organizational Documents; (b) except as it applies 
to the Controlled Substances Act to the extent relating to marijuana, conflict with or result 
in a violation or breach of any provision of any law or of any governmental order known 
by and applicable to GTI PA; (c) require the consent, notice or other action by any person 
or entity under, conflict with, result in a violation or breach of, constitute a default or an 
event that, with or without notice or lapse of time or both, would constitute a default under, 
result in the acceleration of or create in any party the right to accelerate, terminate, modify 
or cancel any contract to which GTI PA is a party or is bound or to which any of their 
respective properties and assets are subject, or any permit affecting the properties, assets 
or business, provided that no representation or warranty is made as to the Department’s 
requirements; or (d) result in the creation or imposition of any Encumbrance on any 
properties or assets of GTI PA. Except as required under the Pennsylvania Act, no consent, 
approval, permit, governmental order, declaration or filing with, or notice to, any 
governmental authority is required by or with respect to GTI PA in connection with the 
execution and delivery of this Agreement and the other Transaction Documents and the 
consummation of the transactions contemplated hereby and thereby.  

 
(vii) No Subsidiaries. Except with respect to the Company upon 

consummation of the Closing, GTI PA does not own, or have any interest in any shares or 
have an ownership interest in any other entity.  

 
(viii) Taxes.  GTI PA has filed with the appropriate Taxing Authority all 

Tax returns required to be filed by it and such Tax returns were prepared in accordance 
with all applicable laws and are complete and accurate in all material respects. GTI PA has 
paid all Taxes required to be paid for the periods covered by said Tax returns and is not 
delinquent in the payment of any such Taxes. No deficiency or adjustment in respect to 
any Taxes has been proposed, asserted or assessed by any Taxing Authority against GTI 
PA. There are no pending or proposed Tax audits of GTI PA or any of its Tax returns. All 
Taxes required to have been withheld and paid, along with any amounts paid by GTI PA 
or owing to any payee, independent contractor or any other person, have been withheld and 
paid to the appropriate Taxing Authority. There are no Encumbrances for Taxes on the 
assets of GTI PA.  

 
(ix) Litigation.  Except as set forth on Schedule 3(a)(ix), there is no 

action, suit or proceeding pending or to GTI PA’s knowledge threatened against GTI PA 
or being pursued by GTI PA, at law or in equity, before any federal, state, municipal, 
administrative or other governmental agency or instrumentality, domestic or foreign 
(including, without limitation, any suit, action, proceeding or investigation pursuant to 
Title II of the Civil Rights Act of 1964, the Americans with Disabilities Act, the Age 
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Discrimination Act, the Family and Medical Leave Act of 1993, the Pennsylvania Act or 
any other federal, state or local law regulating employment).  No judgment or lien is 
outstanding against GTI PA, nor is GTI PA in default with respect to any order or decree 
of any court or of any governmental agency or instrumentality. 

 
(x) Compliance with Law; Permits.  Except as set forth on Schedule 

3(b)(x), and except for any violation of the federal Controlled Substances Act as it pertains 
to the cultivation, manufacture or retail sale of cannabis, GTI PA is not in violation of, or 
delinquent in respect to, any decree, order or arbitration award or law, statute, or regulation 
of or agreement with, or any permit or environmental permit from, any federal, state or 
local governmental authority to which the property, assets, personnel or activities of GTI 
PA is subject, including federal, state or local laws, statutes and regulations relating to 
equal employment opportunities, fair employment practices, occupational health and 
safety, work authorization, wages and hours, plant closings and layoffs, discrimination and 
cannabis-related activities, including without limitation the Pennsylvania Act.  A complete 
list of permits held by GTI PA (the “GTI Permits”) is set forth on said Schedule 3(b)(xv). 
The Permits constitute all permits that are material and necessary to the conduct of the GTI 
Business as currently conducted. All of the Permits are valid and in full force and effect in 
all material respects and will not be invalidated or otherwise affected by the consummation 
of the transactions contemplated by this Agreement and all other related documents 
(subject to the Department’s approval thereof pursuant to the Pennsylvania Act). GTI PA 
is not in default under any Permit. Except as set forth on Schedule 3(b)(x), GTI PA has not 
received from any governmental authority any written notification with respect to possible 
noncompliance of any decree, order, writ, judgment or arbitration award or law, statute, or 
regulation. 

 
(xi) No Undisclosed Liabilities.  GTI PA does not have any material 

liability of any nature, whether known or unknown, accrued, absolute, or contingent that is 
not either (a) set forth on its most recent financial statements provided to Company or (b) 
a material liability incurred in the ordinary course of the GTI PA’s business since the most 
recent date of such GTI PA financial statements, which does not result from, arise out of, 
or relate to any breach of contract, breach of warranty, tort, infringement or violation of 
requirements of law. 

(xii) Financial Capability.  GTI PA’s cash balance as of November 30, 
2017, was approximately $7 million, and since that date has been reduced only by expenses 
in the ordinary course of business.  

 
(xiii) Firefly Equity Interest.  The GTI PA Membership Interests to be 

issued pursuant to this agreement will constitute 9.9% of all outstanding equity interests in 
GTI PA, assuming exercise of all instruments exercisable for GTI PA equity, all securities 
convertible into GTI PA equity, all rights to purchase GTI PA equity, and otherwise on a 
fully diluted basis. 

 
(c) Representations and Warranties of RCPFM. RCPFM represents and 

warrants to Contributors as follows: 
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(i) Organization and Authority.  RCPFM is a limited liability company 
duly organized, validly existing and in good standing under the laws of the State of 
Delaware.  RCPFM has full power and authority to enter into this Agreement and the 
Transaction Documents, to carry out its obligations hereunder and thereunder and to 
consummate the transactions contemplated hereby and thereby. The execution and delivery 
by RCPFM of this Agreement and any other Transaction Document to which RCPFM is a 
party, the performance by RCPFM of its obligations hereunder and thereunder and the 
consummation by RCPFM of the transactions contemplated hereby and thereby have been 
duly authorized by all requisite action on the part of RCPFM.  This Agreement and each 
other Transaction Document to which RCPFM is or will be a party has been duly executed 
and delivered by RCPFM, and this Agreement and each other Transaction Document to 
which RCPFM is or will be a party constitutes a legal, valid, and binding obligation of 
RCPFM enforceable against RCPFM in accordance with its terms. 
 

(ii) No Conflicts; Consents.  Except as set forth on Schedule 3(c)(ii), the 
execution, delivery and performance by RCPFM of this Agreement and the other 
Transaction Documents to which it is a party, and the consummation of the transactions 
contemplated hereby and thereby, do not and will not: (a) conflict with or result in a 
violation or breach of, or default under, any provision of the Organizational Documents of 
RCPFM; (b) conflict with or result in a violation or breach of any provision of any law or 
governmental order applicable to RCPFM; or (c) require the consent, notice or other action 
by any person or entity under any contract to which RCPFM is a party.  Except as required 
under the Pennsylvania Act, no consent, approval, permit, governmental order, declaration 
or filing with, or notice to, any governmental authority is required by or with respect to 
RCPFM in connection with the execution and delivery of this Agreement and the other 
Transaction Documents and the consummation of the transactions contemplated hereby 
and thereby.   

 
(iii) No Broker. RCPFM has not engaged any person or entity who is 

entitled to a broker’s commission, finder’s fee, investment banker’s fee or similar payment 
from RCPFM for arranging the transactions contemplated hereby or introducing the Parties 
to each other.  
 

(iv) Capitalization.  The RCPFM Membership Interests are issued in 
compliance with applicable laws, and are not issued in violation of the Certificate of 
Formation of RCPFM (the “RCPFM Certificates of Organization”) or the limited 
liability company agreement of RCPFM, as amended to date if applicable (the “RCPFM 
Operating Agreements” and together with the GTI Certificates of Organization, 
collectively, the “RCPFM Organizational Documents”) or any other agreement, 
arrangement, or commitment to which RCPFM is a party, and, except as may be set forth 
the RCPFM Operating Agreements, are not subject to or in violation of any preemptive or 
similar rights of any person or entity. 
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4. Conditions to Closing. 

(a) Conditions to Contributors’ Obligations.  The obligation of Contributors to 
close the transactions contemplated hereby is subject to the fulfillment of all of the following 
conditions on or prior to the Closing Date: 

 
(i) Legal Prohibition.  No order, stay, judgment or decree shall have 

been issued by any court restraining or prohibiting the consummation of the transactions 
contemplated by this Agreement or the other Transaction Documents. 

 
(ii) GTI PA’s and RCPFM’s Representations and Warranties.  Each of 

the representations and warranties made by GTI PA and RCPFM in this Agreement shall 
be true and correct when made on the date hereof and shall be true and correct in all material 
respects at and as of the Closing Date, as though such representations and warranties were 
made at and as of such time (except to the extent any representation or warranty is expressly 
made as of a prior date); 

 
(iii) GTI PA’s Covenants.  All obligations of GTI PA to be performed 

hereunder through, and including on, the Closing Date (including all obligations which 
GTI PA would be required to perform at the Closing if the transactions contemplated 
hereby was consummated) shall have been fully performed;  
 

(iv) Third Party Consents; Filings.  All of the consents, authorizations, 
orders or approvals required to be obtained, or filings to be made, including without 
limitation from or with the Department, shall have been obtained or made, as applicable 
(the “Required Consents”), except those consents that the Parties mutually agree may be 
obtained post-Closing; and 

 
(v) Deliveries.  GTI PA and RCPFM shall have delivered all of the 

documents set forth in Sections 5(a) and 5(b). 
 

(b) Conditions to GTI PA’s and RCPFM’s Obligations.  The obligations of GTI 
PA and RCPFM to close the transactions contemplated hereby are subject to the fulfillment of all 
of the following conditions on or prior to the Closing Date. 
 

(i) Contributors’ and the Company’s Representations and Warranties. 
Each of the representations and warranties made by each Contributor and the Company in 
this Agreement shall be true and correct when made on the date hereof and shall be true 
and correct in all material respects at and as of the Closing Date and the Closing Date, as 
applicable, as though such representations and warranties were made at and as of such time 
(except to the extent any representation or warranty is expressly made as of a prior date); 

 
(ii) Contributors’ and the Company’s Covenants.  All obligations of 

each Contributor and the Company to be performed hereunder through, and including on, 
the Closing Date (including all obligations which Contributors and the Company would be 
required to perform at the Closing if the transactions contemplated hereby was 
consummated) shall have been fully performed; 
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(iii) Third Party Consents; Filings.  All Required Consents shall have 

been obtained or made, as applicable, except those consents that the Parties mutually agree 
may be obtained post-Closing; and 
 

(iv) Deliveries.  Contributors shall have delivered all of the documents 
set forth in Section 5(c). 
 
5. Closing Deliveries. 

 
(a) GTI PA’s Deliveries.  Subject to the fulfillment or waiver of the conditions 

set forth in this Section 5(a), GTI PA shall execute and/or deliver to Contributors (and the Firefly 
Holdco, if applicable) all of the following: 
 

(i) the Contribution Consideration; 
 

(ii) GTI PA’s Amended and Restated Limited Liability Company 
Agreement in substantially the form of Exhibit E hereto (the “GTI PA LLC Agreement”), 
duly executed by all parties thereto, except Contributors; 

 
(iii) the GTI PA Joinder Agreements,  duly executed by GTI PA, 

providing for: (A) the Firefly Holdco’s and Contributors’, as applicable, acquisition of GTI 
PA Membership Interests, and (B) the Firefly Holdco’s and Contributors’, as applicable, 
joining the GTI PA LLC Agreement; 

 
(iv) without limitation by specific enumeration of the foregoing, all other 

documents reasonably required from GTI PA to consummate the transactions contemplated 
hereby. 

 
(b) RCPFM’s Deliveries. Subject to the fulfillment or waiver of the conditions 

set forth in this Section 5(b), RCPFM shall execute or deliver to Contributors all of the following: 
 

(i) the RCPFM Joinder Agreements, duly executed by RCPFM, 
providing for: (A) Contributors’ purchase of RCPFM Membership Interests, and 
(B) Contributors joining the RCPFM’s Limited Liability Company Agreement, attached 
hereto as Exhibit F; and 

 
(ii) without limitation by specific enumeration of the foregoing, all other 

documents reasonably required from RCPFM to consummate the transactions 
contemplated hereby. 

 
(c) Contributors’ and the Company’s Deliveries.  Subject to the fulfillment or 

waiver of the conditions set forth in this Section 5(c), Contributors and the Company shall execute 
or deliver to GTI PA all of the following: 
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(i) an assignment of the Membership Interests to GTI PA in 
substantially the form of Exhibit G hereto (the “Firefly Assignment”); 

 
(ii) the GTI PA Joinder Agreements, duly executed by the Firefly 

Holdco or each Contributor, as applicable; 
 
(iii) the RCPFM Joinder Agreements, duly executed by Contributors; 
 
(iv) current, valid copies of all Required Consents necessary for the 

Closing to occur in accordance with applicable law; and 
 
(v) without limitation by specific enumeration of the foregoing, all other 

documents reasonably required from Contributors to consummate the transactions 
contemplated hereby. 
 
6. Covenants.   

 
(a) Taxes.  
 

(i) Transfer Taxes. GTI PA will timely file Transfer Tax returns as 
required by applicable law and will notify Contributors when such filings have been made. 
GTI PA and Contributors will cooperate and consult with each other prior to filing such 
Transfer Tax returns to ensure that all such returns are correctly filed. Notwithstanding 
anything to the contrary in this Agreement, GTI PA and Contributors shall each pay 50% 
of any applicable Transfer Taxes that arise as a result of the transactions contemplated by 
this Agreement.  

 
(ii) Cooperation; Audits. In connection with the preparation of Tax 

returns, audit examinations, and any other administrative or judicial proceedings relatives 
to the Tax liabilities imposed on the Company or either Contributors (with respect to the 
income of GTI PA or the Company) or GTI PA for a portion of a taxable year or period 
that begins before and ends after the Closing Date (the “Straddle Period”), the Parties will 
cooperate fully with each other, including the furnishing or making available during normal 
business hours of records, personnel (as reasonably required), books of account, powers of 
attorney or other materials necessary or helpful for the preparation of such Tax returns, the 
conduct of audit examinations or the defense of claims by any Taxing Authority as to the 
imposition of Taxes. The foregoing shall not be construed to require the Contributors to 
provide copies of any individual tax returns or filings, or any other individual tax 
information.  

 
(iii) Tax Distributions. After the Closing and during and after the close 

of the Straddle Period, GTI PA shall cause the Company to pay to each Contributor an 
amount equal to the Taxes such Contributor will owe as a result of any profit allocated to 
such Contributor’s Membership Interest held during the Straddle Period prior to the 
Closing, as reasonably determined in good faith by GTI PA (the “Straddle Tax Burden”), 
which payments shall be made from the positive net cash flow from the Company’s 
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operation of the Business to the extent available from time to time (the “Company Tax 
Distribution”. To the extent the Company’s positive net cash flow is insufficient to cover 
the Straddle Tax Burden for the Straddle Period, the Company shall pay to the Contributors 
the difference between the Straddle Tax Burden and Company Tax Distribution (such 
amount, the “Tax Distribution Deferral”) within a reasonable time after accruing 
sufficient positive net cash flow to cover such Tax Distribution Deferral. For clarity, any 
draws advanced to the Company under the LOC Note shall not be deemed income for 
purposes of determining the net cash flow. 

 
(iv) Survival. This Section 6(a) shall survive the Closing. 

 
(b) Conduct of Business Prior to Closing. From the date hereof until the 

Closing, except as otherwise provided in this Agreement or consented to in writing by GTI PA 
(which consent shall not be unreasonably withheld or delayed), Contributors shall, and shall cause 
the Company to, (x) conduct the Business in the ordinary course of business materially consistent 
with past practice; (y) use reasonable best efforts to maintain and preserve intact the current 
organization, Business and franchise of the Company and to preserve the rights, goodwill and 
relationships of its employees, customers, lenders, suppliers, regulators and others having Business 
relationships with the Company; and (z) adhere to the following negative covenants (the “Negative 
Covenants”): 

 
(i) sell, convey, assign, transfer or otherwise dispose of any of the 

Company’s assets material to the operation of the Company’s business, including without 
limitation, the Permits, in a manner outside of the ordinary course of business as consistent 
with past practices; 

 
(ii) engage in the sale of the Company’s business (whether via a sale of 

assets or equity or debt securities), or any portion thereof, and/or any extraordinary 
transactions; 

 
(iii) permit any issuance of equity or debt securities of the 

Company, except to Firefly Holdco; 
 
(iv) permit any distributions by the Company in cash, in kind, or 

otherwise, except to enable the members to pay taxes on their share of Company 
income pursuant to the terms and conditions set forth in this Agreement or the Management 
Services Agreement; 

 
(v)  permit the Company to be merged, consolidated or otherwise 

reorganized with or into any other entity; 
 
(vi) permit any amendment to its organizational documents, including, 

without limitation, any articles of organization, operating agreements, or any other 
governing documents providing for the internal organization or management of the 
Company; or 
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(vii) permit the dissolution or liquidation of the Company. 
 
(viii) Notwithstanding the foregoing, Contributors shall have no liability 

for the breach of this  Section 6(b) if (i) the breach is caused by the actions or omissions of 
Vision and (ii) the breach is not caused by the actions or omissions of any Contributor or 
any breach or violation of the Management Services Agreement by any Contributor. 

 
(c) Required Consents.  The Parties shall: (i) mutually agree on the time table 

for seeking any Required Consents that may be or become necessary for its execution and delivery 
of this Agreement and the performance of its obligations pursuant to this Agreement and the other 
Transaction Documents; (ii) timely make, or cause or be made, all filings and submissions required 
under any law applicable to such Party or any of its Affiliates; and (iii) use reasonable best efforts 
to obtain, or cause to be obtained, such Required Consents. Each Party shall cooperate fully with 
the other Party and its Affiliates in promptly seeking to obtain all such consents, authorizations, 
orders, and approvals. Subject to the foregoing, the Parties shall not willfully take any action that 
will have the effect of delaying, impairing, or impeding the receipt of any required consents, 
authorizations, orders, and approvals. 

 
(d) Third Party Consents. Contributors and GTI PA shall use reasonable best 

efforts to give all notices to, and obtain all consents from, all third parties that require such consent 
to consummate the execution and delivery of this Agreement and the other Transaction 
Documents. 

 
(e) Notice of Certain Events. From the date hereof until the Closing, 

Contributors shall promptly notify GTI PA in writing of: 
 

(i) any fact, circumstance, event or action the existence, occurrence or 
taking of which (A) has had, or could reasonably be expected to have, individually or in 
the aggregate, a material adverse effect, (B) has resulted in, or could reasonably be 
expected to result in, any representation or warranty made by any Contributor or the 
Company hereunder not being true and correct or (C) has resulted in, or could reasonably 
be expected to result in, the failure of any of the conditions set forth in Section 4 to be 
satisfied; 

(ii) any notice or other communication from any person or entity 
alleging that the consent of such person or entity is or may be required in connection with 
the transactions contemplated by this Agreement; 

(iii) any notice or other communication from any governmental authority 
in connection with the transactions contemplated by this Agreement; and 

(iv) any actions commenced or threatened against, relating to or 
involving or otherwise affecting Contributors or the Company that, if pending on the date 
of this Agreement, would have been required to have been disclosed pursuant to Section 
3(a)(xi) or that relates to the consummation of the transactions contemplated by this 
Agreement. 
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(f) Further Assurances. From time to time, as and when requested by any Party 
to this Agreement, the other Parties will execute and deliver, or cause to be executed and delivered, 
all such documents and instruments and will take, or cause to be taken, all such further or other 
actions, as the requesting Party may reasonably deem necessary or desirable to consummate the 
transactions contemplated by this Agreement. 

 
(g) Transfer of Membership Interests.   
 

(i) During the 90 day period commencing on the Effective Date (the 
“Initial Period”) but prior to the earlier of the Closing Date or the Termination Date, a 
Contributor shall not sell, assign, contribute or otherwise transfer any Membership Interest 
of such Contributor without (1) the prior written consent of GTI PA (the “Transfer 
Consent”), which may not be unreasonably withheld, conditioned or delayed, and (2) GTI 
PA’s receipt of a duly executed written undertaking whereby the proposed transferee 
agrees to be bound by the terms and conditions of this Agreement as a “Contributor” in 
form and substance satisfactory to GTI PA. GTI PA may determine not to grant the 
Transfer Consent based on any of the following factors or characteristics relating to the 
proposed transferee, which in the discretion of GTI PA, may jeopardize or otherwise have 
an adverse impact upon any permits or licenses held or being sought to be held by GTI PA 
or any Subsidiary of GTI PA or upon the business (including goodwill, brand or reputation) 
of GTI PA or any Subsidiary of GTI PA (and such determination shall not be deemed to 
constitute an unreasonable withholding, condition or delay: (A) any criminal history, 
reputation, or other characteristics of the proposed transferee; (B) any material prior, 
pending or threatened litigation, proceeding, action, investigation or other claims against 
the proposed transferee that (i) are directly adverse to GTI PA or indicative of an ongoing 
behavior that is adverse to GTI PA, or (ii) would reasonably impair the brand, reputation, 
financials, operations, or business of GTI PA in the reasonable, good faith, discretion of 
GTI PA; or (C) any prior, current or anticipated adverse financial conditions of the 
proposed transferee, including, without limitation, any bankruptcy, insolvency or other 
similar conditions or events indicating financial distress. A Contributor seeking the 
Transfer Consent with respect to any sale, assignment, contribution or transfer of such 
Contributor’s Membership Interests shall, at such Contributor’s sole expense, provide and 
deliver to GTI PA such documents and information (including, without limitation, a 
criminal background check) as may be requested by GTI PA and deemed relevant by GTI 
PA to the foregoing determination. 

 
(ii) During the period commencing after the expiration of the Initial 

Period and continuing until the earlier of the Closing Date or the Termination Date, a 
Contributor may sell, assign, contribute or otherwise transfer such Contributor’s 
Membership Interests, subject to the right of first offer in favor of GTI PA as set forth 
below. 

 
(A) If a Contributor desires to sell, assign, contribute or 

otherwise transfer such Contributor’s Membership Interests, such Contributor (the 
“Selling Contributor”) shall deliver a written notice (the “Selling Notice”) to GTI 
PA specifying therein the terms of the desired sale of the Membership Interests, 
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including the price to be received therefor (“Proposed Price”). For a period of 5 
days after the date of the GTI PA’s receipt of the Selling Notice (the “Offer 
Period”), GTI PA shall have an option to purchase all (but not less than all) of the 
Membership Interests proposed to be sold at the Proposed Price (the “Sale 
Interests”). If GTI PA declines or fails to purchase all of the Sale Interests proposed 
to be sold by the Selling Contributor within the Offer Period, the Selling 
Contributor may sell the Sale Interests proposed to be sold in accordance with 
Section 6(g)(ii)(B).   

 
(B) Upon the expiration of the Offer Period and provided that 

less than all of the Membership Interests proposed to be sold were accepted for 
purchase by GTI PA, the Selling Contributor may, within 60 days after the 
expiration of the Offer Period, sell the Sale Interests specified in the Selling Notice 
for a price equal to or greater than the Proposed Price, subject to GTI PA’s grant of 
the Transfer Consent as set forth in Section 6(g)(i). Prior to the end of such 60-day 
period, the Selling Contributor must provide GTI PA with notice defining the 
identity of the proposed buyer and the amount to be paid in consideration for the 
Sale Interests to GTI PA (the “Proposed Transfer Notice”). Transfer Consent shall 
be granted or withheld within the 15-day period following GTI PA’s receipt of the 
Proposed Transfer Notice. At any time that Transfer Consent is declined pursuant 
to delivery of a Proposed Transfer Notice to GTI PA, the Selling Contributor shall 
be permitted to find an alternative buyer provided that a Proposed Transfer Notice 
for such alternative buyer is delivered to GTI PA within the 30-day period 
immediately following such declination. If the Selling Contributor fails to deliver 
the Proposed Transfer Notice to GTI PA within such 60-day period or such 30-day 
period as the case may be, then the Selling Contributor shall not be permitted to sell 
such Sale Interests without complying with the procedures set forth in this Section 
6(g)(ii). 

 
(iii) Transfers of any and all Contributor’s membership interests to 

Firefly Holdco shall not be subject to this Section 6(g).  
 

(h) Capitalization of LOC Note. At Closing, the outstanding balance of the 
principal of and accrued interest on the LOC Note will become part of the equity capitalization of 
GTI PA, as reflected in the GTI Operating Agreement attached to this Agreement. At that time, 
GTI PA and Company will no longer obligated under the LOC Note as it will be extinguished by 
GTI Core.  GTI PA represents, warrants and agrees that (i) the capitalization of the Note Balance 
will not serve to increase the capital accounts of any GTI PA member in excess of ten million, five 
hundred thousand dollars ($10,500,000), which is the aggregate capital account value of the GTI 
PA members including the Contributors, nor shall it change the membership interests reflected in 
the GTI PA Operating Agreement and (ii) the capitalization of the LOC Note balance, or 
extinguishment of the LOC Note balance as the case may be, will not cause GTI PA or any member 
of GTI PA to recognize taxable income. 
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7. Indemnification. 

(a) Survival. Subject to the limitations and other provisions of this Agreement, 
the Fundamental Representations shall survive the Closing and shall remain in full force and effect 
until the date that is 60 days after the expiration of any statute of limitations applicable thereto. All 
representations and warranties other than the Fundamental Representations shall survive until 5:00 
pm, Pennsylvania time, on the first anniversary of Closing. All covenants and agreements of the 
parties contained herein shall survive the Closing indefinitely or for the period explicitly specified 
therein.  Notwithstanding the foregoing, any claims asserted in good faith with reasonable 
specificity (to the extent known at such time) and in writing by notice from the non-breaching 
party to the breaching party prior to the expiration date of the applicable survival period shall not 
thereafter be barred by the expiration of the relevant representation or warranty and such claims 
shall survive until finally resolved. 

 
(b) By Contributors.  Subject to the procedures and limitations set forth in this 

Section 7, Contributors shall, jointly and severally, indemnify and hold GTI PA and RCPFM and 
their respective Affiliates, successors and assigns (the “GTI Indemnified Group”) harmless from 
and against any and all Damages, arising out of or in connection with:  
 

(i) Any and all liabilities and obligations of, or claims against the 
Company or the GTI Indemnified Group and any other obligation or liability arising out of 
the operation of the Company that arise out of or relate to the Business: (A) prior to the 
effective date of the Management Services Agreement; and (B) after the effective date of 
the Management Services Agreement, if caused by acts of any Contributor or omissions of 
the Contributors in violation of the Management Services Agreement. 
 

(ii) Any breach of any of the representations or warranties made by a 
Contributor or the Company in this Agreement or any Transaction Document or any failure 
by a Contributor or the Company to perform any material agreement or covenant under 
this Agreement or any Transaction Document, or from any misrepresentation in or 
omission from any Schedule, certificate or other instrument furnished or to be furnished by 
a Contributor or the Company to GTI PA or RCPFM hereunder;  

 
(iii) Any Taxes attributable to any all taxable periods (including any 

portion thereof) of the Company ending on or before the Closing Date; 
 
(iv) Any matter related to any dispute or controversy involving the real 

property located at 1737 Lincoln Way East, Chambersburg, Pennsylvania;  
 
(v) Any legal fees or incremental labor costs incurred in connection 

with Neutrality and Card Check Agreement dated March 16, 2017, by and between the 
Company and the United Food and Commercial Workers Local 1776 (the “Union 
Agreement”) at the three dispensary sites licensed to Company caused by the Union 
Agreement, including, without limitation, any increase in the aggregate of wages, benefits, 
expenses, costs, losses or liabilities owed to employees of the Business as a result of or 
otherwise relating to the Union Agreement at such sites. Notwithstanding the foregoing, 
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Contributors shall not be responsible for indemnification under this Section 7(b)(v) in 
excess of $750,000 in the aggregate;  

 
(vi) Any matter related to (A) the limited liability company governance 

or other internal affairs of the Company and its members prior to the Closing Date, (B) any 
transactions, agreements, arrangements, understandings, dealings or other matters among 
and/or between Contributors or among and/or between any Contributor and/or the 
Company prior to the Closing Date, or (C) the allocation of the Contribution Consideration 
among the Contributors, including, without limitation, any error in Exhibit A; and 

 
(vii) All reasonable costs and expenses (including reasonable attorneys’ 

fees, whether involving a third party or, provided GTI PA or RCPFM has prevailed on its 
claim of indemnification against a Contributor between the Parties to this Agreement) 
incurred by GTI PA or RCPFM in connection with any claim, action, suit, arbitration or 
other proceeding, demand, assessment or judgment incident to any of the matters GTI PA 
or RCPFM is indemnified against by Contributors in this Agreement. 

 
(c) By GTI PA.  Subject to the procedures and limitations set forth in this 

Section 7, GTI PA shall indemnify and hold Contributors and their respective successors and 
assigns (the “Contributor Indemnified Group”) harmless from and against any and all Damages, 
arising out of or in connection with: 
 

(i)   Any liabilities and obligations of, or claims against GTI PA and 
any other obligation or liability arising out of the operation of GTI PA that arise out of or 
relate to the GTI PA business prior to the Effective Date;  

 
(ii) Any breach of any of the representations or warranties made by GTI 

PA or RCPFM in this Agreement or any Transaction Document or any failure by GTI PA 
or RCPFM to perform any agreement or covenant on the part of GTI PA or RCPFM under 
this Agreement or any Transaction Document, or from any misrepresentation in or 
omission from any schedule, certificate or other instrument furnished or to be furnished by 
GTI PA or RCPFM to Contributors hereunder;  

 
(iii) All reasonable costs and expenses (including reasonable attorneys’ 

fees, whether involving a third party or, provided that Contributors has prevailed on its 
claim of indemnification against GTI PA, between the Parties to this Agreement) incurred 
by Contributors in connection with any action, suit, arbitration or other proceeding, 
demand, assessment or judgment incident to any of the matters Contributors are 
indemnified against by GTI PA or RCPFM in this Agreement; 

 
(iv) Any and all liabilities and obligations of, or claims against the 

Company or any and all of the Contributors and any other obligation or liability arising out 
of the operation of the Company that arise out of or relate to the Business after the effective 
date of the Management Services Agreement, if caused by acts or omissions of GTI PA, 
Vision, and/or an Affiliate in violation of the Management Services Agreement. and 
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(v) Any Taxes attributable to any all taxable periods (including any 
portion thereof) of GTI PA and/or RCPFM ending on or before the Closing Date.  

 
(vi) Any payments made by GTI PA to Vision or any other management 

company under common control with GTI PA in excess of the actual costs, plus reasonable 
overhead reasonably allocated to such actual costs, for services rendered by such 
management company to GTI PA. 
 

(d) Limitations on Liability 
 

(i) The maximum aggregate Damages for which the GTI Indemnified 
Group will be entitled to indemnification under Sections 7(b)(ii) and 7(b)(vii) (to the extent 
liability under Section 7(b)(vii) relates to a claim under Section 7(b)(ii)), is an amount 
equal to $1,500,000; provided, however, that such limitations shall not apply to any 
Damages arising from (A) any breach of any Fundamental Representation or (B) any fraud, 
bad faith, willful misconduct or criminal intent by the Contributors as finally determined 
by a court of law or by agreement of the parties pursuant to the terms of this Agreement. 

  
(ii) The maximum aggregate Damages for which the Contributor 

Indemnified Group will be entitled to indemnification under Sections 7(c)(i) and 7(c)(ii) 
(to the extent liability under 7(c)(ii) relates to a claim under 7(c)(i)), is an amount equal to 
$1,500,000; provided, however, such limitations shall not apply to any losses or liabilities 
arising from (A) any breach of any Fundamental Representation or (B) any fraud, bad faith, 
willful misconduct or criminal intent by the GTI or RCPFM as finally determined by a 
court of law or by agreement of the parties pursuant to the terms of this Agreement. 

 
(iii) Notwithstanding the foregoing, neither the Contributors nor GTI PA 

shall have any obligation to provide any indemnification pursuant to, in the case of 
Contributors, Sections 7(b)(ii) or 7(b)(vii), and, in the case of GTI PA, Sections 7(c)(i) or 
7(c)(ii), in each case until the aggregate dollar amount of all Damages that would otherwise 
be indemnifiable exceeds $25,000, in which case the indemnifying parties shall be required 
to pay all Damages from the first dollar; provided, however, that such limitation shall not 
apply to any Damages relating to (A) any breach of any Fundamental Representation or 
(B) any fraud, bad faith, willful misconduct or criminal intent by the indemnifying party 
determined by a court of law or by agreement of the parties pursuant to the terms of this 
Agreement.  

   
(iv) Any Damages otherwise recoverable hereunder shall be net of any 

insurance proceeds actually recovered by any Person entitled to indemnification under 
Section 7(a) or 7(b) with respect to the specific Damages claimed (in each case, after 
reduction for all costs and expenses incurred in connection with obtaining such recovery). 
Any Party that may be entitled to indemnification shall use commercially reasonable efforts 
to seek full recovery under all applicable insurance policies that may cover such Damages 
to the same extent as they would if such Damages were not subject to indemnification or 
other recovery hereunder. Notwithstanding the foregoing, (x) the pursuit of such recoveries 
under insurance policies shall not be a condition precedent to the indemnified Party’s 
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receipt of an indemnification payment pursuant hereto and (y) in no event shall any 
indemnified Party (including the Company following the Closing) be required to sue or 
thereafter to sue any insurance providers or other third party indemnitors. In the event that 
an insurance recovery is made by any such indemnified Party with respect to any Damages 
for which any such Party has been indemnified or otherwise recovered hereunder, then a 
refund equal to the aggregate net amount of the recovery (after reduction for all costs and 
expenses incurred in connection with obtaining such recovery and including any increases 
in premiums directly resulting from such recovery) shall be made promptly to the Party 
who previously provided the applicable recovery. 

 
(v) After the Closing, (a) except for remedies that cannot be waived as 

a matter of law and injunctive, provisional and equitable relief (including specific 
performance) and (b) in the absence of fraud, bad faith, willful misconduct or criminal 
conduct, the sole and exclusive remedy for any claim arising out of a breach of any 
representation, warranty, covenant or other agreement set forth in this Agreement or the 
Transaction Documents or any other liability under this Agreement shall be a claim for 
indemnification pursuant to the terms, and subject to the limitations of, this Section 7(d). 

 
(vi) For purposes of calculating the amount of Damages for Section 

7(d)(iii), each of the representations and warranties that contain the phrase “Material 
Adverse Effect”, the phrase “material adverse effect”, the phrase “in all material respects”, 
or other material qualifiers shall be deemed to have been given as though there were no 
“Material Adverse Effect”, “material adverse effect”, “in all material respects” or other 
material qualifiers for purposes of indemnification under this Section 7.  

 
(e) Indemnification Procedure. 
 

(i) Notice.  Promptly after a Party becomes aware of any claim, 
demand, action, proceeding, event or condition with respect to which a claim for 
indemnification may be made by such Party (the “Indemnified Party”) pursuant to this 
Section 7, the Indemnified Party shall give written notice to the other Party or Parties, as 
applicable (the “Indemnifying Party”) of the nature of the matter for which a right to 
indemnification is claimed (an “Indemnification Claim”); provided, however, that the 
failure of the Indemnified Party to give notice as provided herein shall not relieve the 
Indemnifying Party of any obligations, except to the extent (and only to the extent) the 
Indemnifying Party is actually prejudiced thereby.   
 

(ii) Third Party Claims.  In case any such Indemnification Claim 
involves a claim, demand, action, or proceeding by a third party (a “Third Party Claim”) 
the Indemnifying Party may, following notice and consultation with the Indemnified Party 
(x) defend against any such claim or litigation in such manner as it may deem appropriate, 
and (y) compromise or settle such litigation or claim with the prior written consent of the 
Indemnified Party, such consent not to be unreasonably withheld.  

 
(iii) Cooperation; Costs; Defense of Action.  The Indemnified Party shall 

cooperate with the Indemnifying Party in connection with such defense. Subject to the 
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limitations of Section 7, the Indemnifying Party shall be responsible for and shall satisfy 
the amount of all liabilities, damages, costs of settlement, fees, costs and expenses, 
including attorneys’ fees incurred in connection with such defense and, if no settlement of 
any such claims is made, the Indemnifying Party shall satisfy any judgment with respect to 
such claim or litigation. In the event the Indemnifying Party assumes such defense, then 
the Indemnifying Party shall not be liable to the Indemnified Party for any fees of other 
counsel or any other expenses with respect to the defense of such proceeding incurred by 
the Indemnified Party.  

 
(iv) Action by Indemnified Party.  In the event the Indemnifying Party 

does not elect to defend such claim, then the Indemnified Party shall defend the same (with 
the cooperation of the Indemnifying Party) and may compromise or settle such litigation 
with the prior written consent of the Indemnifying Party, such consent not to be 
unreasonably withheld, and the Indemnifying Party shall promptly reimburse the 
Indemnified Party for the amount of all liabilities, damages, costs of settlement, fees, costs 
and expenses, including attorneys’ fees, reasonably incurred by the Indemnified Party in 
connection with such defense of any such claim or litigation. If no settlement of any such 
claim is made, the Indemnifying Party shall satisfy any judgment rendered with respect to 
such claim or litigation before the Indemnified Party is required to do so. 

 
(v) Contributor Reimbursement in Cash or via Forfeiture of GTI 

Securities.   Contributors may satisfy their indemnification obligations hereunder via cash 
payments, or via forfeiture of an equivalent number of GTI Securities pursuant to their own 
election, in either case within 60 days after the earlier of (A) a Damage being agreed to by 
a Contributor that is an Indemnifying Party or (B) a Damage is finally adjudicated to be 
payable pursuant to this Section 7. Contributor and GTI PA may agree that Contributor 
may satisfy its indemnification obligation via forfeiture of GTI Securities. If so, the parties 
agree to negotiate in good faith to determine the number and type of GTI Securities to be 
forfeited based on their fair market value of such GTI Securities at the time of such 
forfeiture as reasonably determined by them. If they do not agree on such a valuation within 
the allotted 60-day period, then the indemnification obligations shall be paid in cash.  If 
any Contributor forfeits GTI Securities hereunder, such forfeiture shall occur automatically 
without any further action of the Parties; provided, however, that Contributors agree to 
execute such documents and instruments and to take all other measures necessary to 
memorialize the forfeiture of the forfeited GTI Securities.    

 
(vi) GTI PA Reimbursement in Cash.  GTI PA shall satisfy its 

indemnification obligations hereunder via cash payments within 60 days after the earlier 
of (A) a Damage being agreed to by GTI PA or (B) a Damage is finally adjudicated to be 
payable pursuant to this Section 7.  

 
(vii) Indemnification Overpayment and Underpayment.  If after 

satisfaction of any Indemnification Claim under this Section 7 by transfer of cash, 
forfeiture of an Indemnifying Party’s GTI Securities, or by other means (the 
“Indemnification Compensation”), (1) the Indemnification Compensation was excessive, 
within thirty (30) days, the Indemnified Party shall return the amount of such 
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Indemnification Compensation that is in excess of the amount that should have been paid 
or (2) the Indemnification Compensation was insufficient, within thirty (30) days, the 
Indemnifying Party shall pay the amount of such Indemnification Compensation that is 
below the amount that should have been paid in accordance with Section 7(e)(v) (such 
amounts described in the foregoing clauses (1) or (2), the “Indemnification Correction”). 
If Indemnification Compensation related to Indemnification Correction includes forfeiture 
of GTI Securities in the case of overpayment by a Contributor, such Contributor may elect 
to receive reversals of such forfeitures as the form of such returned Indemnification 
Compensation. Any such reversals of forfeitures shall be realized by such forfeitures 
becoming null and void as to the forfeited GTI Securities equal in value at the time of such 
forfeiture to the amount of the Indemnification Correction so elected by Contributor.  

 
8. Termination. 
 

(a) Termination.  This Agreement may be terminated at any time prior to the 
Closing: (i) by the mutual written consent of GTI PA and the Company; or (ii) by Company or 
GTI PA upon written notice to the Company after the Department’s final determination of non-
approval of the transactions contemplated by this Agreement, notwithstanding the Parties’ best 
efforts to obtain Department approval.  Each party acknowledges that the contribution of the 
Membership Interests in exchange for the Contribution Consideration requires the consent of the 
Department, and the obligations to exchange such Membership Interests and Contribution 
Consideration are not enforceable obligations unless the approval of the Department is 
received.   The parties’ best efforts to obtain such consent shall not require them to expend material 
sums of money. 

 
(b) Effects of Termination.  In the event of the termination of this Agreement 

in accordance with this Article:  
 

(i) This Agreement shall forthwith become void and there shall be no 
liability on the part of any party hereto except as set forth in this Section 8 or Section 9; 
provided, however, that nothing herein shall relieve any Party from liability for any willful 
breach of any provision of this Agreement; and  

 
(ii)  
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9. General Provisions. 
 

(a) Assignment.  Except as set forth in connection with the immediately 
following sentence, no Party may assign his, her or its interest herein without the prior written 
consent of the other Party; provided, however, that GTI PA may assign its rights under this 
Agreement to any Affiliate of GTI PA without the prior written consent of Contributors. 
 

(b) Amendment.  Neither this Agreement nor any term or provision hereof may 
be changed, modified, waived or discharged or terminated orally or in any manner other than by 
instrument in writing signed by the Party against whom the enforcement, change, modification, 
waiver, discharge or termination is sought.  
 

(c) Certain Definitions 
 

(i) “Affiliate” means an individual, trust or entity will be considered an 
“Affiliate” if such individual, trust or entity (i) directly or indirectly Controls, is controlled 
by, or is under common control with such Party, or (ii) is a member of the immediate family 
of such Party.  “Control,” as used in this definition, shall mean the possession, directly or 
indirectly, of the power to direct or cause the direction of the management or policies of a 
Party, whether through the ownership of voting securities, by contract or otherwise, 
including the power to elect a majority of the directors or trustees of a corporation or trust, 
as the case may be.   

 
(ii) “Client” means any customer, client, person or entity to which 

Contributors or any Affiliate thereof provided services to during the one (1) year period 
prior to the Closing Date. 
 

(iii)  “Code” means the Internal Revenue Code of 1986, as amended. 
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(iii) “Damages” means any and all claims, damages, losses, liabilities 

and expenses of every nature (including reasonable attorneys’ fees and expenses in 
connection with any action, suit or proceeding). 

 
(iv) “Tax” or Taxes”  mean all federal, state, county, local, foreign and 

other taxes (including, without limitation, income, property, withholding, excise, sales, use, 
gross receipts, franchise, employment and payroll related taxes), whether or not measured 
in whole or in part by net income, and including any related interest, penalties and additions 
to such tax. 

 
(v) “Taxing Authority” means any governmental authority responsible 

for the administration or the imposition of any Tax. 
 
(vi) “Transfer Taxes” means all transfer, documentary, sales, use, 

stamp, registration, value added and other such Taxes and fees (including any penalties and 
fees) in connection with the transactions contemplated by this Agreement. 

 
(d) Binding Effect.  This Agreement shall be binding upon and inure to the 

benefit of the respective Parties and their successors and assigns, heirs and personal 
representatives.  
 

(e) Expenses.  Each Party hereto shall bear all fees and expenses incurred by 
such Party in connection with, relating to or arising out of the negotiation, preparation, execution, 
delivery and performance of this Agreement and the consummation of the transactions 
contemplated hereby, including financial advisors’, attorneys’, accountants’ and other professional 
fees and expenses.  

 
(f) Notice.  Any notice required or permitted hereunder shall be in writing and 

shall be deemed to have been given when personally delivered or deposited in the United States 
mail, by registered or certified mail, return receipt requested, postage prepaid and properly 
addressed to the respective Party to whom such notice relates at the following addresses, with 
notice to  (the “Contributors’ Representative”) serving as valid, binding and 
legal notice to all Contributors and, prior to the Closing, the Company: 
 
 Contributors’ Representative: 

 
 
 

 
 

With a copy (which shall not constitute notice) to: 
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______________________ 
 
 GTI PA or RCPFM:   GTI Pennsylvania, LLC 

325 W. Huron Street, Suite 412 
Chicago, Illinois 60654 
Attention: Pete Kadens 
 

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

Dickinson Wright PLLC 
150 E. Gay Street, Suite 2400 
Columbus, Ohio 43215 
Attention: Scot Crow 

 
or at such alternative addresses as shall be specified by notice given in the manner as provided 
herein. 
 

(g) Captions.  The captions or headings in this Agreement are meant for 
convenience and general reference only and shall not be construed to define or limit the scope or 
intent of the provisions of this Agreement.  
 

(h) Contributors’ Representative.    Notwithstanding anything to the contrary in 
this Agreement, the Parties hereby agree that Contributors’ Representative shall not be liable to 
any of the Parties for any Damages related to the performance of duties as Contributors’ 
Representative in accordance with this Agreement. 

 
(i) Litigation Costs.  In the event that it becomes necessary for any Party to 

initiate litigation for the purpose of enforcing any of its rights hereunder or for the purpose of 
seeking damages for any violation hereof, then in addition to all of the judicial remedies that may 
be granted, the prevailing Party shall be entitled to recover reasonable attorneys’ fees and all other 
costs that may be sustained by it in connection with such litigation. 
 

(j) Governing Law.   This Agreement shall be controlled, construed and 
enforced in accordance with the laws of the Commonwealth of Pennsylvania, without regard to its 
conflicts of laws principles. 
 

(k) Severability; Waiver.   If any provision, clause or part of this Agreement or 
the application thereof under certain circumstances, is invalid, the remainder of this Agreement, 
and the application of each provision, clause or part under other circumstances, shall not be 
affected thereby.  The failure of any Party to insist, in any one or more instances, upon performance 
of any term, covenant or condition of this Agreement, shall not be construed as a waiver or 
relinquishment of any rights granted hereunder or of the future performance of any such term, 
covenant or condition. 
 

(l) Rules of Construction.  The Parties acknowledge and agree that each has 
negotiated and reviewed the terms of this Agreement, assisted by such legal and tax counsel as 
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they desired, and has contributed to its revisions.  The Parties further agree that the rule of 
construction that any ambiguities are resolved against the drafting Party will be subordinated to 
the principle that the terms and provisions of this Agreement will be construed fairly as to all 
Parties and not in favor of or against any Party. 
 

(m) Entire Agreement; Counterparts.  This Agreement and the Exhibits and 
Schedules attached hereto constitute the entire agreement and understanding among the Parties 
with respect to the subject hereof and supersede all prior agreements and understandings relating 
to the subject matter hereof and there are no agreements, understandings or restrictions, warranties 
or representations between the Parties hereto other than those set forth herein or provided for 
herein. This Agreement may be executed in multiple counterparts and delivered by facsimile or 
PDF, each of which shall be deemed to be an original, and all such counterparts shall constitute 
one and the same instrument. 
 

(n) Arbitration.  If a dispute arises between the Parties hereto, the Parties shall 
attempt to resolve the dispute in good faith and upon mutual agreement.  In the event the Parties 
are unable to resolve such dispute through good faith negotiations, either Party may elect to 
arbitrate any disputes hereunder, and such arbitration will be through a mutually agreed upon or 
court appointed arbitrator to decide and determine disputes and claims related to or arising out of 
this Agreement.  The arbitration will be conducted in Chicago, Illinois in accordance with the rules 
as the Parties may mutually agree in writing or as the arbitrator may establish (if the Parties cannot 
agree). 
 

(o) Waiver of Trial by Jury.  Each of the Parties hereto waives the right to a 
jury trial in connection with any lawsuit, action or proceeding seeking enforcement of such Party’s 
rights under this Agreement. 
 

[SIGNATURES ON FOLLOWING PAGES] 





[SIGNATURE PAGE TO CONTRIBUTION AGREEMENT] 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

COMPANY: KW VENTURES HOLDINGS, LLC 

CONTRIBUTORS: 









 

 

EXHIBIT A 
 

CAPITALIZATION OF THE COMPANY; PURCHASE PRICE ALLOCATION 
 
 

Contributor 
Membership 

Interest 
Percentage 
Interest* 

GTI PA 
Membership 
Interests** 

RCPFM 
Membership 
Interests*** 

Flex 
Consideration 

**** 


	(i) any fact, circumstance, event or action the existence, occurrence or taking of which (A) has had, or could reasonably be expected to have, individually or in the aggregate, a material adverse effect, (B) has resulted in, or could reasonably be exp...
	(ii) any notice or other communication from any person or entity alleging that the consent of such person or entity is or may be required in connection with the transactions contemplated by this Agreement;
	(iii) any notice or other communication from any governmental authority in connection with the transactions contemplated by this Agreement; and
	A&R LLC Agreement of GTI PA.pdf
	Article I   DEFINITIONS
	Section 1.01. Definitions.  Capitalized terms used herein and not otherwise defined shall have the meanings set forth in this Section 1.01:
	(a) crediting to such Capital Account any amount that such Member is obligated to restore or is deemed to be obligated to restore pursuant to Treasury Regulations Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i); and
	(b) debiting to such Capital Account the items described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6).
	(a) the initial Book Value of any Company asset contributed by a Member to the Company shall be the gross Fair Market Value of such Company asset as of the date of such contribution;
	(b) immediately prior to the distribution by the Company of any Company asset to a Member, the Book Value of such asset shall be adjusted to its gross Fair Market Value as of the date of such distribution;
	(c) the Book Value of all Company assets shall be adjusted to equal their respective gross Fair Market Values, as reasonably determined by the Members, as of the following times:
	(i) the acquisition of an additional Membership Interest in the Company by a new or existing Member in consideration for more than a de minimis Capital Contribution;
	(ii) the distribution by the Company to a Member of more than a de minimis amount of property (other than cash) as consideration for all or a part of such Member’s Membership Interest in the Company; and
	(iii) the liquidation of the Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g);

	provided, that adjustments pursuant to clauses (i) and (ii) above need not be made if the Managing Member reasonably determines that such adjustment is not necessary or appropriate to reflect the relative economic interests of the Members and that the...
	(d) the Book Value of each Company asset shall be increased or decreased, as the case may be, to reflect any adjustments to the adjusted tax basis of such Company asset pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent tha...
	(e) if the Book Value of a Company asset has been determined pursuant to paragraph (a) or adjusted pursuant to paragraphs (c) or (d) above, such Book Value shall thereafter be adjusted to reflect the Book Depreciation taken into account with respect t...
	(a) any income realized by the Company that is exempt from federal income taxation, as described in Code Section 705(a)(1)(B), shall be added to such taxable income or taxable loss, notwithstanding that such income is not includable in gross income;
	(b) any expenditures of the Company described in Code Section 705(a)(2)(B), including any items treated under Treasury Regulations Section 1.704-1(b)(2)(iv)(I) as items described in Code Section 705(a)(2)(B), shall be subtracted from such taxable inco...
	(c) any gain or loss resulting from any disposition of Company property with respect to which gain or loss is recognized for federal income tax purposes shall be computed by reference to the Book Value of the property so disposed, notwithstanding that...
	(d) any items of depreciation, amortization and other cost recovery deductions with respect to Company property having a Book Value that differs from its adjusted tax basis shall be computed by reference to the property’s Book Value (as adjusted for B...
	(e) if the Book Value of any Company property is adjusted as provided in the definition of Book Value, then the amount of such adjustment shall be treated as an item of gain or loss and included in the computation of such taxable income or taxable los...
	(f) to the extent an adjustment to the adjusted tax basis of any Company property pursuant to Code Sections 732(d), 734(b) or 743(b) is required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Ca...

	Section 1.02. Interpretation.  For purposes of this Agreement: (a) the words “include,” “includes” and “including” shall be deemed to be followed by the words “without limitation”; (b) the word “or” is not exclusive; and (c) the words “herein,” “hereo...

	Article II   ORGANIZATION
	Section 2.01. Formation.  The Company was formed on August 30, 2016, pursuant to the provisions of the Pennsylvania Act, upon the filing of the Certificate of Organization with the Secretary of State of the Commonwealth of Pennsylvania.  The rights, p...
	Section 2.02. Name.  The name of the Company is “GTI Pennsylvania, LLC” or such other name or names as may be designated by the Members; provided, that the name shall always contain the words “Limited Liability Company” or the abbreviation “L.L.C.” or...
	Section 2.03. Principal Office.  The principal office of the Company is located at 325 W. Huron Street, Suite 412, Chicago, Illinois 60654, or such other place as may from time to time be determined by the Managing Member.
	Section 2.04. Registered Office; Registered Agent.
	(a) The registered office of the Company shall be the office of the initial registered agent named in the Certificate of Organization or such other office (which need not be a place of business of the Company) as the Managing Member may designate from...
	(b) The registered agent for service of process on the Company in the Commonwealth of Pennsylvania shall be the initial registered agent named in the Certificate of Organization or such other Person or Persons as the Managing Member may designate from...

	Section 2.05. Purpose; Powers; Restrictions; Charitable Contributions.
	(a) The purposes of the Company are: (i) to hold and maintain certain regulatory licenses in the Commonwealth of Pennsylvania, including dispensary and grower/processor permits (collectively, the “Permits”) granted by the Department under the Medical ...
	(b) The Company shall have all the powers necessary or convenient to carry out the purposes for which it is formed, including the powers granted by the Pennsylvania Act and permitted under the Permits.
	(c) Neither the Managing Member nor any Affiliate of the Managing Member shall engage in any business activities related to the Business (a “Business Opportunity”), including the growing, processing or dispensing of marijuana for any purpose, other th...
	(d) For long as PHA is a Member of the Company holding a Membership Interest of 9.9%, the Company shall contribute an amount equal to 1.0% of the Company’s medical net after-tax earnings to the new impatient Drug and Alcohol Unit of PHA’s affiliate, P...

	Section 2.06. Term.  The term of the Company commenced on the date the Certificate of Organization was filed with the Secretary of State of the Commonwealth of Pennsylvania and shall continue in existence perpetually until the Company is dissolved in ...

	Article III   CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS
	Section 3.01. Initial Capital Contributions.  Between the ZCA Loan Date, PHA Loan Date, and closing of the Contribution Agreement and the Effective Date, the Managing Member made an aggregate of $1,500,000 in Capital Contributions.  On the Effective D...
	Section 3.02. Additional Capital Contributions.  No Member shall be required to make any additional Capital Contributions.  Subject to Section 7.02, if the Managing Member determines that it is in the best interest of the Company to obtain additional ...
	Section 3.03. Maintenance of Capital Accounts.  The Company shall establish and maintain for each Member a separate capital account (a “Capital Account”) on its books and records in accordance with this Section 3.03.  Each Capital Account shall be est...
	(a) Each Member’s Capital Account shall be increased by the amount of (i) such Member’s Capital Contributions, including such Member’s initial Capital Contribution and any additional Capital Contributions; (ii) any Net Income or other item of income o...
	(b) Each Member’s Capital Account shall be decreased by (i)  the cash amount or Book Value of any property distributed to such Member pursuant to Article VI and Section 11.03(c); (ii)  the amount of any Net Loss or other item of loss or deduction allo...

	Section 3.04. Succession Upon Transfer.  In the event that any Membership Interest is Transferred in accordance with this Agreement, the Transferee shall succeed to the Capital Account of the Transferor to the extent it relates to the Transferred Memb...
	Section 3.05. Negative Capital Accounts.  In the event that any Member shall have a deficit balance in its Capital Account, such Member shall have no obligation, during the term of the Company or upon dissolution or liquidation thereof, to restore suc...
	Section 3.06. No Withdrawals From Capital Accounts.  No Member shall be entitled to withdraw any part of its Capital Account or to receive any distribution from the Company, except as otherwise provided in this Agreement.  No Member, including the Man...
	Section 3.07. Treatment of Loans From Members.  Other than as reflected in this Article III with respect to the ZCA Loan and PHA Loan, and except to the extent provided in Section 3.03(a)(iii), loans by any Member to the Company shall not be considere...

	Article IV   MEMBERS
	Section 4.01. Admission of New Members.
	(a) New Members may be admitted from time to time (i) in connection with the issuance of Membership Interests by the Company and (ii) in connection with a Transfer of Membership Interests, subject to compliance with the provisions of Article IX, and i...
	(b) In order for any Person not already a Member of the Company to be admitted as a Member, whether pursuant to an issuance or Transfer of Membership Interests, such Person shall have executed and delivered to the Company a written undertaking substan...

	Section 4.02. No Personal Liability.  Except as otherwise provided in the Pennsylvania Act, by Applicable Law or expressly in this Agreement, no Member will be obligated personally for any debt, obligation or liability of the Company or other Members,...
	Section 4.03. No Withdrawal.  So long as a Member continues to hold any Membership Interests, such Member shall not have the ability to withdraw or resign as a Member prior to the dissolution and winding up of the Company and any such withdrawal or re...
	Section 4.04. No Interest in Company Property.  No real or personal property of the Company shall be deemed to be owned by any Member individually, but shall be owned by, and title shall be vested solely in, the Company.  Without limiting the foregoin...

	Article V   ALLOCATIONS
	Section 5.01. Allocation of Net Income and Net Loss.  For each Fiscal Year (or portion thereof), after giving effect to the special allocations set forth in Section 5.02, Net Income and Net Loss of the Company shall be allocated among the Members pro ...
	Section 5.02. Regulatory and Special Allocations.  Notwithstanding the provisions of Section 5.01:
	(a) If there is a net decrease in Company Minimum Gain (determined according to Treasury Regulations Section 1.704-2(d)(1)) during any Fiscal Year, each Member shall be specially allocated Net Income for such Fiscal Year (and, if necessary, subsequent...
	(b) Member Nonrecourse Deductions shall be allocated in the manner required by Treasury Regulations Section 1.704-2(i).  Except as otherwise provided in Treasury Regulations Section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse Debt ...
	(c) Nonrecourse Deductions shall be allocated to the Members in accordance with their Membership Interests.
	(d) In the event any Member unexpectedly receives any adjustments, allocations or distributions described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), Net Income shall be specially allocated to such Member in an amount and mann...
	(e) The allocations set forth in paragraphs (a), (b), (c) and (d) above (the “Regulatory Allocations”) are intended to comply with certain requirements of the Treasury Regulations under Code Section 704.  Notwithstanding any other provisions of this A...

	Section 5.03. Tax Allocations.
	(a) Subject to Section 5.03(b), Section 5.03(c) and Section 5.03(d), all income, gains, losses and deductions of the Company shall be allocated, for federal, state and local income tax purposes, among the Members in accordance with the allocation of s...
	(b) Items of Company taxable income, gain, loss and deduction with respect to any property contributed to the capital of the Company shall be allocated among the Members in accordance with Code Section 704(c) and the traditional method with curative a...
	(c) If the Book Value of any Company asset is adjusted pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f) as provided in clause (c) of the definition of  Book Value, subsequent allocations of items of taxable income, gain, loss and deductio...
	(d) Allocations of tax credit, tax credit recapture and any items related thereto shall be allocated to the Members according to their interests in such items as determined by the Managing Member taking into account the principles of Treasury Regulati...
	(e) Allocations pursuant to this Section 5.03 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 Income, Net Losses, distributi...

	Section 5.04. Allocations in Respect of Transferred Membership Interests.  In the event of a Transfer of Membership Interests during any Fiscal Year made in compliance with the provisions of Article IX, Net Income, Net Losses and other items of income...
	Section 5.05. Target Allocation on Liquidation.  In the year of liquidation of the Company, or in any year that the Managing Member believes reasonable, the Managing Member may, in consultation with the Company’s accountants, vary the allocations othe...

	Article VI   DISTRIBUTIONS
	Section 6.01. Distributions of Cash Flow.
	(a) Subject to Section 7.02(e), any available cash of the Company, after allowance for all reasonable costs and expenses incurred by the Company and for such reasonable reserves as determined by the Managing Member, shall be distributed to the Members...
	(b) Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make any distribution to Members if such distribution would violate the Pennsylvania Act or other Applicable Law.

	Section 6.02. Distributions in Kind.
	(a) The Managing Member is hereby authorized, as it may reasonably determine, to make distributions to the Members in the form of securities or other property held by the Company.  In any non-cash distribution, the securities or property so distribute...
	(b) Any distribution of securities shall be subject to such conditions and restrictions as the Managing Member determines are required or advisable to ensure compliance with Applicable Law.  In furtherance of the foregoing, the Managing Member may req...


	Article VII   MANAGEMENT
	Section 7.01. Management of the Company.  The business and affairs of the Company shall be managed by the Managing Member.  Subject to the provisions of Section 7.02, the Managing Member shall have full and complete discretion to manage and control th...
	Section 7.02. Actions Requiring Approval of Certain Members.  Without the written approval of ZCA and PHA, the Managing Member shall not, and shall not enter into any commitment to:
	(a) Liquidate, dissolve or wind up the affairs of the Company;
	(b) Effect any sale, merger or consolidation or any other liquidation event of the Company unless otherwise permitted to do so as set forth herein;
	(c) Amend, alter, or repeal any provision of the Company’s Certificate of Organization or this Agreement;
	(d) Subject to Section 3.01 and Section 3.02, create or authorize the creation of or issue any other security, or increase the authorized Membership Interest;
	(e) Purchase or redeem any equity security, or pay any distribution (except tax distributions as further defined in 6.01(a)) on any equity security;
	(f) Create or authorize the creation of any debt security or permit the Company or a Subsidiary to guaranty the debt of any Person or pledge or encumber any assets of the Company or a Subsidiary to secure the debt of any Person unless such liability a...
	(g) Create or hold capital stock or other equity interests in any Subsidiary that is not a wholly-owned Subsidiary, or dispose of any stock or other equity interests of a Subsidiary, or dispose of all or substantially all of the assets of a Subsidiary;
	(h) Issue any equity security (or instrument convertible into an equity security) of the Company, other than the Membership Interest set forth in Exhibit A of this Agreement as of the Effective Date and as otherwise authorized in Section 3.01;
	(i) Make any draw or borrowing under any line of credit, or otherwise borrow any money except for such borrowings that are unsecured and less than $100,000 individually or $300,000 as an overall aggregate limit;
	(j) Enter into any contract, understanding or arrangement that has a dilutive effect (economic or otherwise) to ZCA, PHA, or the Firefly Member;
	(k) Enter into any Related Party Agreement;
	(l) Pay, or enter into any agreement to pay, any corporate overhead expense allocations of the Managing Member or its Affiliates; or
	(m) Cause the Company to operate other than in the ordinary course of business.

	Section 7.03. Actions Requiring Approval of Certain Other Members.  Without the written approval of the majority in interest of the Firefly Member, the Managing Member shall not, and shall not enter into any commitment to:
	(a) Amend, alter, or repeal any provision of the Company’s Certificate of Organization or this Agreement if such change would reasonably be determined to result in a material adverse effect to Firefly Member;
	(b) Subject to Section 3.01 and Section 3.02, create or authorize the creation of or issue any other security that has distribution preferences to, or is convertible into securities that (i) have distribution preferences to, securities held by Firefly...
	(c) Purchase or redeem any equity security, or pay any distribution (except tax distributions as further defined in 6.01(a)) on any equity security; and
	(d) Pay, or enter into any agreement to pay, any corporate overhead expense allocations of the Managing Member or its Affiliates not approved by any member not affiliated with Managing Member;

	Section 7.04. Officers.  The Managing Member may appoint individuals as officers of the Company (the “Officers”) as it deems necessary or desirable to carry on the business of the Company and the Managing Member may delegate to such Officers such powe...
	Section 7.05.  Advisory Manager. ZCA and PHA shall each serve as an advisory director to the Managing Member for purposes strategic decisions involving the Company. When the Company forms its board of managers, ZCA and PHA shall each serve as a manage...
	Section 7.06. Action Without Meeting.  Any matter that is to be voted on, consented to or approved by Members may be taken without a meeting, without prior notice and without a vote if consented to, in writing or by Electronic Transmission, by a Membe...
	Section 7.07. Compensation and Reimbursement of Managing Member.  The Managing Member shall not be compensated for its services as the Managing Member, but, subject to ZCA’s and PHA’s approval as provided for in Section 7.02(l), the Company may reimbu...

	Article VIII   EXCULPATION AND INDEMNIFICATION
	Section 8.01. Exculpation of Covered Persons.
	(a) Covered Persons.  As used herein, the term “Covered Person” shall mean (i) each Member, including the Managing Member; (ii) each officer, director, stockholder, partner, member, Affiliate, employee, agent or representative of each Member, and each...
	(b) Standard of Care.  When acting on behalf of the Company, each Member shall be subject to the duties of care and loyalty set forth in Section 8849.1 of the Pennsylvania Act.  No Covered Person shall be personally liable for any monetary damage to t...
	(c) Good Faith Reliance.  A Covered Person shall be fully protected in relying in good faith upon the records of the Company and upon such information, opinions, reports or statements (including financial statements and information, opinions, reports ...

	Section 8.02. Indemnification.
	(a) Indemnification.  To the fullest extent permitted by Section 8848 of the Pennsylvania Act, 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 th...
	(b) Control of Defense.  Upon a Covered Person’s discovery of any claim, lawsuit or other proceeding relating to any Losses for which such Covered Person may be indemnified pursuant to this Section 8.02, the Covered Person shall give prompt written no...
	(c) Reimbursement.  The Company shall promptly reimburse (and/or advance to the extent reasonably required) each Covered Person for reasonable legal or other expenses (as incurred) of such Covered Person in connection with investigating, preparing to ...
	(d) Entitlement to Indemnity.  The indemnification provided by this Section 8.02 shall not be deemed exclusive of any other rights to indemnification to which those seeking indemnification may be entitled under any other agreement or otherwise.  The p...
	(e) Insurance.  To the extent available on commercially reasonable terms, the Company may purchase, at its expense, insurance to cover Losses covered by the foregoing indemnification provisions and to otherwise cover Losses for any breach or alleged b...
	(f) Funding of Indemnification Obligation.  Notwithstanding anything contained herein to the contrary, any indemnity by the Company relating to the matters covered in this Section 8.02 shall be provided out of and to the extent of Company assets only,...
	(g) Savings Clause.  If this Section 8.02 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 Covered Person pursuant to this Section 8.0...

	Section 8.03. Survival.  The provisions of this Article VIII shall survive the dissolution, liquidation, winding up and termination of the Company.

	Article IX   TRANSFER
	Section 9.01. Restrictions on Transfer.
	(a) Except as otherwise provided in this Article IX, no Member shall Transfer all or any portion of its Membership Interest in the Company without the written consent of the other Members (which consent may be granted or withheld in the discretion of ...
	(b) Notwithstanding any other provision of this Agreement (including Section 9.02), each Member agrees that it will not Transfer all or any portion of its Membership Interest in the Company, and the Company agrees that it shall not issue any Membershi...
	(i) except as permitted under the Securities Act and other applicable federal or state securities or blue sky laws, and then, with respect to a Transfer of Membership Interests, only upon delivery to the Company of an opinion of counsel in form and su...
	(ii) if such Transfer or issuance would cause the Company to be considered a “publicly traded partnership” under Section 7704(b) of the Code within the meaning of Treasury Regulations Section 1.7704-1(h)(1)(ii), including the look-through rule in Trea...
	(iii) if such Transfer or issuance would affect the Company’s existence or qualification as a limited liability company under the Pennsylvania Act;
	(iv) if such Transfer or issuance would cause the Company to lose its status as a partnership for federal income tax purposes;
	(v) if such Transfer or issuance would cause a termination of the Company for federal income tax purposes;
	(vi) if such Transfer or issuance would cause the Company to be required to register as an investment company under the Investment Company Act of 1940, as amended; or
	(vii) if such Transfer or issuance would cause the assets of the Company to be deemed “Plan Assets” as defined under the Employee Retirement Income Security Act of 1974 or its accompanying regulations or result in any “prohibited transaction” thereund...

	(c) Any Transfer or attempted Transfer of any Membership Interest in violation of this Agreement shall be null and void, no such Transfer shall be recorded on the Company’s books and the purported Transferee in any such Transfer shall not be treated (...
	(d) For the avoidance of doubt, any Transfer of a Membership Interest permitted by this Agreement shall be deemed a sale, transfer, assignment or other disposal of such Membership Interest in its entirety as intended by the parties to such Transfer, a...

	Section 9.02. Permitted Transfers.  The requirement for consent of a Member to a Transfer, as set forth in Section 9.01(a), shall not apply to any Transfer by any Member of all or any portion of its Membership Interest to its Affiliate or to another M...
	Section 9.03. Right of First Refusal.
	(a) Right of First Refusal.  Subject to the terms and conditions specified in this Section 9.03 and Section 9.04, each Member shall have a right of first refusal if any other Member (the “Offering Member”) receives an offer from an Independent Third P...
	(b) Offer Notice.
	(i) The Offering Member shall, within five (5) days of receipt of the offer from the Independent Third Party, give written notice (the “Offering Member Notice”) to the Company and the ROFR Rightholders stating that it has received a bona fide offer fr...
	(ii) The Offering Member Notice shall constitute the Offering Member’s offer to Transfer the Offered Interests to the ROFR Rightholders, which offer shall be irrevocable until the end of the ROFR Notice Period (as hereinafter defined).
	(iii) By delivering the Offering Member Notice, the Offering Member represents and warrants to the Company and each ROFR Rightholder that: (a) the Offering Member has full right, title and interest in and to the Offered Interests; (b) the Offering Mem...

	(c) Exercise of the Rights of First Refusal.
	(i) Upon receipt of the Offering Member Notice, each ROFR Rightholder shall have thirty (30) days (the “ROFR Notice Period”) to elect to purchase all (but not less than all) of the Offered Interests by delivering a written notice (a “ROFR Offer Notice...
	(ii) Each ROFR Rightholder who does not deliver a ROFR Offer Notice during the ROFR Notice Period shall be deemed to have waived all of such ROFR Rightholder’s rights to purchase the Offered Interests under this Section 9.03, and the Offering Member s...
	(iii) Each ROFR Rightholder who delivers a ROFR Offer Notice shall be deemed to have waived any rights that such Members may have pursuant to Section 9.05.

	(d) Consummation of Sale.  If no ROFR Rightholder delivers a ROFR Notice in accordance with Section 9.03(c), then, provided the Offering Member has also complied with the provisions of Section 9.05, to the extent applicable, the Offering Member may, d...
	(e) Cooperation.  Each Member shall take all actions as may be reasonably necessary to consummate the sale contemplated by this Section 9.03 including, without limitation, entering into agreements and delivering certificates and instruments and consen...
	(f) Closing.  At the closing of any sale and purchase pursuant to this Section 9.03, the Offering Member shall deliver to the Purchasing Member(s) a certificate or certificates representing the Offered Interests to be sold (if any), accompanied by evi...

	Section 9.04. Drag-Along Rights.
	(a) Participation.  If the Managing Member (the “Dragging Member”), proposes to Transfer, in one transaction or a series of related transactions, all (and not less than all) of the Membership Interests owned by the Dragging Member to an Independent Th...
	(b) Sale of Membership Interests.  Subject to compliance with Section 9.04(d), each Drag-along Member shall sell in the Drag-along Sale all of the Membership Interests held by such Drag-along Member.
	(c) Sale Notice.  The Dragging Member shall exercise its right pursuant to this Section 9.04 by delivering a written notice (the “Drag-along Notice”) to the Company and each Drag-along Member no more than 10 days after the execution and delivery by al...
	(i) The name of the person or entity to whom such Membership Interests are proposed to be sold;
	(ii) The proposed date, time and location of the closing of the sale;
	(iii) The proposed amount of consideration for the Drag-along Sale and the other material terms and conditions of the Drag-along Sale, including a description of any non-cash consideration in sufficient detail to permit the valuation thereof; and
	(iv) (iv) A copy of any form of agreement proposed to be executed in connection therewith.

	(d) Conditions of Sale.  The obligations of the Drag-along Members in respect of a Drag-along Sale under this Section 9.04 are subject to the satisfaction of the following conditions:
	(i) The consideration to be received by each Drag-along Member shall be the same form and amount of consideration to be received by the Dragging Member per percentage interest and the terms and conditions of such sale shall, except as otherwise provid...
	(ii) If the Dragging Member or any Drag-along Member is given an option as to the form and amount of consideration to be received, the same option shall be given to all Drag-along Members; and
	(iii) Each Drag-along Member shall execute the applicable purchase agreement, if applicable, and make or provide the same representations, warranties, covenants, indemnities and agreements as the Dragging Member makes or provides in connection with th...

	(e) Cooperation.  Subject to satisfaction or waiver of all other terms and conditions to a Transfer of a Membership Interest in this Article IX, each Drag-along Member shall take all actions as may be reasonably necessary to consummate the Drag-along ...
	(f) Expenses.  The fees and expenses of the Dragging Member incurred in connection with a Drag-along Sale and for the benefit of all Drag-along Members (it being understood that costs incurred by or on behalf of a Dragging Member for their sole benefi...
	(g) Consummation of Sale.  The Dragging Member shall have 60 days following the date of the Drag-along Notice in which to consummate the Drag-along Sale, on the terms set forth in the Drag-along Notice (which 60-day period may be extended for a reason...
	(h) Additional Provisions.  In the event that the Managing Member is exploring the potential sale of the Company as a stand-alone enterprise and not as part of a transaction that includes the Managing Member’s interests in entities operating outside o...

	Section 9.05. Tag-Along Rights.
	(a) Participation.  Subject to the terms and conditions specified in Section 9.01, Section 9.02 and Section 9.03, if a Member (together with its Permitted Transferees) (the “Selling Member”) proposes to Transfer any of its Membership Interests to an I...
	(b) Application of Transfer Restrictions.  The provisions of this Section 9.05 shall only apply to Transfers in which:
	(i) No ROFR Rightholder has exercised its right under Section 9.03 to purchase the Offered Interests; and
	(ii) The Dragging Member has elected to not exercise its drag-along right under Section 9.04, if applicable.

	(c) Sale Notice.  Prior to the consummation of any Transfer of Membership Interests qualifying under Section 9.05(b), and after satisfying its obligations pursuant to Section 9.03, the Selling Member shall deliver to the Company and each other Member ...
	(i) The aggregate percentage of Membership Interests the Proposed Transferee has offered to purchase;
	(ii) The identity of the Proposed Transferee;
	(iii) The proposed date, time and location of the closing of the Tag-along Sale;
	(iv) The purchase price and other material terms and conditions of the Transfer, including a description of any non-cash consideration in sufficient detail to permit the valuation thereof; and
	(v) A copy of any form of agreement proposed to be executed in connection therewith.

	(d) Exercise of Tag-along Right.
	(i) The Selling Member and each Tag-along Member timely electing to participate in the Tag-along Sale pursuant to Section 9.05(d)(ii) shall have the right to Transfer in the Tag-along Sale the amount of Membership Interests, equal to the product of (x...
	(ii) Each Tag-along Member shall exercise its right to participate in a Tag-along Sale by delivering to the Selling Member a written notice (a “Tag-along Notice”) stating its election to do so and specifying the amount of Membership Interests (up to i...
	(iii) The offer of each Tag-along Member set forth in a Tag-along Notice shall be irrevocable, and, to the extent such offer is accepted, such Tag-along Member shall be bound and obligated to consummate the Transfer on the terms and conditions set for...

	(e) Remaining Portions.
	(i) If any Tag-along Member declines to exercise its right under Section 9.05(d)(i) or elects to exercise it with respect to less than its full Tag-Along Portion (the “Remaining Portion”), the Selling Member shall promptly deliver a written notice (a ...
	(ii) Each Fully Participating Tag-along Member shall exercise its right to participate in the Transfer described in Section 9.05(e)(i) by delivering to the Selling Member a written notice (a “Remaining Tag-along Notice”) stating its election to do so ...
	(iii) The offer of each Fully Participating Tag-along Member set forth in a Remaining Tag-along Notice shall be irrevocable, and, to the extent such offer is accepted, such Member shall be bound and obligated to consummate the Transfer on the terms an...

	(f) Waiver.  Each Tag-along Member who does not deliver a Tag-along Notice in compliance with Section 9.05(d)(ii) shall be deemed to have waived all of such Tag-along Member’s rights to participate in the Tag-along Sale, and the Selling Member shall (...
	(g) Conditions of Sale.
	(i) Each Member participating in the Tag-along Sale shall receive the same consideration after deduction of such Member’s proportionate share of the related expenses in accordance with Section 9.05(i) below.
	(ii) Each Tag-along Member shall make or provide the same representations, warranties, covenants, indemnities and agreements as the Selling Member makes or provides in connection with the Tag-along Sale (except that in the case of representations, war...

	(h) Cooperation.  Each Tag-along Member shall take all actions as may be reasonably necessary to consummate the Tag-along Sale, including, without limitation, entering into agreements and delivering certificates and instruments, in each case, consiste...
	(i) Expenses.  The fees and expenses of the Selling Member incurred in connection with a Tag-along Sale and for the benefit of all Tag-along Members (it being understood that costs incurred by or on behalf of a Selling Member for its sole benefit will...
	(j) Consummation of Sale.  The Selling Member shall have 60 days following the expiration of the Tag-along Period in which to consummate the Tag-along Sale, on terms not more favorable to the Selling Member than those set forth in the Tag-along Notice...
	(k) Transfers in Violation of the Tag-along Right.  If the Selling Member sells or otherwise Transfers to the Proposed Transferee any of its Membership Interests in breach of this Section 9.05, then each Tag-along Member shall have the right to sell t...

	Section 9.06. Change of Control.
	(a) If the Managing Member or a GTI Controlling Affiliate engages in or is subject to a Change of Control, then the Managing Member shall give written notice (the “Change of Control Notice”) of such Change of Control to ZCA, the Firefly Member, and PH...
	(b) In the event of a Change of Control transaction, ZCA, PHA and Firefly Member shall exchange its Membership Interest for an equity interest in the GTI Participating Party in an amount as mutually agreed in good faith by ZCA, PHA, Firefly Member and...
	(c) In the event of participation by Firefly Member, ZCA, and/or PHA in a Change of Control transaction, ZCA, PHA and Firefly Member shall be subject to the same conditions as set forth in Section 9.04(d) as if the Change of Control were a Drag-along ...


	Article X   ACCOUNTING; TAX MATTERS
	Section 10.01. Inspection Rights; Financial Statements; Reporting of Business Information.
	(a) The Company shall afford each Member access during normal business hours to (i) the Company’s properties, offices, plants and other facilities, subject to regulatory approvals or restrictions in light of the Business of the Company; and (ii) the c...
	(b) The Company shall, and the Managing Member shall cause the Company to, provide prompt disclosure to each Member of any material information relating to the business and affairs of the Company and its Subsidiaries, including but not limited to: (i)...
	(c) The Members shall hold meetings at least quarterly and shall hold meetings more frequently upon request of any Member.

	Section 10.02. Income Tax Status.  It is the intent of this Company and the Members that this Company shall be treated as a partnership for U.S., federal, state and local income tax purposes.  Neither the Company nor any Member shall make an election ...
	Section 10.03. Tax Matters Member; Partnership Representative.
	(a) Appointment.  The Members hereby appoint the Managing Member as the “tax matters partner” (as defined in Code Section 6231 prior to its amendment by the Bipartisan Budget Act of 2015 (”BBA”)) (the “Tax Matters Member”) and the “partnership represe...
	(b) Tax Examinations and Audits.  The Tax Matters Member and Partnership Representative are each authorized and required to represent the Company (at the Company’s expense) in connection with all examinations of the Company’s affairs by Taxing Authori...
	(c) BBA Elections.  The Company will not elect into the partnership audit procedures enacted under Section 1101 of the BBA (the “BBA Procedures”) for any tax year beginning before January 1, 2018, and, to the extent permitted by applicable law and reg...
	(d) Tax Returns and Tax Deficiencies.  Each Member agrees that such Member shall not treat any Company item inconsistently on such Member’s federal, state, foreign or other income tax return with the treatment of the item on the Company’s return.  Any...
	(e) Income Tax Elections.  Except as otherwise provided herein, each of the Tax Matters Member and Partnership Representative shall have sole discretion to make any determination regarding income tax elections it deems advisable on behalf of the Compa...

	Section 10.04. Tax Returns.  At the expense of the Company, the Managing Member (or any Officer that it may designate pursuant to Section 7.03) shall endeavor to cause the preparation and timely filing (including extensions) of all tax returns require...

	Article XI   DISSOLUTION AND LIQUIDATION
	Section 11.01. Events of Dissolution.  The Company shall be dissolved and its affairs wound up only upon the occurrence of any of the following events:
	(a) The determination of the Members to dissolve the Company;
	(b) The Bankruptcy of a Member, unless within sixty (60) days after the occurrence of such Bankruptcy, the other Member agrees in writing to continue the business of the Company;
	(c) At the election of a non-defaulting Member, in its sole discretion, if the other Member breaches any material covenant, duty or obligation under this Agreement, which breach remains uncured for thirty (30) days after written notice of such breach ...
	(d) The sale, exchange, involuntary conversion, or other disposition or Transfer of all or substantially all the assets of the Company; or
	(e) The entry of a decree of judicial dissolution under the Pennsylvania Act.

	Section 11.02. Effectiveness of Dissolution.  Dissolution of the Company shall be effective on the day on which the event described in Section 11.01 occurs, but the Company shall not terminate until the winding up of the Company has been completed, th...
	Section 11.03. Liquidation.  If the Company is dissolved pursuant to Section 11.01, the Company shall be liquidated and its business and affairs wound up in accordance with the Pennsylvania Act and the following provisions:
	(a) Liquidator.  The Managing Member shall act as liquidator to wind up the Company (the “Liquidator”), unless the Company is being dissolved pursuant to Section 11.01(b) or Section 11.01(c) based on the Bankruptcy or a breach by the Managing Member, ...
	(b) Accounting.  As promptly as possible after dissolution and again after final liquidation, the Liquidator shall cause a proper accounting to be made by a recognized firm of certified public accountants of the Company’s assets, liabilities and opera...
	(c) Distribution of Proceeds.  The Liquidator shall liquidate the assets of the Company and distribute the proceeds of such liquidation in the following order of priority, unless otherwise required by mandatory provisions of Applicable Law:
	(i) First, to the payment of all of the Company’s debts and liabilities to its creditors (including Members, if applicable) and the expenses of liquidation (including sales commissions incident to any sales of assets of the Company);
	(ii) Second, to the establishment of and additions to reserves that are determined by the Managing Member to be reasonably necessary for any contingent unforeseen liabilities or obligations of the Company; and
	(iii) Third, to the Members pro rata in accordance with their Membership Interests.

	(d) Discretion of Liquidator.  Notwithstanding the provisions of Section 11.03(c) that require the liquidation of the assets of the Company, but subject to the order of priorities set forth in Section 11.03(c), if upon dissolution of the Company the L...

	Section 11.04. Cancellation of Certificate.  Upon completion of the distribution of the assets of the Company as provided in Section 11.03(c) hereof, the Company shall be terminated and the Liquidator shall cause the cancellation of the Certificate of...
	Section 11.05. Survival of Rights, Duties and Obligations.  Dissolution, liquidation, winding up or termination of the Company for any reason shall not release any party from any Loss that at the time of such dissolution, liquidation, winding up or te...
	Section 11.06. Recourse for Claims.  Each Member shall look solely to the assets of the Company for all distributions with respect to the Company, such Member’s Capital Account, and such Member’s share of Net Income, Net Loss and other items of income...

	Article XII   MISCELLANEOUS
	Section 12.01. Expenses.  Except as otherwise expressly provided herein, all costs and expenses, including fees and disbursements of counsel, financial advisors and accountants, incurred in connection with the preparation and execution of this Agreeme...
	Section 12.02. Further Assurances.  In connection with this Agreement and the transactions contemplated hereby, the Company and each Member hereby agrees, at the request of the Company or any other Member, to execute and deliver such additional docume...
	Section 12.03. Confidentiality.
	(a) Each Member acknowledges that during the term of this Agreement, it will have access to and become acquainted with trade secrets, proprietary information and confidential information belonging to the Company and its Affiliates that are not general...
	(b) Nothing contained in Section 12.03(a) shall prevent any Member from disclosing Confidential Information: (i) upon the order of any court or administrative agency; (ii) upon the request or demand of any regulatory agency or authority having jurisdi...
	(c) The restrictions of Section 12.03(a) shall not apply to Confidential Information that: (i) is or becomes generally available to the public other than as a result of a disclosure by a Member in violation of this Agreement; (ii) is or has been indep...
	(d) The obligations of each Member under this Section 12.03 shall survive (i) the termination, dissolution, liquidation and winding up of the Company, (ii) the withdrawal of such Member from the Company, and (iii) such Member’s Transfer of its Members...

	Section 12.04. Notices.  All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) wh...
	Section 12.05. Headings.  The headings in this Agreement are inserted for convenience or reference only and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Agreement or any provision of this Agreement.
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