OPERATING AGREEMENT
OF
[INSERT: Company Name] LLC

This OPERATING AGREEMENT (this “Agreement”) is entered into and shall be
effective as of , 20__ (the “Effective Date”), by and among

and

(collectively, “Management”) and DREXEL
UNIVERSITY, a Pennsylvania nonprofit corporation (“Drexel”), on the terms and conditions set
forth below:

ARTICLE I. &4

THE COMPANY \\
SECTION 1.1. Formation and Continuation. agefent formed the Company
as a limited liability company under and pursuant to the ons of the Act by filing the
Certificate on , 20__ with the Secre f State for the State of Delaware. The

fact that the Certificate is on file in the office of theSgecketafy of State, State of Delaware, shall
constitute notice that the Company is a limited liabih mpany. The Company is hereby
admitting Drexel as a Member simultaneousl % execution of this Agreement and the
agreement of all such Members to operate @) pany upon the terms and conditions set forth
in this Agreement. The rights and liabilities
the Certificate, and this Agreement. V

e Members shall be as provided under the Act,

SECTION 1.2. N name of the Company is [INSERT: name of
Company] LLC and all busine e Company shall be conducted in such name. The Manager
may change the name of t@ any upon ten (10) Business Days notice to the Members.

SECTION 1 Purpose; Powers.
(a) bLe purposes of the Company are (i) to operate the Business, (ii) to

engage in such additional activities as the Members may approve, and (iii) to engage in any and
all activities related or incidental to the purposes set forth in clauses (i) and (ii).

(b) The Company has the power to do any and all acts necessary, appropriate,
proper, advisable, incidental, or convenient to or in furtherance of the purposes of the Company
set forth in this Section 1.3 and has, without limitation, any and all powers that may be exercised
on behalf of the Company by the Management Committee pursuant to Article V hereof.

(c) Notwithstanding the foregoing, neither the Company nor any entity that is
an Affiliate of the Company shall (i) engage in any activities involving either the carrying on of
political lobbying or otherwise attempting to influence legislation or (ii) participate or intervene
(including the publication or distribution of statements) in any political campaign on behalf of or
in opposition to any candidate for public office.



SECTION 1.4. Principal Place of Business. The principal place of business of the
Company shall be at [INSERT: address of principal place of business]. The Manager may
change the principal place of business of the Company to any other place within or without the
State of Delaware upon ten (10) Business Days notice to the Members. The registered office of
the Company in the State of Delaware initially is located at [INSERT: address of registered
agent].

SECTION 1.5. Term. The term of the Company commenced on the date of the
filing of the Certificate and shall continue until the winding up and liquidation of the Company
and its business is completed following a Dissolution Event, as provided in Article XII hereof.

SECTION 1.6. Filings; Agent for Service of Process.

(a) The Management Committee shall take any and all dther actions
reasonably necessary to perfect and maintain the status of the Compan imited liability
company under the laws of the State of Delaware, including the pre ion and filing of such
amendments to the Certificate and such other assumed name certi s, documents,
instruments, and publications as may be required by law, includ%i out limitation, action to
reflect:

(1) A change in the Com@

(i1) A correction of fa e\l oneous statements in the Certificate or
the desire of the Members to make a ¢ any statement therein in order that the
Certificate shall accurately represent t% ent among the Members; or

(ii1)A change in the time for dissolution of the Company as stated in
the Certificate and in this Agre M

(b)  The
be filed original or amend

nd the Management Committee shall execute and cause to
ificates and shall take any and all other actions as may be
reasonably necessary t nd maintain the status of the Company as a limited liability
company or similar %tity under the laws of any other jurisdictions in which the
Company engagesél ess.

(c) The registered agent for service of process on the Company in the State of
Delaware shall be [INSERT: name of registered agent] or any successor as appointed by the
Members in accordance with the Act.

(d)  Upon the dissolution and completion of the winding up and liquidation of
the Company in accordance with Article XII, the Management Committee shall promptly
execute and cause to be filed a certificate of cancellation in accordance with the Act and the laws
of any other jurisdictions in which the Management Committee deems such filing necessary or
advisable.

SECTION 1.7. Title to Property. All Property owned by the Company shall be
owned by the Company as an entity, no Member shall have any ownership interest in such
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Property in its individual name, and each Member’s interest in the Company shall be personal
property for all purposes. At all times after the Effective Date, the Company shall hold title to all
of its Property in the name of the Company and not in the name of any Member.

SECTION 1.8. Payments of Individual Obligations. The Company’s credit and
assets shall be used solely for the benefit of the Company, and no asset of the Company shall be
Transferred or encumbered for, or in payment of, any individual obligation of any Member.

SECTION 1.9. Independent Activities; Transactions With Affiliates.

(a) Each Manager shall be required to devote such time to the affairs of the
Company as may be necessary to manage and operate the Company, and unless otherwise
restricted in a contract with the Company, shall be free to serve any other Person or enterprise in
any capacity that such Manager may deem appropriate in his, her, or its diiretion.
e

(b) Insofar as permitted by applicable law, unless&wi e restricted in a
contract with the Company, neither this Agreement nor any activi dettaken pursuant hereto
shall prevent any Member, in its capacity as a Member, from en%g n whatever activities
they choose, whether the same are competitive with the Co otherwise, and any such
activities may be undertaken without having or incurrin bligation to offer any interest in
such activities to the Company or any other Member, ire any Member to permit the
Company or any other Member or Manager to part'e% il any such activities, and as a material
part of the consideration for the execution of this &e ent by each Member, each Member
hereby waives, relinquishes, and renounces a: right or claim of participation.

(c) To the extent permitt applicable law and subject to the provisions of
this Agreement, the Management Committee is hereby authorized to cause the Company to
purchase Property from, sell Propeffy toNeT otherwise deal with any Member or Manager, acting

on its own behalf, or any Affilia Member or Manager, provided that any such purchase,
sale, or other transaction sh ¢ ¢ on terms and conditions that are no less favorable to the
Company than if the sale, , or other transaction had been made with an independent
third party. Q~

SECTION’ Definitions. Capitalized words and phrases used in this Agreement
have meanings set forth in Exhibit C.

ARTICLE II.

MEMBERS’ CAPITAL CONTRIBUTIONS

SECTION 2.1. Original Capital Contributions. The name, address, original Capital
Contribution, and initial Percentage Interest of each of the Members, along with the initial Gross
Asset Value of each Member’s original Capital Contribution, is set forth on Exhibit A.

SECTION 2.2. Contribution Agreements. The contributions made by [INSERT:
founding non-Drexel Members] pursuant to Section 2.1 hereof shall be subject to the terms and
conditions (if any) provided for on Exhibit A; the contributions made by Drexel shall be subject
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to the terms and provisions of the Securities Purchase Agreement that is attached hereto as
Exhibit B.

SECTION 2.3. Additional Capital Contributions. Except as provided for in
Section 4.2 of this Agreement (with respect to tax withholding), the Members may make
additional Capital Contributions only with the written consent of the Management Committee, in
which event the Company shall issue to the contributing Member additional Units of an amount
to be agreed by the Management Committee.

SECTION 2.4.  Units. The Company is authorized to issue up to [INSERT: total
number of authorized Units] ( ) Units. In consideration for the original
Capital Contribution described in Section 2.2 and other valuable consideration, the receipt and
adequacy of which are hereby acknowledged, each Member has received the Units set forth
opposite such Member’s name on Exhibit A, as such exhibit may be amended from time to time
to reflect changes in the Members of the Company or the number of U, ned by each

Member.
ARTICLE III. %\
ALLOCATIONQ?~
SECTION 3.1. Profits. After giving e‘@ e special allocations set forth in
h

0
Sections 3.3 and 3.4, Profits for any Allocation Y;X\ all be allocated to the Members in

proportion to their Percentage Interests.

SECTION 3.2. Losses. Afte@g effect to the special allocations set forth in
Sections 3.3 and 3.4 and subject to Seetion 3.5, Losses for any Allocation Year shall be allocated
to the Members in proportion to their ntage Interests.

made in the following ord

SECTION 3.3. @*ﬁl Allocations. The following special allocations shall be

,\? imtum Gain Chargeback. Except as otherwise provided in Regulations
ithstanding any other provision of this Article I, if there is a net
decrease in CompanyWWlinimum Gain during any Allocation Year, each Member shall be
specially allocated items of Company income and gain for such Allocation Year (and, if
necessary, subsequent Allocation Years) in an amount equal to such Member’s share of the net
decrease in Company Minimum Gain, determined in accordance with Regulations Section
1.704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to the
respective amounts required to be allocated to each Member pursuant thereto. The items to be so
allocated shall be determined in accordance with Regulations Sections 1.704-2(f)(6) and
1.704-2(j)(2). This Section 3.3(a) is intended to comply with the minimum gain chargeback
requirement in Regulations Section 1.704-2(f) and shall be interpreted consistently therewith.

(b) Member Minimum Gain Chargeback. Except as otherwise provided in
Regulations Section 1.704-2(1)(4), notwithstanding any other provision of this Article III, if there
is a net decrease in Member Nonrecourse Debt Minimum Gain attributable to a Member
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Nonrecourse Debt during any Allocation Year, each Member who has a share of the Member
Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined in
accordance with Regulations Section 1.704-2(1)(5), shall be specially allocated items of
Company income and gain for such Allocation Year (and, if necessary, subsequent Allocation
Years) in an amount equal to such Member’s share of the net decrease in Member Nonrecourse
Debt, determined in accordance with Regulations Section 1.704-2(i)(4). Allocations pursuant to
the previous sentence shall be made in proportion to the respective amounts required to be
allocated to each Member pursuant thereto. The items to be so allocated shall be determined in
accordance with Regulations Sections 1.704-2(1)(4) and 1.704-2(j)(2). This Section 3.3(b) is
intended to comply with the minimum gain chargeback requirement in Regulations Section
1.704-2(1)(4) and shall be interpreted consistently therewith.

(c) Qualified Income Offset. In the event any Member unexpectedly receives
any adjustments, allocations, or distributions described in Regulations Section
1.704-1(b)(2)(i1)(d)(4), Section 1.704-1(b)(2)(i1)(d)(5), or Section 1.704- 2)(i1)(d)(6), items
of Company income and gain shall be specially allocated to such &in an amount and
manner sufficient to eliminate, to the extent required by the Reg M&, the Adjusted Capital
Account Deficit of the Member as quickly as possible, provi atjan allocation pursuant to
this Section 3.3(¢) shall be made only if and to the extent t
Adjusted Capital Account Deficit after all other allocati
been tentatively made as if this Section 3.3(¢) were not\in

(d) Gross Income Allocation. &event any Member has an Adjusted
Capital Account Deficit at the end of any AllQcatiGn*Y ear, each such Member shall be specially
Q’< i}l

allocated items of Company income and g e amount of such excess as quickly as
possible, provided that an allocation pursuant#é this Section 3.3(d) shall be made only if and to

the extent that such Member would Weﬁcit Capital Account in excess of such sum after all
e
recwicnt.

other allocations provided for in III have been made as if Section 3.3(c) and this
Section 3.3(d) were not in thiﬁﬂ~
(e) N ourse Deductions. Nonrecourse Deductions for any Allocation

Year shall be speciall d to the Members in proportion to their respective Percentage

Interests. Q

® ember Nonrecourse Deductions. Any Member Nonrecourse Deductions
for any Allocation Year shall be specially allocated to the Member who bears the economic risk
of loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse
Deductions are attributable in accordance with Regulations Section 1.704-2(i)(1).

(2) Section 754 Adjustments. To the extent an adjustment to the adjusted tax
basis of any Company asset, pursuant to Code Section 734(b) or Section 743(b) is required,
pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Section 1.704-1(b)(2)(iv)(m)(4), to be
taken into account in determining Capital Accounts as the result of a distribution to a Member in
complete liquidation of such Member’s interest in the Company, the amount of such adjustment
to Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of
the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be specially
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allocated to the Members in accordance with their interests in the Company in the event
Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Member to whom such
distribution was made in the event Regulations Section 1.704-1(b)(2)(iv)(m)(4) applies.

(h) Allocations Relating to Taxable Issuance of Company Units. Any income,
gain, loss, or deduction realized as a direct or indirect result of the issuance of Units by the
Company to a Member (the “Issuance Items”) shall be allocated among the Members so that, to
the extent possible, the net amount of such Issuance Items, together with all other allocations
under this Agreement to each Member shall be equal to the net amount that would have been
allocated to each such Member if the Issuance Items had not been realized.

SECTION 3.4. Curative Allocations. The allocations set forth in Sections 3.3(a),
3.3(b), 3.3(c), 3.3(d), 3.3(e), 3.3(f), 3.3(g), and 3.5 (the “Regulatory Allocations”) are intended to
comply with certain requirements of the Regulations. It is the intent of the Members that, to the
extent possible, all Regulatory Allocations shall be offset either with ofhctRegulatory
Allocations or with special allocations of other items of Company i &g gain, loss, or
deduction pursuant to this Section 3.4. Therefore, notwithstandi %\ot er provision of this
Article I (other than the Regulatory Allocations), the Mana ommittee shall make such
offsetting special allocations of Company income, gain, los uction in whatever manner it
determines appropriate so that, after such offsetting allogétign$\are made, each Member’s Capital
Account balance is, to the greatest extent possible, equ Capital Account balance such
Member would have had if the Regulatory Allocati re not part of the Agreement and all

Company items were allocated pursuant to SectioS , 3.2, and 3.3(h).

SECTION 3.5. Loss Limitagon.l ses allocated pursuant to Section 3.2 hereof
shall not exceed the maximum amount of L that can be allocated without causing any

Member to have an Adjusted Ca@nt Deficit at the end of any Allocation Year. In the

event some but not all of the Membe 1d have Adjusted Capital Account Deficits as a
consequence of an allocation osSes pursuant to Section 3.2 hereof, the limitation set forth in
this Section 3.5 shall be appifed on a Member by Member basis and Losses not allocable to any
Member as a result of such%ihitation shall be allocated to the other Members in accordance with
ember’s Capital Accounts so as to allocate the maximum

the positive balances i
Member under Regulations Section 1.704-1(b)(2)(ii)(d).

permissible Losses@
SECTION 3.6° Other Allocation Rules.

(a) For purposes of determining the Profits, Losses, or any other items
allocable to any period, Profits, Losses, and any such other items shall be determined on a daily,
monthly, or other basis, as determined by the Management Committee using any permissible
method under Code Section 706 and the Regulations thereunder.

(b) The Members are aware of the income tax consequences of the allocations
made by this Article Il and hereby agree to be bound by the provisions of this Article III in
reporting their shares of Company income and loss for income tax purposes.

(c) Solely for purposes of determining a Member’s proportionate share of the
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“excess nonrecourse liabilities” of the Company within the meaning of Regulations Section
1.752-3(a)(3), the Members’ interests in Company profits are in proportion to their Percentage
Interests.

(d) To the extent permitted by Regulations Section 1.704-2(h)(3), the
Manager shall endeavor to treat distributions of Net Cash Flow as having been made from the
proceeds of a Nonrecourse Liability or a Member Nonrecourse Debt only to the extent that such
distributions would not cause or increase an Adjusted Capital Account Deficit for any Member.

SECTION 3.7. Tax Allocations; Code Section 704(c).

(a) Except as otherwise provided in this Section 3.7, each item of income,
gain, loss and deduction of the Company for federal income tax purposes shall be allocated
among the Members in the same manner as such items are allocated for bo§k purposes under this
Article II. In accordance with Code Section 704(c) and the Regulatio under, income,
gain, loss, and deduction with respect to any Property contributed t capital of the Company
shall, solely for tax purposes, be allocated among the Members s %ta e account of any
variation between the adjusted basis of such Property to the C r@ or federal income tax

e@.

purposes and its initial Gross Asset Value (computed in ac ith the definition of Gross
Asset Value) using the “traditional method” as defined % Reg. Section 1.704-3.

(b) In the event the Gross Asset \h%o any Company asset is adjusted
pursuant to subparagraph (ii) of the definition of s Asset Value, subsequent allocations of
income, gain, loss, and deduction with respe t%\ asset shall take account of any variation
between the adjusted basis of such asset f@ income tax purposes and its Gross Asset
Value in the same manner as under Code Seetioh 704(c) and the Regulations thereunder.

(c) Allocations Mto this Section 3.7 are solely for purposes of federal,
state, and local taxes and shall n , or in any way be taken into account in computing, any
Member’s Capital Account g s f Profits, Losses, other items, or distributions pursuant to
any provision of this Agre@

ARTICLE 1IV.
Q DISTRIBUTIONS
SECTION 4.1. Net Cash Flow. Except as otherwise provided in Article XII

hereof, Net Cash Flow, if any, shall be distributed as follows:

(a) First, to the Members in proportion to their Percentage Interests in
amounts reasonably estimated to enable such Members (or any Person whose tax liability is
determined by reference to the income of a Member) to satisfy their required United States
Federal, state and local quarterly estimated tax payments (at the assumed top rate bracket
applicable to any Member); and

(b) Second, from time to time at the discretion of the Management
Committee, to the Members in proportion to their Percentage Interests.
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SECTION 4.2. Amounts Withheld. All amounts withheld pursuant to the Code or
any provision of any state, local, or foreign tax law with respect to any payment, distribution, or
allocation to the Company or the Members shall be treated as amounts paid or distributed, as the
case may be, to the Members with respect to which such amount was withheld pursuant to this
Section 4.2 for all purposes under this Agreement. The Company, at the discretion of the
Management Committee, is authorized to withhold from payments and distributions and to pay
over to any federal, state, local, or foreign government, any amounts required to be so withheld
pursuant to the Code or any provisions of any other federal, state, local, or foreign law, and shall
allocate any such amounts to the Members with respect to which such amount was withheld. In
the event the Company lacks sufficient Net Cash Flow to fund the required withholding the
Management Committee, in its sole discretion may treat any tax withheld and paid over to a
taxing authority as provided for herein as a guaranteed distribution to the affected Member or
may require that the affected Member provide to the Company funds sufﬁci ent to reimburse the

Company for the required withholding amount, which shall be treated as a gontribution by and a
distribution to the affected Member on the books of the Company. &

SECTION 4.3. Limitations on Distributions. Q
(a) The Company shall make no distribu e Members except (i) as

provided in this Article IV or Section 12.1 hereof or (ii) ed to by all of the Members.

(b) A Member may not recelve ist butlon from the Company to the extent
that, after giving effect to the distribution, all lia of the Company, other than liability to
Members on account of their Capital Contrib %vould exceed the fair value of the
Company’s assets. b

RTICLE V.

%MANAGEMENT

SECTION 5.1. agers; Management Committee.

(a)
Managers (the “M. .@
5.1(c) hereof.

(b) The number of Managers on the Management Committee shall be
[INSERT: number of managers] (__) unless otherwise provided herein. The initial
Managers of the Company shall be as set forth on Exhibit D hereto.

¢ management of the Company shall be vested in the committee of
ent Committee”) designated by the Members as provided in Section

(c) A Manager shall remain in office until the Manager dies, resigns or is
removed. The remaining managers shall appoint a replacement for any Manager so removed and
such replacement Manager shall be subject to a vote of the Members at the next scheduled board
meeting, provided that if no such meeting is scheduled, the Managers shall put the new Manager
to a vote no later than the first anniversary of such Manager’s appointment. The Members, by
signing this Agreement, hereby elect the Persons identified on Exhibit D hereto as Managers of
the Company until their successors are appointed.
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(d) A Manager may be removed at any time, with or without cause, by a
percent (___ %) vote of the Members.

(e) Each Manager shall have one (1) vote. Except as otherwise provided in
this Agreement, the Management Committee shall act by the affirmative vote of [a majority of
the total number of members of the Committee].

63) Each Manager shall perform the duties as a Manager in good faith, in a
manner the Manager reasonably believes to be in the best interests of the Company, and with
such care as an ordinarily prudent person in a like position would use under similar
circumstances. A person who so performs the Manager’s duties shall not have any liability by
reason of being or having been a Manager of the Company.

(2) The Management Committee shall have the power td delegate authority to
such committees of Managers, Officers, employees, agents, and repres es of the Company
as it may from time to time deem appropriate. Except as provided for'itnthis Agreement with
respect to Officers, any delegation of authority to take any actio &&be approved in the same
manner as would be required for the Management Committee éo%ve such action directly.

(h) A Manager shall not be liable und
or in any other manner, for a debt, obligation, or liabili

gment, decree or order of court,
the Company.

SECTION 5.2. Meetings of the Manage t Committee.

(a) The Management Com :e shall hold regular meetings no less
frequently than once every Fiscal Quarter ahg shall establish meeting times, dates, and places,
and requisite notice requirements (notshorter than those provided in Section 5.2(b)), and adopt
rules or procedures consistent wit t&ws of this Agreement. Unless otherwise approved by
the Management Committee, ea r meeting of the Management Committee will be held at
the Company’s principal pla ness. At such meetings the Management Committee shall
transact such business as erly be brought before the meeting, whether or not notice of

such meeting referenc?&:~ on taken at such meeting.
(b) etial meetings of the Management Committee may be called by any

Manager. Notice of such meeting shall be given to each Manager on the Management
Committee by telephone, telecopy, telegram, or similar method (in each case, notice shall be
given at least seventy-two (72) hours before the time of the meeting) or sent by first-class mail
(in which case notice shall be given at least five (5) days before the meeting), unless a longer
notice period is established by the Management Committee. Each such notice shall state (i) the
time, date, place (which shall be at the principal office of the Company unless otherwise agreed
to by all Managers), or other means of conducting such meeting and (ii) the purpose of the
meeting to be so held. No actions other than those specified in the notice may be considered at
any special meeting unless unanimously approved by the Managers. Any Manager may waive
notice of any meeting in writing before, at, or after such meeting. The attendance of a Manager at
a meeting shall constitute a waiver of notice of such meeting, except when a Manager attends a
meeting for the express purpose of objecting to the transaction of any business because the
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meeting was not properly called.

(c) Any action required to be taken at a meeting of the Management
Committee, or any action that may be taken at a meeting of the Management Committee, may be
taken at a meeting held by means of conference telephone or other communications equipment
by means of which all persons participating in the meeting can hear each other. Participation in
such a meeting shall constitute presence in person at such meeting.

(d) Notwithstanding anything to the contrary in this Section 5.2, the
Management Committee may take without a meeting any action that may be taken by the
Management Committee under this Agreement if such action is approved by the unanimous
written consent of the Managers.

SECTION 5.3. Management Committee Powers.

(a) Except as otherwise provided in this Agreeme&powers to control and
manage the Business and affairs of the Company shall be exclusi vested in the Management
Committee and the Management Committee may exercise all of the Company and do all
such lawful acts as are not by statute, the Certificate, or thisAgteement directed or required to be
exercised or done by the Members and in so doing shall hdvethe right and authority to take all
actions that the Management Committee deems necess ul, or appropriate for the
management and conduct of the Business, includi cising the following specific rights and

powers:

(1) Conduct its bus s, carry on its operations, and have and exercise
the powers granted by the Act in any state, tory, district, or possession of the United States,
or in any foreign country that may be@sary or convenient to effect any or all of the purposes

for which it is organized; @
&n

(i1) by purchase, lease, or otherwise any real or personal
property that may be nece@ venient, or incidental to the accomplishment of the purposes
of the Company;

Ql Operate, maintain, finance, improve, construct, own, grant options
with respect to, sell€onvey, assign, mortgage, and lease any real estate and any personal

property necessary, convenient, or incidental to the accomplishment of the purposes of the
Company;

(iv) Execute any and all agreements, contracts, documents,
certifications, and instruments necessary or convenient in connection with the management,
maintenance, and operation of the Business, or in connection with managing the affairs of the
Company, including, executing amendments to this Agreement and the Certificate in accordance
with the terms of this Agreement, both as Managers and, if required, as attorney-in-fact for the
Members pursuant to any power of attorney granted by the Members to the Managers;

(v) Invent, create, obtain, protect and exploit intellectual property
rights;
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(vi) Borrow money and issue evidences of indebtedness necessary,
convenient, or incidental to the accomplishment of the purposes of the Company, and secure the
same by mortgage, pledge, or other lien on any Company assets;

(vii) Execute, in furtherance of any or all of the purposes of the
Company, any deed, lease, mortgage, deed of trust, mortgage note, promissory note, bill of sale,
license, contract, or other instrument purporting to convey or encumber any or all of the
Company assets;

(viii) Prepay in whole or in part, refinance, recast, increase, modify, or
extend any liabilities affecting the assets of the Company and in connection therewith execute
any extensions or renewals of encumbrances on any or all of such assets;

(ix)  Care for and distribute funds to the Menibers by way of cash
income, return of capital, or otherwise, all in accordance with the proyisi of this Agreement,
and perform all matters in furtherance of the objectives of the Com\r or this Agreement;

(x) Contract on behalf of the Con% or the employment and
services or employees and/or independent contractors, s S yers and accountants, and
delegate to such Persons the duty to manage or supervi of the assets or operations of the

of any kind (including contracts of insuranc g risks to Company assets and Manager
liability) necessary or incidental to, or in conmi with, the accomplishment of the purposes of
the Company, as may be lawfully carried performed by a limited liability company under
the laws of each state in which the C any is then formed or qualified;

(xi1) TakeMOrAfefrain from taking, all actions, not expressly proscribed
or limited by this Agreeme be necessary or appropriate to accomplish the purposes of
the Company; %

lawsuits or other j
Company, the MembDefs or any Manager in connection with activities arising out of, connected
with, or incidental to this Agreement, and to engage counsel or others in connection therewith;

Company; A
(xi)  Engage in any kin (xci ity and perform and carry out contracts
%l
n

(xiv) Purchase, take, receive, subscribe for or otherwise acquire, own,
hold, vote, use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use
and deal in and with, shares or other interests in or obligations of domestic or foreign
corporations, associations, general or limited companies, other limited liability companies, or
individuals or direct or indirect obligations of the United States or of any government, state,
territory, government district or municipality or of any instrumentality of any of them; and

(xv)  Indemnify a Member or Manager or former Member or Manager,
and to make any other indemnification that is authorized by this Agreement in accordance with
the Act.
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(b) The Management Committee will appoint the Officers of the Company
and will establish policies and guidelines for the hiring of employees to permit the Company to
act as an operating company with respect to its Business. The Management Committee may
adopt appropriate management incentive plans and employee benefit plans.

SECTION 5.4. Duties and Obligations of the Management Committee.

(a) The Management Committee shall cause the Company to conduct its
business and operations separate and apart from that of any Member or Manager or any of its
Affiliates, including, without limitation, (i) segregating Company assets and not allowing funds
or other assets of the Company to be commingled with the funds or other assets of, held by, or
registered in the name of any Member or Manager or any of its Affiliates, (ii) maintaining books
and financial records of the Company separate from the books and financial records of any
Member or Manager and its Affiliates, and observing all Company procedures and formalities,
including, without limitation, maintaining minutes of Company meetings acting on behalf of
the Company only pursuant to due authorization of the Members, (i '&sing the Company to
pay its liabilities from assets of the Company, and (iv) causing t pany to conduct its
dealings with third parties in its own name and as a separate and“

(b) The Management Committee shallfakeall actions that may be necessary
or appropriate (i) for the continuation of the Company igfexistence as a limited liability
company under the laws of the State of Delaware ach other jurisdiction in which such
existence is necessary to protect the limited liabi the Members or to enable the Company to
conduct the business in which it is engaged %r the accomplishment of the Company’s
purposes, including the acquisition, devel%, rotection, maintenance, preservation,
operation, transfer and sale of Property in acéerdance with the provisions of this Agreement and

applicable laws and regulations. V
&e

(c) The Mana Committee shall be under a fiduciary duty to conduct
the affairs of the Company ur the interests of the Company and of the Members, including
the acquisition, developmé retection, maintenance, preservation, operation, transfer and sale
of all of the Property fi clusive benefit of the Company.

SECTION@ Reimbursements. The Company shall reimburse the Members and
Managers for all expefises incurred and paid by any of them in the organization of the Company
and as authorized by the Company, in the conduct of the Company’s business, including, but not
limited to, expenses of maintaining an office, telephones, travel, office equipment, and
secretarial and other personnel as may reasonably be attributable to the Company. Such expenses
shall not include any expenses incurred in connection with a Member’s or Manager’s exercise of
its rights as a Member or a Manager apart from the authorized conduct of the Company’s
business. Such reimbursement shall be treated as expenses of the Company and shall not be
deemed to constitute distributions to any Member of profit, loss, or capital of the Company.

SECTION 5.6. Indemnification of the Managers and Officers.

(a) Unless otherwise provided in Section 5.6(d) hereof, the Company shall

{PAGE }



indemnify, save harmless, and pay all judgments and claims against any Manager or Officer
relating to any liability or damage incurred by reason of any act performed or omitted to be
performed by any Manager or Officer in connection with the Business, including reasonable
attorneys’ fees incurred by the Manager or Officer in connection with the defense of any action
based on any such act or omission, which attorneys’ fees may be paid as incurred.

(b) Unless otherwise provided in Section 5.6(d) hereof, in the event of any
action by a Member against any Manager or Officer, including a Company derivative suit, the
Company shall indemnify, save harmless, and pay all expenses of such Manager or Officer,
including reasonable attorneys’ fees incurred in the defense of such action.

(c) Unless otherwise provided in Section 5.6(d) hereof, the Company shall
indemnify, save harmless, and pay all expenses, costs, or liabilities of any Manager or Officer, if
for the benefit of the Company and in accordance with this Agreement, said Manager or Officer
makes any deposit or makes any other similar payment or assumes an tion in connection
with any Property proposed to be acquired by the Company and suk&ey financial loss as the

result of such action. a

(d)  Notwithstanding the provisions of S "6(a), 5.6(b), and 5.6(c)
above, such Sections shall be enforced only to the maxi tent permitted by law and no
Manager shall be indemnified from any liability for th intentional misconduct, gross

negligence, or a knowing violation of the law that terial to the cause of action.

(e) The obligations of the y set forth in this Section 5.6 are expressly
intended to create third-party beneficiary right ach of the Managers and Officers and any
Member is authorized, on behalf of the Co , to give written confirmation to any Manager

or Officer of the existence and ext%the Company’s obligations to such Manager or Officer

hereunder.
€\~ ARTICLE VI.

ROLE OF MEMBERS

SECTION@ Rights or Powers. The Members shall not have any right or power
to take part in the mahéigement or control of the Company or its business and affairs or to act for
or bind the Company in any way. Notwithstanding the foregoing, the Members have all the
rights and powers specifically set forth in this Agreement and, to the extent not inconsistent with
this Agreement, in the Act.

SECTION 6.2. Voting Rights. No Member has any voting right except with
respect to those matters specifically reserved for a Member vote that are set forth in this
Agreement and as required in the Act.

SECTION 6.3. Meetings of the Members.

(a) Meetings of the Members may be called upon the written request of any
Member. The call shall state the location of the meeting and the nature of the business to be
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transacted. Notice of any such meeting shall be given to all Members not less than seven (7)
Business Days or more than thirty (30) days prior to the date of such meeting. Members may
vote in person, by proxy, or by telephone at such meeting and may waive advance notice of such
meeting. Whenever the vote or consent of Members is permitted or required under the
Agreement, such vote or consent may be given at a meeting of the Members or may be given in
accordance with the procedure prescribed in this Section 6.3. Except as otherwise expressly
provided in this Agreement, the vote of at least percent (__ %) of the Members shall be
required to constitute the act of the Members.

(b) Each Member may authorize any Person or Persons to act for it by proxy
on all matters in which a Member is entitled to participate, including waiving notice of any
meeting, or voting or participating at a meeting. Every proxy must be signed by the Member or
its attorney-in-fact. No proxy shall be valid after the expiration of eleven (11) months from the
date thereof unless otherwise provided in the proxy. Every proxy shall be rgvocable at the
pleasure of the Member executing it.

() Each meeting of Members shall be condu \the President or such
other Officer or individual Person as the President deems apprope

(d) Notwithstanding this Section 6.3, jHe pany may take any action
contemplated under this Agreement as approved by thécafisgfit of the Members, such consent to
be provided in writing, or by telephone or facsimilgifsuch telephone conversation or facsimile
is followed by a written summary of the telephon &Versation or facsimile communication sent
by registered or certified mail, postage and ¢ epaid, addressed as described in Section
14.1 hereof, or to such other address as sueh P may from time to time specify by notice to

the Members and Managers.

SECTION 6.4. Req%}(mber Consents. Notwithstanding any other provision
of this Agreement, no action may, b en by the Company (whether by the Management
Committee or otherwise) in gonn n with any of the following matters without the vote or
written consent of at least percent (__ %) of the Members:

activity that is not consistent with the purposes of the Company as set

(b) Any act in contravention of this Agreement;

(c) A material change in the nature of the Business;

(d) Any sale of substantially all of the assets of the Company;
(e) Any transaction to liquidate or dissolve the Company; and

63) Any transaction by the Company to merge or consolidate with another
Person.

SECTION 6.5. Withdrawal/Resignation. Except as otherwise provided in Articles
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IV and XII hereof, no Member shall demand or receive a return on or of its Capital Contributions
or withdraw from the Company without the consent of all Members. Except as otherwise
provided in the Act or this Agreement, upon resignation, any resigning Member is entitled to
receive only the distribution to which the Member is entitled under this Agreement, which shall
be equal to the fair value of the Member’s Units in the Company as of the date of resignation.
Under circumstances requiring a return of any Capital Contributions, no Member has the right to
receive Property other than cash except as may be specifically provided herein and in any
agreement pertaining to the contribution of such Property, including but not limited to the
License Agreement.

SECTION 6.6. Member Compensation. No Member shall receive any interest,
salary, or drawing with respect to its Capital Contributions or its Capital Account or for services
rendered on behalf of the Company, or otherwise, in its capacity as a Member, except as
otherwise provided in this Agreement.

SECTION 6.7. Members Liability. No Member shalli&bhle under a judgment,

decree, or order of a court, or in any other manner, for the Debts other obligations or
liabilities of the Company. A Member shall be liable only to ty Capital Contributions and
shall not be required to restore a deficit balance in its Capit@@unt or to lend any funds to the
Company or, after its Capital Contributions have been mdd. make any additional
contributions, assessments, or payments to the Compa ided that a Member may be
required to repay distributions made to it as prov1 ectlon 18-607 of the Act. The Manager
shall not have any personal liability for the repay of any Capital Contributions of any
Member.

SECTION 6.8. Partition. Whilesthe Company remains in effect or is continued,
each Member agrees and waives its ts tg have any Company Property partitioned, or to file a
complaint or to institute any suit, @ 1 proceeding at law or in equity to have any Company
Property partitioned, and each , on behalf of itself, its successors, and its assigns hereby
waives any such right.

%nﬁdentiality. The Company will enter into separate
as needed, with the Managers, Members, Officers, employees and
ny in order to protect the confidential information of the Company.

SECTION 6.9.
confidentiality agre
consultants of the

SECTION 6.10. Transactions Between a Member and the Company. Except as
otherwise provided by applicable law, any Member may in its discretion, but shall not be
obligated to, lend money to the Company, act as surety for the Company, and transact other
business with the Company. A Member has the same rights and obligations when transacting
business with the Company as a person or entity who is not a Member. A Member, any Affiliate
thereof or an employee, stockholder, agent, director, or officer of a Member or any Affiliate
thereof, may also be an employee or be retained as an agent of the Company. The existence of
these relationships and acting in such capacities will not result in the Member being deemed to
be participating in the control of the business of the Company or otherwise affect the limited
liability of the Member.
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SECTION 6.11. Other Instruments. Each Member, other than Drexel, hereby agrees
to execute and deliver to the Company within five (5) days after receipt of a written request
therefor, such other and further documents and instruments, statements of interest and holdings,
designations, powers of attorney, and other instruments and to take such other action as the
Management Committee deems necessary, useful, or appropriate to comply with any laws, rules,
or regulations as may be necessary to enable the Company to fulfill its responsibilities under this
Agreement.

ARTICLE VII.

OFFICERS

SECTION 7.1. Designation and Removal. The Management Committee may
designate employees of the Company as officers of the Company (the “ ers”) as it deems
necessary or desirable to carry on the business of the Company. The jitial @ffices shall be
President, Treasurer-Chief Financial Officer and Secretary. The initial 8fficers are set forth on
Schedule D (the “Initial Officers’). Any two or more offices ma, xd by the same Person.
New offices may be created and filled by the Management C ttge (and such offices shall be
effective without any amendment to the Certificate of Fo Each Officer shall hold office
until the Officer’s successor is designated by the Mana ommittee or until the Officer’s
earlier death, resignation or removal. Any Officer ma at any time upon written notice to
the Company and the Management Committee. A cer designated by the Management
Committee may be removed by the Management ittee (excluding the Person being
considered for removal) for cause or not f(% at any time, subject to the terms of such

t

Officer’s employment agreement with the €mpany, if any. A vacancy in any office occurring
because of death, resignation, remova] or othcfwise may be filled by the Management
Committee. Any designation of O c&description of any duties delegated to such Officers,
and any removal of such Officer: approved by the Management Committee in writing,
which shall be kept with the records of the Company. The Officers are not
“managers” (with the meapthgyofithe Act) of the Company. The Management Committee may
delegate any or all of t%l nd authority delegated to the Management Committee to one or

more of such Officers to the right of the Management Committee to modify or withdraw
any or all of any s@ ation and, unless otherwise set forth in a written delegation of power
and authority by the Mdnagement Committee, to the right of any member of the Management
Committee to withdraw any or all of any such delegation by written notice to the Officer or
Officers in question, which notice shall, upon receipt, have the same effect as a majority vote at a
meeting of the Management Committee.

SECTION 7.2. Delegation of Authority. The Officers are hereby delegated the
power and authority from the Management Committee to manage the day-to-day operations,
business and activities of the Company, including, without limitation, the power and authority, in
the name of and on behalf of the Company to: (i) incur and pay expenses of the Company in
accordance with the Company’s budget; (ii) effect distributions by the Company approved by the
Management Committee; (iii) enter into contracts and other agreements for the use of Company
assets and the provision of services by the Company and execute other instruments, documents
or reports on behalf of the Company in connection therewith, in each case which (x) are
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consistent with the purpose of the Company as approved by the Management Committee and (y)
do not create or incur obligations of the Company which exceed the budget approved by the
Management Committee; (iv) enter into such contracts, agreements and commitments with
respect to the operation of the business of the Company as are consistent with the other
provisions of this Agreement and the Act; and (v) act for and on behalf of the Company in all
matters incidental to the foregoing and other day-to-day matters. The Initial Officers shall have
the duties and responsibilities normally associated with such positions under the Delaware
Corporation Act, unless otherwise specified by the Management Committee.

SECTION 7.3. Third Party Reliance. Any Person dealing with the Company, the
Management Committee, an Officer or any Member may rely upon a certificate signed by an
Officer as to: (1) the identity of the Officers, any Member or any Managers; (ii) any factual
matters relevant to the affairs of the Company; (iii) the Persons who are authorized to execute
and deliver any documents on behalf of the Company; or (iv) any action taken or omitted by the

Company. &
N\

ARTICLE VIII.

REPRESENTATIONS AND W IES

SECTION 8.1. Representations and Wafganfies’of the Company. The Company
hereby makes each of the following representationx afranties to the Members and such

warranties and representations shall survive the eE ion of this Agreement:
(a) Due Incorporation or F tion; Authorization of Agreement. The
Company is limited liability company dul(}Med, validly existing, and in good standing under
the laws of the jurisdiction of formatjég and has the company power and authority to own its
sgssa

property and carry on the busines fcd on at the date hereof and as contemplated hereby.
The Company is duly licensed oriq ed to do business or conduct such activities and is in
good standing in each of theg ions in which the failure to be so licensed or qualified
would have a material ady effect on its financial condition or its ability to perform its
obligations hereunder. pany has the company power and authority to execute and
deliver this Agree to perform its obligations hereunder and the execution, delivery, and
performance of thi ement has been duly authorized by all necessary company action. This
Agreement constitutes the legal, valid, and binding obligation of such Member.

(b) No Conflict With Restrictions; No Default. Neither the execution,
delivery, and performance of this Agreement nor the consummation by the Company of the
transactions contemplated hereby (i) will conflict with, violate, or result in a breach of any of the
terms, conditions, or provisions of any law, regulation, order, writ, injunction, decree,
determination, or award of any court, any governmental department, board, agency, or
instrumentality, domestic or foreign, or any arbitrator, applicable to the Company, (ii) will
conflict with, violate, result in a breach of, or constitute a default under any of the terms,
conditions, or provisions of this Agreement of the Company or of any material agreement or
instrument to which the Company is a party or by which the Company is or may be bound or to
which any of its material properties or assets is subject, (iii) will conflict with, violate, result in a
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breach of, constitute a default under (whether with notice or lapse of time or both), accelerate or
permit the acceleration of the performance required by, give to others any material interests or
rights, or require any consent, authorization, or approval under any indenture, mortgage, lease
agreement, or instrument to which the Company is a party or by which the Company is or may
be bound, or (iv) will result in the creation or imposition of any lien upon any of the material
properties or assets of the Company.

(c) Litigation. There are no actions, suits, proceedings, or investigations
pending or, to the knowledge of the Company or, threatened against or affecting the Company or
any of its properties, assets, or businesses in any court or before or by any governmental
department, board, agency, or instrumentality, domestic or foreign, or any arbitrator that could, if
adversely determined (or, in the case of an investigation could lead to any action, suit, or
proceeding, that if adversely determined could) reasonably be expected to materially impair the
Company’s ability to perform its obligations under this Agreement or to haye a material adverse

any applicable order, writ, injunction, decree, permit, determinata
governmental department, board, agency, or instrumentality,
arbitrator that could reasonably be expected to materially i
perform its obligations under this Agreement or to have
consolidated financial condition of the Company.

e Company’s ability to
1al adverse effect on the

(d) Governmental Authorizatimny registration, declaration, or filing with,
or consent, approval, license, permit, or otI{eQ ation or order by, any governmental or

regulatory authority, domestic or foreign, that 1§réquired in connection with the valid execution,
delivery, acceptance, and performance by thé®€ompany under this Agreement or the
consummation by the Company of ansaction contemplated hereby has been completed,
made, or obtained on or before t % ¢ Date.

SECTION 8.2.
[INSERT: founding n
the following represen

Representations and Warranties of Certain Members. Each of

| Members], severally but not jointly, hereby makes each of
nd warranties to the other Members and the Company and such
jons shall survive the execution of this Agreement:

warranties and repq

(a) ue Incorporation or Formation; Authorization of Agreement. Such
Member is a corporation duly organized or a partnership or limited liability company duly
formed, validly existing, and in good standing under the laws of the jurisdiction of its
incorporation or formation and has the corporate, partnership, or company power and authority
to own its property and carry on the business or other scientific, charitable and educational
activities as carried on at the date hereof and as contemplated hereby / an individual residing in
[INSERT: state] and has all necessary authority to enter into this Agreement. Such Member is
duly licensed or qualified to do business or conduct such activities and is in good standing in
each of the jurisdictions in which the failure to be so licensed or qualified would have a material
adverse effect on its ability to perform its obligations hereunder. Such Member has the corporate,
partnership, or company power and authority to execute and deliver this Agreement and to
perform its obligations hereunder and the execution, delivery, and performance of this
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Agreement has been duly authorized by all necessary corporate, partnership, or company action.
This Agreement constitutes the legal, valid, and binding obligation of such Member.

(b) No Conflict With Restrictions; No Default. Neither the execution,
delivery, and performance of this Agreement nor the consummation by such Member of the
transactions contemplated hereby (i) will conflict with, violate, or result in a breach of any of the
terms, conditions, or provisions of any law, regulation, order, writ, injunction, decree,
determination, or award of any court, any governmental department, board, agency, or
instrumentality, domestic or foreign, or any arbitrator, applicable to such Member, (ii) will
conflict with, violate, result in a breach of, or constitute a default under any of the terms,
conditions, or provisions of the articles of incorporation, bylaws, partnership agreement or
operating agreement of such Member or of any material agreement or instrument to which such
Member is a party or by which such Member is or may be bound or to which any of its material
properties or assets is subject, (iii) will conflict with, violate, result in a brech of, constitute a
default under (whether with notice or lapse of time or both), acceleratefor pegmit the acceleration
of the performance required by, give to others any material interest &hts, or require any
consent, authorization, or approval under any indenture, mortgages ke agreement, or
instrument to which such Member is a party or by which suc r is or may be bound, or
(iv) will result in the creation or imposition of any lien up the material properties or
assets of such Member.

() Governmental Authorizatio& registration, declaration, or filing with,
or consent, approval, license, permit, or other aut tion or order by, any governmental or
regulatory authority, domestic or foreign, tha ired in connection with the valid execution,
delivery, acceptance, and performance by
consummation by such Member of any transdetion contemplated hereby has been completed,
made, or obtained on or before the tive Date.

(d) Invest
such Member nor any of its A es is, nor will the Company as a result of such Member
holding an interest therein be investment company” as defined in, or subject to regulation
under, the Investment € anty Act of 1940. Neither such Member nor any of its Affiliates is,
nor will the Comp a,result of such Member holding an Interest therein be, a “holding
company,” “an aff@f a holding company,” or a “subsidiary of a holding company” as
defined in, or subject to regulation under, the Public Utility Holding Company Act of 1935.

(e) Investigation. Such Member is acquiring its Units based upon its own
investigation, and the exercise by such Member of its rights and the performance of its
obligations under this Agreement will be based upon its own investigation, analysis, and
expertise. Such Member’s acquisition of its Units is being made for its own account for
investment, and not with a view to the sale or distribution thereof. Such Member is a
sophisticated investor possessing an expertise in analyzing the benefits and risks associated with
acquiring investments that are similar to the acquisition of its Units.

ARTICLE IX.
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ACCOUNTING, RECORDS AND TAX MATTERS

SECTION 9.1. Accounting, Books and Records.

(a) The Company shall keep on site at its principal place of business each of
the following:

(1) Separate books of account for the Company that shall show a true
and accurate record of all costs and expenses incurred, all charges made, all credits made and
received, and all income derived in connection with the conduct of the Company and the
operation of the Business in accordance with this Agreement;

(i1)) A current list of the full name and last known business, residence,
or mailing address of each Member and Manager, both past and present; ]
m

(ii1)) A copy of the Certificate and all anf®adments thereto, together
with executed copies of any powers of attorney pursuant to %Vt amendment has been
(iv)  Copies of the Company’

executed;
Qrgf state, and local income tax
returns and reports, if any, for the three (3) most recen ;

(v) A copy of this Agr %1 :
(vi)  Copies of any 1%’ gs permitted or required under Section 18-502

of the Act regarding the obligation of mber to perform any enforceable promise to
contribute cash or property or to per%services as consideration for such Member’s Capital

Contribution; %
(vii) h+§ ontained in this Agreement, a statement prepared and
a

certified as accurate by th ement Committee of the Company that describes:
A)

The amount of cash and a description and statement of the
agreed value of th roperty or services contributed by each Member and that each
Member has agree ntribute in the future;

(B) The times at which or events on the happening of which any
Additional Capital Contributions agreed to be made by each Member are to be made;

(C) If agreed upon, the time at which or the events on the
happening of which a Member may terminate his Units in the Company and the amount of, or
the method of determining, the distribution to which he may be entitled respecting his Units and
the terms and conditions of the termination and distribution; and

(D) Any right of a Member to receive distributions, which include
a return of all or any part of a Member’s contribution; and
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(viii))  Any written consents obtained from Members pursuant to Section
18-302 of the Act and Section 6.3 of this Agreement regarding action taken by Members without
a meeting.

(b) The Company shall use the accrual method of accounting in preparation
of its financial reports and for tax purposes and shall keep its books and records accordingly.
Any Member or its designated representative has the right to have reasonable access to and
inspect and copy the contents of such books or records and shall also have reasonable access
during normal business hours to such additional financial information, documents, and books and
records of the Company.

SECTION 9.2. Reports.

(a) In General. The chief financial officer of the Compafiy shall be
responsible for causing the preparation of financial reports of the Com nd the coordination
of financial matters of the Company with the Company’s accountants’

(b) Periodic and Other Reports. The Compan@ cause to be delivered to
each Member the financial statements listed in clauses (i) a ow, prepared, in each case
(other than with respect to Member’s Capital Accounts, whichshall be prepared in accordance
with this Agreement) in accordance with [GAAP consti pplied] (and, if required by any
Member or its Controlled Affiliates for purposes O% g under the Securities Exchange Act

y

of 1934, Regulation S-X), and such other reports ember may reasonably request from
time to time, provided that, if the Manageme %ﬂttee so determines within thirty (30) days
thereof, such other reports shall be provide@: requesting Member’s sole cost and expense.
The monthly and quarterly financial statem: eferred to in clause (ii) below may be subject to
normal year-end audit adjustments. V

(1) Aslsodpnds practicable following the end of each Fiscal Year (and
in any event not later than days after the end of such Fiscal Year) and at such time as
distributions are made to thg Mepibers pursuant to Article XII hereof following the occurrence of
a Dissolution Event, adalande’sheet of the Company as of the end of such Fiscal Year and the
related statements rations, Members’ Capital Accounts and changes therein, and cash

1

flows for such Fi ear, together with appropriate notes to such financial statements and
supporting schedules,¥all of which shall be audited and certified by the Company’s accountants,
and in each case, to the extent the Company was in existence, setting forth in comparative form
the corresponding figures for the immediately preceding Fiscal Year end (in the case of the
balance sheet) and the two (2) immediately preceding Fiscal Years (in the case of the
statements).

(i)  As soon as practicable following the end of each of the first three
(3) Fiscal Quarters of each Fiscal Year (and in any event not later than sixty (60) days after the
end of each such Fiscal Quarter), a balance sheet of the Company as of the end of such Fiscal
Quarter and the related statements of operations and cash flows for such Fiscal Quarter and for
the Fiscal Year to date, in each case, to the extent the Company was in existence, setting forth in
comparative form the corresponding figures for the prior Fiscal Year’s Fiscal Quarter and the
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interim period corresponding to the Fiscal Quarter and the interim period just completed.

The quarterly or monthly statements described in clause (ii) above shall be accompanied by a
written certification of the chief financial officer of the Company that such statements have been
prepared in accordance with GAAP consistently applied or this Agreement, as the case may be.

SECTION 9.3. Tax Matters.

(a) Tax Elections. The Management Committee shall, without any further
consent of the Members being required (except as specifically required herein), make any and all
elections for federal, state, local, and foreign tax purposes including, without limitation, any
election, if permitted by applicable law: (i) to make the election provided for in Code Section
6231(a)(1)(B)(i1); (ii) to adjust the basis of Property pursuant to Code Sections 754, 734(b), and
743(b), or comparable provisions of state, local, or foreign law, in connectipbn with Transfers of
Units and Company distributions; (iii) with the consent of all of the M , to extend the
statute of limitations for assessment of tax deficiencies against the ers with respect to
adjustments to the Company’s federal, state, local, or foreign tax set ; and (iv) to the extent
provided in Code Sections 6221 through 6231 and similar prozi%o federal, state, local, or

foreign law, to represent the Company and the Members be g authorities or courts of
competent jurisdiction in tax matters affecting the Com the Members in their capacities
as Members, and to file any tax returns and execute an egtents or other documents relating
to or affecting such tax matters, including agreem other documents that bind the Members
with respect to such tax matters or otherwise affe rights of the Company and the Members.
[INSERT: Name of Member that is to act atters Member] is specifically
authorized to act as the “Tax Matters Me er the Code and in any similar capacity under
state or local law.

(b) Tax Informati N(cessary tax information shall be delivered to each
Member as soon as practicable afte end of each Fiscal Year of the Company but not later
than five (5) months after @ each Fiscal Year.
S

(c) s. Notwithstanding anything in this Agreement to the contrary,
solely for federal i ax purposes, each of the Members hereby recognizes that the

Company will be sabjedt to all provisions of Subchapter K of the Code; provided that the filing
of all required returns¥hereunder shall not be construed to extend the purposes of the Company
or expand the obligations or liabilities of the Members.

(d) Liquidation Safe Harbor. Each Member, by executing this Agreement,
hereby agrees that the Tax Matters Partner is authorized and directed to elect the safe harbor on
behalf of the Company, in accordance with the proposed Treasury Regulations Section 1.83-3(1)
and the proposed revenue procedure thereunder (once such regulations and revenue procedure
become effective), under which the fair market value of each Profits Interest shall be treated as
being equal to the liquidation value of that interest (the “Safe Harbor Election™). Further, the
Company and each Member (including any person to whom an interest in the Company is
transferred in connection with the performance of services) agree to comply with all
requirements of the Safe Harbor Election with respect to all interest in the Company transferred

{PAGE }



in connection with the performance of services while the Safe Harbor Election remains effective,
including the requirement that all relevant Federal income tax items be reported consistently with
the Safe Harbor Election, and take all other actions, if any required to comply with the
requirements of such Safe Harbor Election as ultimately promulgated, to the extent practicable.

ARTICLE X.

AMENDMENTS

SECTION 10.1. Amendments.

(a) Amendments to this Agreement may be proposed by any Manager or any
Member. Following such proposal, the Management Committee shall submit to the Members a
verbatim statement of any proposed amendment, provided that counsel for the Company shall
have approved of the same in writing as to form, and the Management ittee shall include
in any such submission a recommendation as to the proposed amen{% t. The Management

0

Committee shall seek the written vote of the Members on the prop amhendment or shall call a
meeting to vote thereon and to transact any other business that itua eem appropriate. A
proposed amendment shall be adopted and be effective as @ & ent hereto if it receives the
affirmative vote of percent (___ %) the Member wided that any amendment that
adversely and disproportionally affects any Member s ire the consent of such Member to
be effective.

(b) Notwithstanding Secti hereof the Board of Managers may make
ministerial amendments to this Agreementto ly with any law or regulation or to facilitate
any tax election, provided that no amendme affected (i) shall adversely affect any Member
disproportionately, (ii) modify thwwility of a Member or (ii) alter the interest of a

Member in Profits, Losses, other i any Company distributions.

+ ARTICLE XI.
@ TRANSFERS

SECTION@ Restrictions on Transfers. Until Company's securities are the
subject of a QualifiedNitial Public Offering, or unless expressly permitted under this

Agreement, no Member will Transfer a legal or beneficial interest in any Units now or hereafter
owned by such Member, whether of record or beneficially.

SECTION 11.2. Permitted Transfers. The provisions of this Article XI will not
apply to the following Transfers of Units by the Members: (a) Transfers by a Member to his or
her spouse, parents, siblings, children, nieces, nephews, grandchildren (with respect to each
Member, collectively, "Family Members"), trusts for the benefit of one or more Family Members
or entities controlled by such Member or one or more Family Members; (b) Transfers from the
estate of a deceased Member to a Family Member or to a trust for the benefit of a Family
Member; (c) Transfers by a Member to an Affiliate, which will include, as to a limited
partnership, the general partners or limited partners of such partnership; (d) Transfers to
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employees or to employee stock ownership trusts; () Transfers by Drexel to an employee of or
former employee of Drexel in connection with Drexel's internal patent policy, or to an institution
that is a party to an inter-institutional agreement with Drexel in connection with the technology
licensed in the License Agreement; and (f) Transfers by a Member to Company in a transaction
or under a contractual commitment that has been, in either case, approved by the Company’s
Management Committee.

SECTION 11.3. Offer to Sell Units; Options to Purchase.

(a) Notice. Except as otherwise provided in this Agreement, if a
Member desires to transfer any Units to a third party (the “Offeror”), whether or not the Offeror
is a Member, such Member (the "First Selling Member'") will deliver a written notice (the
"Primary Sale Notice") to Company with respect to the proposed sale of such Units (the "Offered
Units") stating in reasonable detail, the number of Units to be transferred, the identity of the
prospective purchaser(s) and the terms and conditions of the proposed “WWithin five (5) days

of Company's receipt of the Primary Sale Notice, Company will trap§niit a copy of the Primary
Sale Notice to all Members other than the First Selling Member Mively, the "Offeree
Members"). Transmittal of the Primary Sale Notice to Comp ilDconstitute an offer by the
First Selling Member to sell the Offered Units to both Com the Offeree Members in

accordance with this Article XI.

(b) Option of Company. Withi 0) days of Company's receipt of the
Primary Sale Notice (the "Company Option Peridd " WCompany may elect to purchase all but not
less than all of the Offered Units, upon the s s and conditions set forth in the Primary
Sale Notice. During the Company OptionPeridd,*Company will transmit notice of such election
to the First Selling Member (the "Company on Notice"), with a copy to each of the Offeree
Members, specifying whether Com is accepting or rejecting the offer. If Company accepts
AT

the offer, then Company and the ng Member will effect the sale in accordance with
Section 11.5, and the provisio 1ons 11.3(c) — (f) will not apply to such offer. If
Company fails to submit a Gémpany Option Notice within the Company Option Period, then
Company will forfeit the opti purchase Units in connection with the applicable Primary Sale
Notice.

(c) Qytion of Offeree Members. If Company does not elect to purchase the
Offered Units, then within twenty-five (25) days of an Offeree Member's receipt of the Primary
Sale Notice (the "Offeree Option Period"), such Offeree Member may request either to purchase
Units in an amount not to exceed the number of Offered Units (the "Offered Amount") or to sell
Units in an amount not to exceed the Offered Amount. The Offeree Members desiring to
purchase the Offered Units (collectively, the "Purchasing Members") will each submit, within
the Offeree Option Period, written notice to Company disclosing the number of Units proposed
to be purchased by such Purchasing Member (each, a "Purchase Notice"). The Offeree Members
desiring to sell Units (collectively, with the First Selling Member, the "Selling Members'") will
each submit, within the Offeree Option Period, written notice to Company disclosing the number
of Units owned by and proposed to be sold by such Selling Member (each, a "Secondary Sale
Notice"). A Purchasing Member or Selling Member shall also indicate on the Purchase Notice or
Secondary Sale Notice the total number of Units owned by such Purchasing Member or Selling
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Member. If an Offeree Member fails to submit a Purchase Notice or a Secondary Sale Notice,
then such Member will forfeit the option to purchase or sell Units in connection with the
applicable Primary Sale Notice.

(d) Purchase Pool. If the aggregate number of Units requested to be
purchased by all Purchasing Members (the "Purchase Pool") is less than or equal to the Offered
Amount, then each Purchasing Member will purchase the number of Units indicated on such
Purchasing Member's Purchase Notice, and the First Selling Member will sell such number of
Units to each such Purchasing Member. If the Purchase Pool is greater than the Offered
Amount, then each Purchasing Member will purchase Units as follows, unless an alternate
allocation of Units is agreed upon in writing by all of the Purchasing Members: first, (i) each
Purchasing Member will purchase from the First Selling Member such number of Units equal to
the Offered Amount multiplied by a fraction, the numerator of which is the number of Units
owned by such Purchasing Member and the denominator of which is the aggregate number of
Units owned by all Purchasing Members; provided that the aggregate mimbeg of Units that each
Purchasing Member will purchase will not exceed the number of Ugits fadicated on the Purchase
Notice of such Purchasing Member; and second, (ii) if there are ﬁning Units in the
Purchase Pool, then each remaining Purchasing Member will i %ion, purchase from the
First Selling Member that proportionate part of the then re urchase Pool that the
number of Units owned by such Purchasing Member beafs e aggregate number of Units
owned by all remaining Purchasing Members.

Nber of Units requested to be sold by all
mber, only those Offered Units of the First

(e) Sale Pool. If the aggregate
Selling Members, including, as to the First S
Selling Member that are not committed to &¢ s nder Section 11.3(d) (the "Sale Pool"), is less
than or equal to the Offered Amount, then eadlf'such Selling Member will sell the number of
Units indicated on such Selling Membeg's Secondary Sale Notice, and the Offeror will be entitled
{:@ S ch

to purchase such number of Unit Selling Member. If the Sale Pool is greater than the
i ber will sell Units (including, as to the First Selling

it§ of the First Selling Member that are not committed to be sold
under Section 11.3(d)) a , unless an alternate allocation of Units is agreed upon in
writing by all of the S embers: first, (i) each Selling Member will sell to the Offeror such
number of Units egal%othe Offered Amount multiplied by a fraction, the numerator of which is
the number of Unit ed by such Selling Member and the denominator of which is the
aggregate number of Units owned by all Selling Members; provided that the aggregate number
of Units that each Selling Member is entitled to sell shall not exceed the number of Units
indicated on the Secondary Sale Notice of such Selling Member (or, in the case of the First
Selling Member, the Offered Units that are not committed to be sold under Section 11.3(d)); and
second, (ii) if there are any remaining Units in the Sale Pool, then each remaining Selling
Member will, in addition, sell to the Offeror that proportionate part of the then remaining Sale
Pool that the number of Units owned by such Selling Member bears to the aggregate number of
Units owned by all remaining Selling Members.

Offered Amount, then each S
Member, only those Offere

® Allocation Notice and Closing. Within five (5) days after the expiration of
the Offeree Option Period, Company will transmit notice (the "Allocation Notice") to each
Purchasing Member and Selling Member who has elected to buy or sell Units and to the Offeror
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specifying the allocation of Units determined in accordance with this Article XI. Each
participating Purchasing Member and Selling Member and the Offeror will effect the sale in
accordance with Section 11.5.

(2) Conversion Assumed. In calculating the number of Units owned by a
Purchasing Member or by a Selling Member, a conversion will be assumed for all equity
interests that are convertible into the class of Units being purchased or sold.

SECTION 11.4. Drag-Along Right.

(a) Notwithstanding anything to the contrary contained in this Agreement, if
at any time, and from time to time, a bona fide written offer to acquire the Company, whether by
merger, stock sale or sale of assets (the "Drag-Along Offer"), is made by a third party to
Company or to the holders of at least % of the then outstanding Units (tHe "Controlling
Members") and Company or the Controlling Members wish to accept t g-Along Offer, then
Company or the Controlling Members, as the case may be, will hav. right (the "Drag-Along
Right") to require the other Members (including Drexel, the "Ml% 'mbers") to sell their

Units to the third-party proposed purchaser(s) at the same price it and upon the same terms
and conditions as set forth in the Drag-Along Offer. Each
t -

ill take all reasonable
actions requested by the Controlling Members to facilit%xercise of the Drag-Along Right,
1

including, but not limited to, voting to approve the Q
t

(b) To exercise a Drag-Along
will deliver to each Minority Member a writt
the name and address of the third-party pr urchaser(s), (b) the proposed price per unit,
terms of payment and other material terms ahds,€onditions of the Drag-Along Offer and (c) all
such other documents, instrumenthaﬁon as may be required to enable the Members to

, Company or the Controlling Members
(a "Drag-Along Notice") containing (a)

effectuate the transfer of their Unit§. n thirty (30) days from their receipt of the Drag-
Along Notice, the Minority Membets#ill take such actions as are necessary to transfer their

Units to the third-party propg@se Chaser(s).

SECTION 11. Qrchase Price, Terms and Settlement. For each closing pursuant
to Sections 11.3(f) o [¥&¢, the purchase price per Unit and the terms of payment will be as set
forth in the Primary Notice or the Drag-Along Offer, as applicable. Settlement for the
purchase of Units by €ompany and by Members (including Drexel) under Section 11.3(f) and by
the Offeror or third-party proposed purchaser(s) under Sections 11.3(f) or 11.4 will be made
within thirty (30) days following the later of (i) exercise of the last option exercised or (ii)
expiration of any Notice applicable under such Articles. All settlements for the purchase and
sale of Units, unless otherwise agreed to by all of the purchasers and sellers, will be held at the
principal executive offices of Company during regular business hours. The precise date and hour
of settlement will be fixed within the time limits prescribed in this Agreement by the purchaser
or purchasers giving written notice to each seller, or if the purchasers fail to agree, by the
President of Company giving written notice to the purchasers and each seller. Notice by the
purchaser or purchasers, or by the President of Company, as the case may be, must be given at
least five (5) days in advance of the settlement date specified. At settlement, each seller will
deliver to the applicable purchaser(s) instruments of conveyance with respect to the Units, free
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and clear of all liens, claims, restrictions and encumbrances, except for the terms of this
Agreement.

ARTICLE XII.

DREXEL PUT AND PREEMPTIVE RIGHTS

SECTION 12.1. Redemption of Shares.

(a) From and after the occurrence of a Trigger Event (as defined below) and
subject to the limitations set forth in this Section 12.1(a), Drexel may require the Company to
purchase all or such portion of the Units held by Drexel (the “Redeemed Units™) as Drexel may
specify ("Redemption Rights") at the per Unit price set forth below. Drexel may exercise its
Redemption Rights by providing written notice (the "Redemption Notice") of Drexel’s desire to
do so to the Company. The term "Redemption Price" means the highe
Dollars ($ ) per Unit of the Company's Units, subject to e(iitable adjustment after
the Effective Date, or (b) the fair market value per unit of the Co Ns nits as of the date the
Redemption Notice is received by the Company as determine ppraisal (as defined in
Exhibit E) pursuant to the procedures set forth in Exhibit E "Trigger Event" means the
occurrence of any of the following: (i) a material defau Company under either the
Securities Purchase Agreement attached as Exhibit B s Agreement, which default is not

@ )

cured during any specified cure periods; (ii) the C becomes insolvent, bankrupt or
generally fails to pay its debts as such debts becoae™due, (B) is adjudicated insolvent or
bankrupt, (C) admits in writing its inability t it® debts, (D) suffers the appointment of a
custodian, receiver or trustee for it or substantially all of its property to be appointed and, if
appointed without its consent, not dischargedw#ithin thirty (30) days, (E) makes an assignment
for the benefit of creditors or (F) su% proceedings under any law related to bankruptcy,

insolvency, liquidation or the reor n, readjustment or the release of debtors to be
instituted against it and, if conteste it, not dismissed or stayed within ten (10) days; (iii) any
proceeding under any law rglatedito bankruptcy, insolvency, liquidation, or the reorganization,
is instituted or commenced by the Company; (iv) the entering

readjustment or release
of any order for relief o any of the proceedings described in Sections 12.1(a)(i1) or (ii1)
above; (v) the call@( e Company of a meeting of its creditors with a view to arranging a

workout or adjustm its debts; (vi) the act or failure to act by the Company indicating its
consent to, approval of or acquiescence in any of the proceedings described in Sections
12.1(a)(i1)-(v) above; or (vii) the  anniversary of the Effective Date. Drexel acknowledges
that the Redemption Rights will not restrict the Company from granting other redemption rights
in favor of future investors in the Company.

(b) At a closing, in exchange for the Redeemed Units, the Company will make
payment to Drexel of an amount equal to the Redemption Price multiplied by the number of
Redeemed Units (the "Aggregate Redemption Amount") then being redeemed by Drexel. If the
Trigger Event is caused by an occurrence described in Sections 12.1(a)(1)-(v1), then all
Redeemed Units pursuant to Section 12.1(a) will be transferred, and the Aggregate Redemption
Amount for such Redeemed Units will be paid, at a closing to be held within thirty (30) days of
the date the Company received the Redemption Notice, or in the case of an Appraisal, within
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fifteen (15) days after a final Appraisal has been delivered to the Company and Drexel as set
forth in Exhibit E. If the Trigger Event is caused by an occurrence described in Section
12.1(a)(vi1) then all Redeemed Units pursuant to Section 12.1(a) will be transferred, and the
Aggregate Redemption Amount for such Redeemed Units will be paid, in two (2) equal
installments at two (2) consecutive annual closings. The first such closing will be held within
thirty (30) days of the date the Company received the Redemption Notice, or in the case of an
Appraisal, within fifteen (15) days after a final Appraisal has been delivered to the Company and
Drexel as set forth in Exhibit E, and the second such closing will be held on the same date the
following year. All payments of the Aggregate Redemption Amount will be by certified bank
check or wire transfer of same day funds and will not be deemed made until received by Drexel.

SECTION 12.2. Preemptive Rights. If Company proposes to issue, sell or
exchange any additional Units or other interests in the Company ("Offered Units"), then the
Company will first deliver to Drexel a written offer to sell ("Offer") the Offered Units to Drexel.
The Offer will specify the price and the terms and conditions of the sal¢ and\ghall be irrevocable

a

for a period of fifteen (15) days from the date the Offer is given to RtexXel (the "Offer Period").
Drexel, its assignee(s) or its designee(s) will have the right to p up to such number of
units, as will cause Drexel and its assignee(s) or designee(s) t u%ﬂlectively Units
representing at least percent (__ %) of the outsta its of the Company on a fully
diluted basis, assuming the exercise, conversion and exclapge“ef all outstanding securities of the
Company for or into units. Drexel, its assignee(s) or it ignee(s) may exercise such right to
purchase any portion of Offered Units by giving w otice to the Company within the Offer
Period setting forth the percentage of the Offered that Drexel, its assignee(s) or its
designee(s) elects to purchase ("Notice of Ac "). If at the end of the Offer Period, Drexel,
its assignee(s) and/or its designee(s) elects%o purchase less than all of the Offered Units, then the
Company may issue, sell or exchange those Offered Units for which no Notice of Acceptance

was received. However, such issua N&? or exchange must be on the same terms and
conditions as the Offer. No addi i@ its of the Company shall be issued, sold or exchanged,
ﬂ*gr

offered for sale or exchange, d or set aside for issuance unless and until the Company
has complied with the requifements of this Section 12.2.

Q~ ARTICLE XITI.

DISSOLUTION AND WINDING UP

SECTION 13.1. Dissolution Events. The Company shall dissolve and shall
commence winding up and liquidating upon the first to occur of any of the following (each, a
“Dissolution Event™):

(1) The unanimous vote of the Members to dissolve, wind up, and
liquidate the Company;

(i1) A judicial determination that an event has occurred that makes it
unlawful, impossible, or impractical to carry on the Business; or

(ii1))  The Bankruptcy, dissolution, retirement, resignation, or expulsion
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of any Member, provided that any such event will not be deemed a Dissolution Event in the
event that there are at least two remaining Members and each remaining Member agrees to
continue the business of the Company within ninety (90) days after the occurrence of such an
event.

The Members hereby agree that, notwithstanding any provision of the Act, the Company shall
not dissolve prior to the occurrence of a Dissolution Event.

SECTION 13.2. Winding Up. Upon the occurrence of a Dissolution Event, the
Company shall continue solely for the purposes of winding up its affairs in an orderly manner,
liquidating its assets, and satisfying the claims of its creditors and Members, and no Member
shall take any action that is inconsistent with, or not necessary to or appropriate for, the winding
up of the Company’s business and affairs, provided that all covenants contained in this
Agreement and obligations provided for in this Agreement shall continue t§ be fully binding
upon the Members until such time as the Property has been distributedspurstant to this Section
13.2 and the Certificate has been canceled pursuant to the Act. The Management Committee
shall appoint a Liquidator that shall be responsible for overseei eyinding up and dissolution
of the Company, which winding up and dissolution shall be ¢ '% within ninety (90) days of
the occurrence of the Dissolution Event. The Liquidator s @s ull account of the Company’s
liabilities and Property and shall cause the Property or t oGeeds from the sale thereof (as
determined pursuant to Section 13.9 hereof), to the ext icient therefor, to be applied and
distributed, to the maximum extent permitted by lasy,“m3he following order:

(a) First, to creditors (incl embers and Managers who are creditors, to
the extent otherwise permitted by law) in sati on of all of the Company’s Debts and other
liabilities (whether by payment or the makin reasonable provision for payment thereof), other
than liabilities for which reasonaszm for payment has been made and liabilities for

distribution to members under S 182601 or Section 18-604 of the Act;

(b) Secopd, except as provided in this Agreement, to Members and former
Members of the Compa apistaction of liabilities for distribution under Section 18-601 or
Section 18-604 of the

(c) Q\e balance, if any, to the Members in accordance with the positive
balance in their Capitdl Accounts, after giving effect to all contributions, distributions and
allocations for all periods.

No Member or Manager shall receive additional compensation for any services performed
pursuant to this Article XIII.

SECTION 13.3. Compliance With Certain Requirements of Regulations; Deficit
Capital Accounts. In the event the Company is “liquidated” within the meaning of Regulations
Section 1.704-1(b)(2)(ii)(g), distributions shall be made pursuant to this Article XII to the
Members who have positive Capital Accounts in compliance with Regulations Section
1.704-1(b)(2)(i1)(b)(2). If any Member has a deficit balance in his Capital Account (after giving
effect to all contributions, distributions and allocations for all Allocation Years, including the
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Allocation Year during which such liquidation occurs), such Member shall have no obligation to
make any contribution to the capital of the Company with respect to such deficit, and such deficit
shall not be considered a debt owed to the Company or to any other Person for any purpose
whatsoever. In the discretion of the Liquidator, a pro rata portion of the distributions that would
otherwise be made to the Members pursuant to this Article XIII may be:

(1) Distributed to a trust established for the benefit of the Members for
the purposes of liquidating Company assets, collecting amounts owed to the Company, and
paying any contingent or unforeseen liabilities or obligations of the Company. The assets of any
such trust shall be distributed to the Members from time to time, in the reasonable discretion of
the Liquidator, in the same proportions as the amount distributed to such trust by the Company
would otherwise have been distributed to the Members pursuant to Section 13.2 hereof; or

(i)  Withheld to provide a reasonable reserve fdr Company liabilities
(contingent or otherwise) and to reflect the unrealized portion of amy hstallment obligations
owed to the Company, provided that such withheld amounts shall \ tributed to the Members

as soon as practicable.

SECTION 13.4. Deemed Contribution and Di %In the event the Company
is liquidated within the meaning of Regulations Section J (b)(2)(i1)(g) but no Dissolution
Event has occurred, the Property shall not be liquidated, tife Gompany’s Debts and other
liabilities shall not be paid or discharged, and the y's affairs shall not be wound up.
Instead, solely for federal income tax purposes, t xmpany shall be deemed to have
contributed all Property and liabilities to a n liability company in exchange for an
interest in such new limited liability company dudt immediately thereafter, the Company will be
deemed to liquidate by distributing interests e new limited partnership to the Members.

\C(mbers. Except as otherwise provided in this
Agreement, each Member shall 1§o ely to the Property of the Company for the return of its
or power to demand or receive Property other than cash
from the Company. If the the Company remaining after payment or discharge of the
debts or liabilities of t any are insufficient to return such Capital Contribution, then the
Members shall hav ourse against the Company or any other Member or Manager.

SECTION 13%6. Notice of Dissolution/Termination.

(a) In the event a Dissolution Event occurs or an event occurs that would, but
for provisions of Section 13.1, result in a dissolution of the Company, the Management
Committee shall, within thirty (30) days thereafter, provide written notice thereof to each of the
Members and to all other parties with whom the Company regularly conducts business (as
determined in the discretion of the Management Committee) and shall publish notice thereof in a
newspaper of general circulation in each place in which the Company regularly conducts
business (as determined in the discretion of the Management Committee).

(b) Upon completion of the distribution of the Company’s Property as
provided in this Article XII, the Company shall be terminated, and the Liquidator shall cause the
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filing of the Certificate of Cancellation pursuant to Section 18-203 of the Act and shall take all
such other actions as may be necessary to terminate the Company.

SECTION 13.7. The Liquidator. The Company is authorized to pay a reasonable
fee to the Liquidator for its services performed pursuant to this Article XIII and to reimburse the
Liquidator for its reasonable costs and expenses incurred in performing those services. The
Company shall indemnify, save harmless, and pay all judgments and claims against such
Liquidator or any officers, directors, agents, or employees of the Liquidator relating to any
liability or damage incurred by reason of any act performed or omitted to be performed by the
Liquidator, or any officers, directors, agents, or employees of the Liquidator in connection with
the liquidation of the Company, including reasonable attorneys’ fees incurred by the Liquidator,
officer, director, agent, or employee in connection with the defense of any action based on any
such act or omission, which attorneys’ fees may be paid as incurred, except to the extent such
liability or damage is caused by the fraud, intentional misconduct of, or a khowing violation of
law by the Liquidator that was material to the cause of action.

SECTION 13.8. Form of Liquidating Distributions)‘voNrposes of making
distributions required by Section 13.2 hereof, the Liquidator Q ctermine whether to distribute

all or any portion of the Property in-kind or to sell all or an ion of the Property and

distribute the proceeds therefrom. @
ARTICL ﬁ&

MISCi OouS
SECTION 14.1. Notices. Any hetiCe, payment, demand, or communication required

or permitted to be given by any prov'w this Agreement shall be in writing and shall be
deemed to have been delivered, gifens aid received for all purposes (i) if delivered personally to
the Person or to an officer of the Pe to whom the same is directed or (ii) when the same is
actually received, if sent eit istered or certified mail, postage and charges prepaid, or by
facsimile, if such facsimil¢WgAollowed by a hard copy of the facsimile communication sent
promptly thereafter by @ d or certified mail, postage and charges prepaid, addressed as

follows, or to such address as such Person may from time to time specify by notice to the
Members and Manag

(a) If to the Company, to the address determined pursuant to Section 1.4

hereof;
(b) If to the Managers, to the address set forth in Exhibit D hereto; or
() If to a Member, to the address set forth in Exhibit A hereof.
SECTION 14.2. Binding Effect. Except as otherwise provided in this Agreement,

every covenant, term, and provision of this Agreement shall be binding upon and inure to the
benefit of the Members and their respective successors, transferees, and assigns.

SECTION 14.3. Construction. Every covenant, term, and provision of this
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Agreement shall be construed simply according to its fair meaning and not strictly for or against
any Member.

SECTION 14.4. Time. In computing any period of time pursuant to this Agreement,
the day of the act, event, or default from which the designated period of time begins to run shall
not be included, but the time shall begin to run on the next succeeding day. The last day of the
period so computed shall be included, unless it is a Saturday, Sunday, or legal holiday, in which
event the period shall run until the end of the next day that is not a Saturday, Sunday, or legal
holiday.

SECTION 14.5. Headings. Section and other headings contained in this Agreement
are for reference purposes only and are not intended to describe, interpret, define, or limit the
scope, extent, or intent of this Agreement or any provision hereof.

SECTION 14.6. Severability. Except as otherwise provid:
sentence, every provision of this Agreement is intended to be severa nd, if any term or
provision of this Agreement is illegal or invalid for any reason w, &V , such illegality or
invalidity shall not affect the validity or legality of the remain, 1s Agreement. The
preceding sentence of this Section 14.6 shall be of no force if the consequence of
enforcing the remainder of this Agreement without such4 or invalid term or provision
would be to cause any Member to lose the material b% offits economic bargain.

SECTION 14.7. Incorporation by R
appendix attached to this Agreement and refe
by reference unless this Agreement expressly

nce. Every exhibit, schedule, and other
erein is not incorporated in this Agreement
ise provides.

SECTION 14.8. Variation of Terms. All terms and any variations thereof shall be
deemed to refer to masculine, femj 1c\/neuter, singular or plural, as the identity of the Person

or Persons may require. *
SECTION 14.9. @jﬁ ute Resolution and Governing Law. This Agreement shall be
governed by and inte er the laws of the State of Delaware, without giving effect to the

principles of conﬂic. aw of any jurisdiction. The parties will use reasonable efforts to

resolve amicably @ putes that may relate to or arise under this Agreement. If the parties are
unable to resolve amie@bly a dispute, then the parties hereby submit to the exclusive jurisdiction
of and venue in the state and federal courts located in the District of Delaware with respect to
any and all disputes concerning the subject, or arising out, of this Agreement.

SECTION 14.10. Waiver of Jury Trial. Each of the Members irrevocably waives to
the extent permitted by law, all rights to trial by jury and all rights to immunity by sovereignty or
otherwise in any action, proceeding, or counterclaim arising out of or relating to this Agreement.

SECTION 14.11. Specific Performance. Each Member agrees with the other
Members that the other Members would be irreparably damaged if any of the provisions of this
Agreement are not performed in accordance with their specific terms and that monetary damages
would not provide an adequate remedy in such event. Accordingly, it is agreed that, in addition
to any other remedy to which the nonbreaching Members may be entitled, at law or in equity, the
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nonbreaching Members shall be entitled to injunctive relief to prevent breaches of the provisions
of this Agreement and specifically to enforce the terms and provisions hereof in any action
instituted in any court of the United States or any state thereof having subject matter jurisdiction
thereof.

SECTION 14.12. Remedies. If an Adverse Act has occurred or is continuing with
respect to any Member, any non-Adverse Member whose Percentage Interest is greater than

percent (___ %) may seek to enjoin such Adverse Act or to obtain specific performance
of the Adverse Member’s obligations or Damages (as defined and subject to the limitations
specified below) in respect of such Adverse Act. The foregoing remedy shall not be deemed to
be exclusive and the pursuit thereof shall not preclude selection or resort to others. The Company
shall be entitled to recover from the Adverse Member in an appropriate proceeding any and all
damages, losses and expenses (including reasonable attorneys’ fees and disbursements)
(collectively, “Damages’) suffered or incurred by the Company as a result xf such Adverse Act,
provided that the Company shall not have or assert any claim against erse Member for
punitive Damages or for indirect, special, or consequential Damage{&red or incurred by the

Company as a result of an Adverse Act. %

SECTION 14.13. Counterpart Execution. This ent may be executed in any
number of counterparts with the same effect as if all of bers had signed the same
document. All counterparts shall be construed together 11 constitute one agreement.

N\
&
QQ‘
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IN WITNESS WHEREQF, the parties have executed and entered into this Agreement
of the Company as of the day first above set forth.

[MEMBER] [MEMBER]
By: By:

Name: Name:

Title: Title:

[MEMBER] Drexel Un1vers1t\&
By:

Name: Nam %,

Title: Tx‘},g,

&
QQ~
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EXHIBIT A

MEMBERS,
CAPITAL CONTRIBUTIONS,
AND
UNITS

MEMBER INITIAL CAPITAL UNITS CURRENT
and Address CONTRIBUTION PERCENTAGE
(Gross Asset Value) INTEREST

Q
Q

</

[

DREXEL UNIVERSITY A@
Drexel University \
Entrepreneurship & Technology 0

Commercialization Office

3225 Arch Street, Ground Floor
Philadelphia, PA 19104

Attn: Executive Director ‘

Qerms and Conditions of any Capital Contributions:

[TO BE ADDED AS NEEDED]

EXHIBIT A




EXHIBIT B
SECURITIES PURCHASE AGREEMENT

[TO BE ATTACHED]

éd
&

Q
S

N/
&
&

EXHIBIT B



EXHIBIT C
DEFINITIONS

“Act” means the Delaware Limited Liability Company Act, 6 Delaware Code
Sections 18-101 et seq., as amended from time to time (or any corresponding provisions of
succeeding law).

“Additional Capital Contributions” means, with respect to each Member, the
Capital Contributions made by such Member pursuant to Section 2.3 hereof. In the event Units
are Transferred in accordance with the terms of this Agreement, the transferee shall succeed to
the Additional Capital Contributions of the transferor to the extent they relate to the Transferred
Units.

“Adjusted Capital Account Deficit” means, with respectfto ay Member, the
deficit balance, if any, in such Member’s Capital Account as of the the relevant Allocation
Year, after giving effect to the following adjustments: K

(1) Credit to such Capital Account any %ﬂ that such Member is deemed
to be obligated to restore pursuant to the penultimat tehces in Regulations Sections
1.704-2(g)(1) and 1.704-2(i)(5); and A

(i1) Debit to such Capital Acco \le items described in Regulations Sections
1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(§f sand 1.704-1(b)(2)(ii)(d)(6).

The foregoing definition of Adjusted CapitalNA€count Deficit is intended to comply with the

provisions of Regulations Section 1, W)(D(ii)(@) and shall be interpreted consistently
therewith.

“Adverse Ac me%s, with respect to any Member, any of the following:

of such Member to make any Capital Contribution required
jon of this Agreement;

(1)

pursuant to an}@

(i1)"A determination that such Member has committed a material breach of
any material covenant contained in this Agreement or materially defaulted on any material
obligation provided for in this Agreement and such breach or default continues for thirty (30)
days after the date written notice thereof has been given to such Member by any other
Member, provided that, if such breach or default is not a failure to pay money and is of such
a nature that it cannot reasonably be cured within such thirty (30) day period, but is curable
and such Member in good faith begins efforts to cure it within such thirty (30) day period and
continues diligently to do so, such Member shall have a reasonable additional period
thereafter to effect the cure (which shall not exceed an additional ninety (90) days unless
otherwise approved by the Management Committee), and provided further that, if within
thirty (30) days after written notice of such breach or default has been given to such Member,
such Member delivers written notice (the “Contest Notice”) to each other Member that it
contests such notice of breach or default, such breach or default shall not constitute an
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Adverse Act unless and until (and assuming that such breach or default has not theretofore
been cured in full and that any applicable grace period has expired) there is a Final
Determination that such Member’s actions or failures to act constituted such a breach or
default;

(ii1)A Transfer of all or any portion of such Member’s Interest except as
expressly permitted or required by this Agreement;

(iv) Any dissolution or liquidation of a Member or the taking of any action by
its directors, majority stockholder, or Affiliate looking to the dissolution or liquidation of
such Member, unless substantially all assets of the Member are transferred or are to be
transferred to a wholly owned Affiliate of such Member; or

(v) The Bankruptcy of such Member or the occurrence df any other event that
would permit a trustee or receiver to acquire control of the affairs ts of such Member.

An “Adverse Member” is any Member with respe hom an Adverse Act has
occurred.

“Affiliate” means, with respect to any Pergén () any Person directly or indirectly
controlling, controlled by, or under common control Wé’ erson, (ii) any officer, director,

general partner, member or trustee of such Person, oi(i
general partner, member or trustee of any Person &i d in clauses (i) or (ii) of this sentence.
For purposes of this definition, the terms “co g, ‘“‘controlled by,” or “under common
control with” shall mean the possession, direc ndirect, of the power to direct or cause the
direction of the management and policies o rson or entity, whether through the ownership of
voting securities, by contract or othe Wr the power to elect at least fifty percent (50%) of
the directors, managers, general p rswor persons exercising similar authority with respect to
such Person or entities.

any Person who is an officer, director,

“Aggregate Relleyiption Amount” has the meaning set forth in Section 12.2
hereof.

“Ag@nt” or “Agreement” means this Agreement of [INSERT: name of
Company] LLC, incliding all Exhibits and Schedules attached hereto, as amended from time to
time. Words such as “herein,” “hereinafter,” “hereof,” “hereto,” and “hereunder” refer to this

Agreement as a whole, unless the context otherwise requires. All references in this Agreement to
“Section” or “Sections” are to a section or sections of this Agreement unless otherwise specified.

“Allocation Notice” has the meaning set forth in Section 11.3(f) hereof.

“Allocation Year” means (i) the period commencing on the Effective Date and
ending on December 31, 20__, (ii) any subsequent twelve (12) month period commencing on
January 1 and ending on December 31, or (iii) any portion of the period described in clauses (i)
or (i1) for which the Company is required to allocate Profits, Losses, and other items of Company
income, gain, loss, or deduction pursuant to Article III hereof.
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“Appraisal” has the meaning set forth in Exhibit E hereof.
“Appraiser” has the meaning set forth in Exhibit E hereof.

“Bankruptcy” means, with respect to any Person, a “Voluntary Bankruptcy” or an
“Involuntary Bankruptcy.” A “Voluntary Bankruptcy” means, with respect to any Person (i) the
inability of such Person generally to pay its debts as such debts become due, or an admission in
writing by such Person of its inability to pay its debts generally or a general assignment by such
Person for the benefit of creditors, (ii) the filing of any petition or answer by such Person seeking
to adjudicate itself as bankrupt or insolvent, or seeking for itself any liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief, or composition of such Person or its
debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or
seeking, consenting to, or acquiescing in the entry of an order for relief or the appointment of a
receiver, trustee, custodian, or other similar official for such Person or f%f substantial part of
its Property, or (iii) corporate action taken by such Person to authorizgdany 0f the actions set
forth above. An “Involuntary Bankruptcy” means, with respect to a &on, without the
consent or acquiescence of such Person, the entering of an order, ief or approving a petition
for relief or reorganization or any other petition seeking any jzation, arrangement,
composition, readjustment, liquidation, dissolution, or oth @U relief under any present or
l@ ion, or the filing of any such
1ssed within ninety (90) days, or

ntering of an order appointing a trustee,
1 or any substantial part of the Property of
1thin ninety (90) days.

future bankruptcy, insolvency, or similar statute, law, onffe
petition against such Person, which petition shall not b

without the consent or acquiescence of such Pers
custodian, receiver or liquidator of such Perso
such Person, which order shall not be dismis

“Business” means the business of operating, managing, licensing, franchising
and/or developing [INSERT: des vof nature of Company’s business].

a day of the year on which banks are not required or
, Pennsylvania.

“Business Day’
authorized to close in Philadelphi

“Capi Qﬂ’unt” means, with respect to any Member, the Capital Account
maintained for su er in accordance with the following provisions:

(1) To each Member’s Capital Account there shall be credited (A) such
Member’s Capital Contributions, (B) such Member’s distributive share of Profits and any
items in the nature of income or gain that are specially allocated pursuant to Section 3.3 or
Section 3.4 hereof, and (C) the amount of any Company liabilities assumed by such Member
or that are secured by any Property distributed to such Member. The principal amount of a
promissory note that is not readily traded on an established securities market and that is
contributed to the Company by the maker of the note (or a Member related to the maker of
the note within the meaning of Regulations Section 1.704-1(b)(2)(ii)(c)) shall not be included
in the Capital Account of any Member until the Company makes a taxable disposition of the
note or until (and to the extent) principal payments are made on the note, all in accordance
with Regulations Section 1.704-1(b)(2)(iv)(d)(2);

(i) To each Member’s Capital Account there shall be debited (A) the amount
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of money and the Gross Asset Value of any Property distributed to such Member pursuant to
any provision of this Agreement, (B) such Member’s distributive share of Losses and any
items in the nature of expenses or losses that are specially allocated pursuant to Section 3.3
or Section 3.4 hereof, and (C) the amount of any liabilities of such Member assumed by the
Company or that are secured by any Property contributed by such Member to the Company;

(ii1)In the event Units are Transferred in accordance with the terms of this
Agreement, the transferee shall succeed to the Capital Account of the transferor to the extent
it relates to the Transferred Units; and

(iv)In determining the amount of any liability for purposes of subparagraphs
(1) and (ii) above there shall be taken into account Code Section 752(c) and any other
applicable provisions of the Code and Regulations.

The foregoing provisions and the other provisions of this Agreement r Z%to the maintenance
of Capital Accounts are intended to comply with Regulations Secti 04-1(b), and shall be

interpreted and applied in a manner consistent with such Regulat n the event the
Management Committee shall determine that it is prudent to mo@i ¢ manner in which the
Capital Accounts, or any debits or credits thereto (includin limitation, debits or credits
relating to liabilities that are secured by contributed or digtribtited property or that are assumed
by the Company or any Members), the Management C iffee may make such modification,
provided that it is not likely to have a material effe e amounts distributed to any Person
pursuant to Article XIII hereof upon the dissoluti the Company. The Management
Committee also shall (i) make any adjustme € necessary or appropriate to maintain
equality between the Capital Accounts of the bers and the amount of capital reflected on the
Company’s balance sheet, as computed for purposes, in accordance with Regulations
Section 1.704-1(b)(2)(iv)(q) and (ii) !:E y appropriate modifications in the event

unanticipated events might otherw ge this Agreement not to comply with Regulations
Section 1.704-1(b).

% ions” means, with respect to any Member, the amount of

set Value of any Property (other than money) contributed to the
e Units in the Company held or purchased by such Member,

ital Contributions.

“Capital
money and the initial
Company with res
including Addition.

“Certificate” means the certificate of formation filed with the Secretary of State of
the State of Delaware pursuant to the Act to form the Company, as originally executed and
amended, modified, supplemented, or restated from time to time, as the context requires.

“Certificate of Cancellation” means a certificate filed in accordance with 6
Delaware Code Section 18-203.

“Code” means the United States Internal Revenue Code of 1986, as amended
from time to time.

“Company” means the limited liability company formed pursuant to this
Agreement and the Certificate and the limited liability company continuing the business of this
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Company in the event of dissolution of the Company as herein provided.

“Company Minimum Gain” has the same meaning as the term “partnership
minimum gain” in Regulations Sections 1.704-2(b)(2) and 1.704-2(d).

“Company Option Notice” has the meaning set forth in Section 11.3(b) hereof.
“Company Option Period” has the meaning set forth in Section 11.3(b) hereof.

“Contest Notice” has the meaning set forth in clause (ii) of the definition of
“Adverse Act.”

“Controlling Members” has the meaning set forth in Secti03 11.4(a) hereof.

“Damages” has the meaning set forth in Section 14.10 lfereo

“Debt” means (i) any indebtedness for borrowed or the deferred purchase
price of property as evidenced by a note, bonds, or other inst %(ii) obligations as lessee
under capital leases, (iii) obligations secured by any mort Q&Jge, security interest,
encumbrance, lien, or charge of any kind existing on an@ wned or held by the Company
whether or not the Company has assumed or become li r the obligations secured thereby,
(iv) any obligation under any interest rate swap a t, (v) accounts payable, and (vi)
obligations under direct or indirect guarantees chuding obligations (contingent or otherwise)
to assure a creditor against loss in respect of)%ndebtedness or obligations of the kinds referred to
in clauses (i), (i1), (iii), (iv), and (v) above,@ded that Debt shall not include obligations in
respect of any accounts payable that are incurfed in the ordinary course of the Company’s
business and are not delinquent or @@g contested in good faith by appropriate proceedings.

“Depreciation”ﬁ*n;, for each allocation Year, an amount equal to the
depreciation, amortizationgr @thgr cost recovery deduction allowable with respect to an asset
for such Allocation Ye that if the Gross Asset Value of an asset differs from its
adjusted basis for fed%ﬂme tax purposes at the beginning of such Allocation Year,
Depreciation shalla ount that bears the same ratio to such beginning Gross Asset Value
as the federal incoméydx depreciation, amortization, or other cost recovery deduction for such
Allocation Year bears to such beginning adjusted tax basis, provided that if the adjusted basis for
federal income tax purposes of an asset at the beginning of such Allocation Year is zero,
Depreciation shall be determined with reference to such beginning Gross Asset Value using any
reasonable method selected by the Management Committee.

“Dissolution Event” has the meaning set forth in Section 12.1 hereof.
“Drag-Along Notice” has the meaning set forth in Section 11.4(b) hereof.
“Drag-Along Offer” has the meaning set forth in Section 11.4(a) hereof.

“Drag-Along Right” has the meaning set forth in Section 11.4(a) hereof.
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“Effective Date” means the date first written above.

“Family Members” has the meaning set forth in Section 11.2 hereof.

“Final Determination” means (i) a determination set forth in a binding settlement
agreement between the Company and the Member alleged to have committed an Adverse Act,
which settlement agreement has been approved by the Management Committee, or (ii) a final
judicial determination, not subject to further appeal, by a court of competent jurisdiction.

“Firm Offer” has the meaning set forth in Section 10.4(b) hereof.

“First Selling Member” has the meaning set forth in Sectlon 11.3(a) hereof.

“Fiscal Quarter” means (i) the period commencing ctive Date and
ending on [INSERT: last day of the fiscal quarter during whlc fectlve Date occurs],
(i1) any subsequent three-month period commencing on each of 1, April 1, July 1, and

October 1, and ending on the last date before the next such ii1) the perlod commencing
on the 1mmed1ately preceding January 1, April 1, July 1, o @%ﬂr 1, as the case may be, and
m

ending on the date on which all Property is dlstrlbuted t bers pursuant to Article XI
hereof.

X‘nencmg on the Effective Date and ending
pany’s taxable year], (ii) any subsequent
day after the last day of the Company’s
: last'day of the Company’s taxable year], and (iii) the
eding [INSERT: day after the last day of the
the date on which all Property is distributed to the

“Fiscal Year” means (i) the peri
on [INSERT: day after the last day of the
twelve-month period commencing on [INSER
taxable year] and ending on [INSER
period commencing on the immedigfel
Company’s taxable year]| and endi
Members pursuant to Article

“GAAP” pmgang generally accepted accounting principles in effect in the United

sset Value” means with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

(1) The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the
Management Committee, provided that the initial Gross Asset Values of the assets
contributed to the Company pursuant to Section 2.1 hereof shall be as set forth in such
section;

(i1) The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values (taking Code Section 7701(g) into account), as
determined by the Management Committee, as of the following times: (A) the acquisition of
an additional interest in the Company by any new or existing Member in exchange for more
than a de minimis Capital Contribution; (B) the distribution by the Company to a Member of
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into account with respect to such

more than a de minimis amount of Company property as consideration for an interest in the
Company; (C) the liquidation of the Company within the meaning of Regulations Section
1.704-1(b)(2)(i1)(g); and (D) in connection with the grant of a Profits Interest in the Company
(other than a de minimis interest) as consideration for the provision of services to or for the
benefit of the Company by an existing Member acting in a member capacity, or by a new
Member acting in a partner capacity in anticipation of being a Member; provided that an
adjustment described in clauses (A), (B), and (D) of this paragraph shall be made only if the
Management Committee reasonably determines that such adjustment is necessary to reflect
the relative economic interests of the Members in the Company;

(ii1)The Gross Asset Value of any item of Company assets distributed to any
Member shall be adjusted to equal the gross fair market value (taking Code Section 7701(g)
into account) of such asset on the date of distribution as determined by the Management
Committee; and

(iv) The Gross Asset Values of Company assets e increased (or
decreased) to reflect any adjustments to the adjusted basis of, ssets pursuant to Code
Section 734(b) or Section 743(b), but only to the extent t justments are taken into
account in determining Capital Accounts pursuant to (A ations Section
1.704-1(b)(2)(iv)(m) and (B) subparagraph (vi) of the’dgfthition of “Profits” and “Losses” or
Section 3.3(g) hereof, provided that Gross Asset V all not be adjusted pursuant to this
subparagraph (iv) to the extent that an adjustm suant to subparagraph (ii) is required in
connection with a transaction that would othefwi$g result in an adjustment pursuant to this
subparagraph (iv).

If the Gross Asset Value of an asset has beQermined or adjusted pursuant to subparagraph
(1), (i1), or (iv), such Gross Asset WI thereafter be adjusted by the Depreciation taken

purposes of computing Profits and Losses.

“Involuntar@ uptcy” has the meaning set forth in the definition of

“Bankruptcy.”

“Iss ems” has the meaning set forth in Section 3.3(h) hereof.

“License Agreement” means that agreement between Drexel and the Company
dated ,20__ providing for the license of the [INSERT: description of intellectual
property].

“Liquidation Period” has the meaning set forth in Section 12.7 hereof.

“Liquidator” has the meaning set forth in Section 12.9(a) hereof.

“Liquidation Value Safe Harbor” has the meaning set forth in Section 8.3(d)
hereof.

“Losses” has the meaning set forth in the definition of “Profits” and “Losses.”
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“Manager” means any of the individuals elected by the Members to serve on the
Management Committee and “Managers” means all of such individuals.

“Management Committee” has the meaning set forth in Section 5.1(a) hereof.

“Member” means any Person (i) who is referred to as such on Exhibit A to this
Agreement, or who has become a substituted Member pursuant to the terms of this Agreement,
and (ii) who has not ceased to be a Member. “Members” mean all such Persons.

“Member Nonrecourse Debt” has the same meaning as the term “partner
nonrecourse debt” in Regulations Section 1.704-2(b)(4).

“Member Nonrecourse Debt Minimum Gain” means an amount, with respect to
each Member Nonrecourse Debt, equal to the Company Minimum Gain th% would result if such

Member Nonrecourse Debt were treated as a Nonrecourse Liability, &m d in accordance

with Regulations Section 1.704-2(1)(3). \
“Member Nonrecourse Deductions” has the s ing as the term “partner
nonrecourse deductions” in Regulations Sections 1.704-2 )@nﬂ 1.704-2(1)(2).

“Minority Members” has the meaning s in Section 11.4(a) hereof.

“Net Cash Flow” means the gr \proceeds of the Company less the portion
thereof used to pay or establish reserves for & mpany expenses, debt payments, capital
improvements, replacements, and contingehgies) all as determined by the Management

Committee. Net Cash Flow shall not be reduced by depreciation, amortization, cost recovery
deductions, or similar allowances, bét e increased by any reductions of reserves previously

established pursuant to the first 3 cg of this definition.

“Nonrecourge Deductions” has the meaning set forth in Regulations Sections
1.704-2(b)(1) and 1.70

“No f@ se Liability” has the meaning set forth in Regulations Section
1.704-2(b)(3).

“Notice of Acceptance” has the meaning set forth in Section 12.3 hereof.
“Olffer” has the meaning set forth in Section 12.3 hereof.

“Olffer Period” has the meaning set forth in Section 12.3 hereof.
“Offered Amount” has the meaning set forth in Section 11.3(¢) hereof.
“Olffered Shares” has the meaning set forth in Section 12.3 hereof.

“Offered Units” has the meaning set forth in Section 11.3(a) hereof.
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“Offeree Members” has the meaning set forth in Section 11.3(a) hereof.
“Olfferee Option Period” has the meaning set forth in Section 11.3(c) hereof.
“Offeror” has the meaning set forth in Section 11.3(a) hereof.

“Officers” means those officers identified in Exhibit E hereof and as otherwise
designated by the Management Committee.

“Percentage Interest” means, with respect to any Member as of any date, the ratio
(expressed as a percentage) of the number of Units held by such Member on such date to the
aggregate Units held by all Members on such date. The Percentage Interest of each Member
immediately after the Effective Date is set forth in Section 2.1 hereof. !

“Permitted Transfer” has the meaning set forth in Se% 1.2 hereof.

“Person” means any individual, partnership ( eneral or limited), limited
liability company, corporation, trust, estate, association, n wor other entity.

“Primary Sale Notice” has the meanin& th in Section 11.3(a) hereof.

“Profits” and “Losses” mean, fqre llocation Year, an amount equal to the
Company’s taxable income or loss for such tion Year, determined in accordance with
Code Section 703(a) (for this purpose, all % income, gain, loss, or deduction required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss),
with the following adjustments (wi (Mlication):

e Company that is exempt from federal income tax and
t in computing Profits or Losses pursuant to this definition of

(1) Anyi
not otherwise taken intg’ageo
“Profits” and “Losst e added to such taxable income or loss;
expenditures of the Company described in Code Section 705(a)(2)(B)
or treated as Co ction 705(a)(2)(B) expenditures pursuant to Regulations Section
1.704-1(b)(2)(iv)(1), and not otherwise taken into account in computing Profits or Losses

pursuant to this definition of “Profits” and “Losses,” shall be subtracted from such taxable
income or loss;

(ii1)In the event the Gross Asset Value of any Company asset is adjusted
pursuant to subparagraphs (ii) or (iii) of the definition of “Gross Asset Value,” the amount of
such adjustment shall be treated as an item of gain (if the adjustment increases the Gross
Asset Value of the asset) or an item of loss (if the adjustment decreases the Gross Asset
Value of the asset) from the disposition of such asset and shall be taken into account for
purposes of computing Profits or Losses;

(iv)Gain or loss resulting from any disposition of Property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by
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reference to the Gross Asset Value of the Property disposed of, notwithstanding that the
adjusted tax basis of such Property differs from its Gross Asset Value;

(v) In lieu of the depreciation, amortization, and other cost recovery
deductions taken into account in computing such taxable income or loss, there shall be taken
into account Depreciation for such Allocation Year, computed in accordance with the
definition of Depreciation;

(vi)To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) is required, pursuant to Regulations Section
1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts as a result
of a distribution other than in liquidation of a Member’s interest in the Company, the amount
of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of
the asset) or loss (if the adjustment decreases such basis) from the disp@sition of such asset
and shall be taken into account for purposes of computing Profits es; and

(vii) Notwithstanding any other provisi Nli definition, any items
that are specially allocated pursuant to Section 3.3 or Secti %ereof shall not be taken
into account in computing Profits or Losses. Q~

r deduction available to be specially
ermined by applying rules
(vi) above.

The amounts of the items of Company income, gain, |
allocated pursuant to Sections 3.3 and 3.4 hereof s au%
analogous to those set forth in subparagraphs (i)

“Profits Interest” means Ul@j Company issued in exchange for services,
which Units are structured as “profits intereSts;#defined in Rev. Proc. 93-27, 1993-2 C.B. 343, as
clarified by Rev. Proc. 2001-43, 2001434 [.R.B. 191. A Member holding a Profits Interest shall
have an Capital Account balance o%Ssociated with such Units at the time of issuance,
voting rights as a Member consiste th the number of Units then held by such Member

including those Units compui Profits Interest, and participation rights in the Profits,

“Property” means all real and personal property acquired by the Company,
including cash, and any improvements thereto, and shall include both tangible and intangible

property.
“Purchase Commitment” has the meaning set forth in Section 11.2(b) hereof.
“Purchase Notice” has the meaning set forth in Section 11.1(b) hereof.
“Purchase Offer” has the meaning set forth in Section 10.4(a) hereof.

“Purchase Pool” has the meaning set forth in Section 11.3(d) hereof.
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“Purchaser” has the meaning set forth in Section 10.4(a) hereof.

“Purchasing Member” has the meaning set forth in Section 11.2(b) hereof.

“Qualified Initial Public Offering” the closing of an underwritten, firm
commitment initial public offering pursuant to an effective registration statement under the

Securities Act of 1933, as amended, covering the offer and sale by Company of its common
stock in which the aggregate net proceeds to Company equal or exceed Million Dollars

¢ ).
“Reconstitution Period” has the meaning set forth in Section 12.1(b) hereof.
“Redeemed Shares” has the meaning set forth in Section 12.1 hereof.
“Redemption Notice” has the meaning set forth in Sec&ﬁ hereof.

“Redemption Price” has the meaning set forth in @ 12.1 hereof.
ction 12.1 hereof.

Regulations, promulgated under the Code, as suc ions are amended from time to time.
“Regulatory Allocations” has eaning set forth in Section 3.4 hereof.

“Sale Pool” has the meaning s¢t forth in Section 11.3(e) hereof.

“Redemption Rights” has the meaning set fi
“Regulations” means the Income Tax Ri@)ns, including Temporary

“Secondary Sale as the meaning set forth in Section 11.3(¢) hereof.

“Securities 4ct} megans the Securities Act of 1933, as amended.

“Selli ers” has the meaning set forth in Section 11.3(c) hereof.
“Tax Mdtters Member” has the meaning set forth in Section 8.3(a) hereof.

“Transfer” means, as a noun, any voluntary or involuntary transfer, sale, pledge or
hypothecation, or other disposition and, as a verb, voluntarily or involuntarily to transfer, sell,
pledge or hypothecate, or otherwise dispose of.

“Units” or “Unit” means an ownership interest in the Company representing a
Capital Contribution of $ , including any and all benefits to which the holder of
such Units may be entitled as provided in this Agreement, together with all obligations of such
Person to comply with the terms and provisions of this Agreement.

“Voluntary Bankruptcy” has the meaning set forth in the definition of
“Bankruptcy.”
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EXHIBIT E
APPRAISAL PROCEDURES

Within ten (10) days after the Company, pursuant to Section 12.1 of this Agreement,
receives the Redemption Notice, the Company and Drexel will attempt to agree upon the
selection of a disinterested independent qualified investment banking firm or other disinterested
independent qualified appraiser (the “Appraiser”) to determine the Redemption Price. If the
parties are able to agree upon an Appraiser, then such Appraiser will be instructed to furnish a
written valuation or appraisal (an “Appraisal”’) within thirty (30) days after its selection. If the
parties are unable to agree upon the selection of an Appraiser within a ten (10) day period, then
Drexel and the Company will, within five (5) days after the end of such ten (10) day period, each
select an Appraiser to determine the Redemption Price. If either Drexel or !he Company fails to
so select an Appraiser, then the Appraisal of the Appraiser selected byghe other shall determine
the Redemption Price. If the higher of the two Appraisals is not moge than one hundred ten
percent (110%) of the lower Appraisal, then the Redemption Pri e the arithmetic average
of the two Appraisals. If the higher of the two Appraisals is to/or greater than one hundred
ten percent (110%) of the lower Appraisal, then the two %ts shall, within ten (10) days
after the issuance of their respective reports, select a thi@ iser to determine the
Redemption Price. The third Appraiser will be instructi ssue a written Appraisal within
thirty (30) days after this selection. The third Ap ill be arithmetically averaged with the
two Appraisals, and the Appraisal furthest fromg th rage of all three Appraisals will be
disregarded. The arithmetic average of the@ aining Appraisals will be the Redemption
Price.

Each Appraiser engaged to (Wn Appraisal will be instructed (i) to include in the
Appraisal a statement of the crit %wd and assumptions made to determine the Redemption
Price, (ii) to arrive at a single a:&dg n of the Redemption Price rather than alternative
calculations or a range of cafculations, and (iii) not to attribute a premium or discount based on
the fact that the Units bei %d constitutes a majority or less than a majority of the total
issued and outstandin f the Company. Any Appraisal by an Appraiser that fails to
follow the instructi orth in this Exhibit E will not constitute an Appraisal for purposes of
this Agreement; exc8py/that the failure of an Appraiser to complete an Appraisal within thirty
(30) days as instructed will not affect the validity of such Appraiser’s Appraisal. The expenses
of all Appraisals will be borne by the Company.

EXHIBIT E





