
Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR282937

Original Issued Date: 06/05/2020

Issued Date: 06/17/2021

Expiration Date: 06/19/2022

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Legal Greens, LLC

Phone Number: 857-333-8143 Email Address: VANESSA@LEGALGREENS.NET

Business Address 1: 73-75 Pleasant St Business Address 2: 

Business City: Brockton Business State: MA Business Zip Code: 02301

Mailing Address 1: 71 Legion Pkwy, suite 25 Mailing Address 2: 

Mailing City: Brockton Mailing State: MA Mailing Zip Code: 02301

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Minority-Owned Business, Woman-Owned Business

PRIORITY APPLICANT

Priority Applicant: yes

Priority Applicant Type: Economic Empowerment Priority

Economic Empowerment Applicant Certification Number: EEA202396

RMD Priority Certification Number: 

RMD INFORMATION

Name of RMD: 

Department of Public Health RMD Registration Number: 

Operational and Registration Status: 

To your knowledge, is the existing RMD certificate of registration in good 

standing?: 

If no, describe the circumstances below: 

PERSONS WITH DIRECT OR INDIRECT AUTHORITY
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 51 Percentage Of Control: 

51

Role: Owner / Partner Other Role: 

First Name: Vanessa Last Name: Jean- Suffix: 
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Baptiste

Gender: Female User Defined Gender: 

What is this person's race or ethnicity?: Black or African American (of African Descent, African American, Nigerian, Jamaican, Ethiopian, Haitian, 

Somali)

Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 40 Percentage Of Control: 

40

Role: Owner / Partner Other Role: 

First Name: Mark Last Name: Bouquet Suffix: 

Gender: Male User Defined Gender: 

What is this person's race or ethnicity?: Black or African American (of African Descent, African American, Nigerian, Jamaican, Ethiopian, Haitian, 

Somali)

Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 9 Percentage Of Control: 9

Role: Owner / Partner Other Role: 

First Name: Michael Last Name: Maloney Suffix: 

Gender: Male User Defined Gender: 

What is this person's race or ethnicity?: White  (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity: 

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Theory Wellness, INC Entity DBA: 

Email: brandon@theorywellness.org Phone: 845-661-4866

Address 1: 38 MONTVALE AVE., SUITE 210 Address 2: 

City: stoneham State: MA Zip Code: 02180

Types of Capital: Debt Other Type of Capital: Total Value of Capital Provided: $100000 Percentage of Initial Capital: 10

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
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Establishment Address 1: 73-75 Pleasant Street

Establishment Address 2: 

Establishment City: Brockton Establishment Zip Code: 02301

Approximate square footage of the establishment: 2300 How many abutters does this property have?: 21

Have all property abutters been notified of the intent to open a Marijuana Establishment at this address?: Yes

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload 

Date

Plan to Remain Compliant with Local Zoning Brockton Zoning Bylaws 

Status.pdf

pdf 5d855c91e5d43b08be8d7fa8 09/20/2019

Community Outreach Meeting 

Documentation

community ATTACHMENT A.pdf pdf 5d97a659a489aa1afc4012ff 10/04/2019

Certification of Host Community Agreement Oct 4, Doc 1.pdf pdf 5d97a6994e842f1b123bbd77 10/04/2019

Total amount of financial benefits accruing to the municipality as a result of the host community agreement. If the total amount is 

zero, please enter zero and provide documentation explaining this number.: $1

PLAN FOR POSITIVE IMPACT
Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload Date

Plan for Positive Impact Community Impact Plan Brockton Final.pdf pdf 5df7c932d74bf6532e9ff07f 12/16/2019

ADDITIONAL INFORMATION NOTIFICATION

Notification: I understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role: 

First Name: Vanessa Last Name: Jean-Baptiste Suffix: 

RMD Association: Not associated with an RMD

Background Question: yes

Individual Background Information 2

Role: Other Role: 

First Name: Michael Last Name: Maloney Suffix: 

RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role: Other Role: 

First Name: Mark Last Name: Bouquet Suffix: 

RMD Association: Not associated with an RMD

Background Question: yes
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ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Sponsor Other Role: 

Entity Legal Name: Theory Wellness INC. Entity DBA: 

Entity Description: Marijuana Establishment

Phone: 845-661-4866 Email: Brandon@theorywellness.org

Primary Business Address 1: 38 Montvale Ave #210   Primary Business Address 2: 

Primary Business City: Stoneham Primary Business State: MA Principal Business Zip Code: 02180

Additional Information: 

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload 

Date

Department of Revenue - Certificate of 

Good standing

aug 19 19 cert of good 

standing.pdf

pdf 5d61cb7e38be9e227ac51936 08/24/2019

Secretary of Commonwealth - Certificate of 

Good Standing

Sep 11, Doc 1.pdf pdf 5d796d210473c3226f35ce3c 09/11/2019

Articles of Organization CorpSearchViewPDF.aspx.pdf pdf 5d85590ce5d43b08be8d7fa0 09/20/2019

Bylaws Legal Greens Operating 

Agreement.pdf

pdf 5d9d06812e767115bf438b90 10/08/2019

Certificates of Good Standing:

Document Category Document Name Type ID Upload 

Date

Department of Revenue - Certificate of 

Good standing

LG Cert of GS 4.8.21.pdf pdf 6086dc0e8ecb05074fe67b6b 04/26/2021

Department of Unemployment Assistance - 

Certificate of Good standing

LG Unemployment Cert of GS 

4.8.21.pdf

pdf 6086dc2ae54b280786bae2cd 04/26/2021

Secretary of Commonwealth - Certificate of 

Good Standing

Legal Greens GS - all annual 

reports filed - 4.16.2021.pdf

pdf 60870f0a2e7a1d0770d068fe 04/26/2021

Massachusetts Business Identification Number: 001330381

Doing-Business-As Name: 

DBA Registration City: Brockton

BUSINESS PLAN
No documents uploaded

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload Date

Plan for obtaining marijuana or marijuana products Doc1.pdf pdf 6086df898ecb05074fe67b86 04/26/2021

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
No documents uploaded
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No documents uploaded

ATTESTATIONS

I certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1) 

have been omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control 

Commission.: I Agree

I understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct 

or indirect authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close 

associates and members of the applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the 

Marijuana Establishment including capital that is in the form of land or buildings.: I Agree

I certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would 

be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: 

I Agree

Notification: I Understand

I certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR 

500.104(1), and none of those changes have occurred in this application.: I Agree

I certify that to the best knowledge of any of the individuals listed within this application, there are no background events that have arisen since 

the issuance of the establishment’s final license that would raise suitability issues in accordance with 935 CMR 500.801.: I Agree

I certify that all information contained within this renewal application is complete and true.: I Agree

ADDITIONAL INFORMATION NOTIFICATION

Notification: I Understand

COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: 25 People attended our recorded zoom meeting. Individuals are still able to email us at 

info@legalgreens.net to request the videos. 

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: We have hired eight woman, seven of color, three men of color and one male of color with a felon 

change. 

HOURS OF OPERATION

Monday From: 8:00 AM Monday To: 8:00 PM

Tuesday From: 8:00 AM Tuesday To: 8:00 PM

Wednesday From: 8:00 AM Wednesday To: 8:00 PM

Thursday From: 8:00 AM Thursday To: 8:00 PM

Friday From: 8:00 AM Friday To: 8:00 PM

Saturday From: 8:00 AM Saturday To: 8:00 PM

Sunday From: 8:00 AM Sunday To: 8:00 PM
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Brockton Zoning Bylaws Status  

Brockton  has zoning bylaws  in place that pertains to Marijuana Retailers. This zoning bylaws were 
passed on February 25, 2019  at the monthly City Meeting.  

• Marijuana Retailer and the retail sale of marijuana Accessories shall be special permitted uses 
only in  C2, and C3   

• No Marijuana Establishment or Medical Marijuana Treatment center may be located no closer 
than 500 feet from a preexisting public or private schools; providing	education	in	kindergarten	
or	any	of	grades	1	through	12. 

• A	Marijuana	Retailer	cannot	establishment	a	location		no closer than 500 ft away from a 
preexisting	Marijuana	Retailer. 

• All participants must	apply	for	Marijuana	Establishment	in	the	Planning	Board	Department 
o 	Present	an	operations		plan	to	 Site Plan Review 
o Present	an	operations		plan	to	 Zoning Board of Appeals  

• No marijuana shall be smoked, eaten or otherwise consumed or ingested on the premises, 
unless specifically authorized by the  City pursuant to G.L.94G 

Compliance with Brockton Zoning Bylaw 

• Legal Greens proposes a Marijuana Retailer, located in C2 and C3 zoning. 
•  Legal Greens is also compliant with local buffer zone restrictions 
• Legal Greens is scheduled to present operations plan  for Special Permit and Site Plan Review in 

November 2019 

Plan to remain complaint with local zoning in the future: 

Legal Greens has created a relationship with the City, including with the Mayor office, City Councilors,  
and Diversity Committee . We would work with these officials if there were any proposed changes to 
local zoning or licensure that would impact our operations. Legal Greens will adhere to all aspects of the 
zoning by law pertaining to operating our Marijuana Retailer.   
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ATTACHEMENT C 
 
 
 

 
 
 
 
 
 





MALONEY LAW 
71 Legion Parkway, Suite 25 

Brockton, MA 02301 
Phone: 617-419-6719 

Fax: 815-301-9901 
 

 

Date: April 15, 2021 

 

 

To whom it may concern, 

 

I, Michael P. Maloney, manager of Legal Greens LLC. of Brockton, MA, do hereby state that Legal Greens 

did not generate any income for the fiscal year of 2020.   

 

 

Sincerely, 

 

_____________________ 
Michael P. Maloney, Esq. 

 

 



IMPACT PLAN 

Legal Greens, LLC is committed to having a positive impact on areas of disproportionate impact, 
as defined by the Commission. Brockton is, defined by the Commission, as an area that has been 
disproportionately affected by the war on drugs, and where Legal Greens, LLC is proposing its 
Marijuana Retail establishment. In order to have a positive impact on the City of Brockton; Legal 
Greens, LLC  understands any actions taken, or programs instituted, will not violate the 
Commission’s regulations with respect to limitations on ownership or control or other applicable 
state laws. The progress or success of this plan, in its entirety, is required to be documented 
annually upon renewal (renewal occurs one year from provisional licensure whether or not the 
licensee has a final license). Legal Greens, LLC will adhere to the requirements set forth in 935 
CMR 500.105(4) which provides the permitted and prohibited advertising, branding, marketing, 
and sponsorship practices of Marijuana Establishments.  

GOALS 

Legal Greens, LLC  will host quarterly workshops for 3 hours in Brockton, MA. The program 
will provide mentoring and technical services for individuals and startup businesses facing 
systemic barriers. LG, LLC expects that through these efforts, we will provide economic 
stimulus to individuals that are resident in the city of Brockton. At least 50% of individuals will 
have the knowledge to enter in the adult-use cannabis industry from individuals who took part in 
our workshop 

PROGRAM  

Once granted a provisional license, Legal Greens, LLC will advertise in the Brockton local 
newspaper, The Enterprise, stating that the establishment is hosting workshops to aid individuals 
looking to get into the cannabis industry. The workshop will be for 3 hours in Brockton, MA and 
we will answer questions and guide individuals/ startups with the process to get into the cannabis 
industry. All Documents will be recorded and maintained, and will made available or used upon 
renewal. LG, LLC expects that through these efforts, we will provide economic stimulus to 
individuals/ startup businesses that are resident in the city of  Brockton. The establishment is 
specifically looking for Massachusetts residents over the age of 21, without violating 935 CMR 
500.105(4). The program will provide mentoring for individuals and startup businesses facing 
systemic barriers.  

METRICS  

Legal Greens team members will provide records from each recipient. Attendance will be 
recorded for each meeting. We will also count the number of individuals that entered the 
workshop and has the knowledge needed to enter the cannabis industry to ensure 50% of 
individuals fall within this goal 



LEGAL GREENS LLC
71 LEGION PKWY STE 25
BROCKTON MA  02301-7225

Commonwealth of Massachusetts
Department of Revenue
Christopher C. Harding, Commissioner

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

Case ID:

L0673044352
August 19, 2019
0-000-626-401

Letter ID:
Notice Date:

The Commissioner of Revenue certifies that, as of the date of this certificate, LEGAL GREENS LLC is
in compliance with its tax obligations under Chapter 62C of the Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of
law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

  Why did I receive this notice?

  What if I have questions?

  Visit us online!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:
 
•  Review or update your account
•  Contact us using e-message
•  Sign up for e-billing to save paper
•  Make payments or set up autopay

If you have questions, call us at (617) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 8:30 a.m. to 4:30 p.m..

Edward W. Coyle, Jr., Chief

 
Collections Bureau

000077

 







The Commonwealth of Massachusetts 
William Francis Galvin 

Minimum Fee: $100.00 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Place, 17th floor 

Boston, MA 02108-1512 
Telephone: (617) 727-9640   

Restated Certificate of Organization      
(General Laws, Chapter ) 

  

Identification Number:  001330381 

The date of filing of the original certificate of organization:   6/13/2018 

1. The exact name of the limited liability company is:  LEGAL GREENS LLC   
and if changed, the name under which it was originally organized:  

2a. Location of its principal office: 
No. and Street:  71 LEGION PARKWAY  

SUITE 25 
City or Town: BROCKTON State: MA   Zip:  02301 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:  
 
No. and Street:  71 LEGION PARKWAY 

SUITE 25 
City or Town: BROCKTON State: MA   Zip:  02301 Country: USA 

3. The general character of business, and if the limited liability company is organized to render professional 
service, the service to be rendered:  

 

THE GENERAL CHARACTER OF BUSINESS IS TO DISTRIBUTE AND SELL BOTANICAL PRODU
CTS. 

4. The latest date of dissolution, if specified:  

5. Name and address of the Resident Agent: 
Name: MICHAEL PATRICK MALONEY 
No. and Street:  71 LEGION PARKWAY  

SUITE 25 
City or Town: BROCKTON State: MA   Zip:  02301 Country: USA 

I,  MICHAEL MALONEY resident agent of the above limited liability company, consent to my appointment as 
the resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12. 

6. The name and business address of each manager, if any:  
 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  MARK BOUQUET          131 NEPONSET VALLEY PARKWAY 

BOSTON, MA 02136 USA  

MANAGER  VANESSA JEAN-BAPTISTE          15 BATTLES STREET 
BROCKTON, MA 02301 USA  

       

MA SOC   Filing Number: 201927293140     Date: 9/19/2019 3:21:00 PM



 

MANAGER  MICHAEL PATRICK MALONEY          71 LEGION PARKWAY 
BROCKTON, MA 02301 USA  

7. The name and business address of the person(s) in addition to the manager(s), authorized to execute 
documents to be filed with the Corporations Division, and at least one person shall be named if there are no 
managers.  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
SOC SIGNATORY  MICHAEL PATRICK MALONEY          71 LEGION PARKWAY 

BROCKTON, MA 02301 USA  

SOC SIGNATORY  VANESSA JEAN-BAPTISTE          15 BATTLES STREET 
BROCKTON, MA 02301 USA  

SOC SIGNATORY  MARK BOUQUET          131 NEPONSET VALLEY PARKWAY 
BOSTON, MA 02136 USA  

8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record 
any recordable instrument purporting to affect an interest in real property:  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  MICHAEL PATRICK MALONEY          71 LEGION PARKWAY 

BROCKTON, MA 02301 USA  

9. Additional matters:  

10. Describe any amendments to be effected by the restated certificate, and if none, include a statement to 
that affect:  
NONE OF THE AMENDMENTS WILL BE EFFECTED BY THE RESTATED CERTIFICATE. 

11. The restated certificate shall be effective when filed unless a later effective date is specified:  9/20/2019 

SIGNED UNDER THE PENALTIES OF PERJURY, this 19 Day of September, 2019,  
MICHAEL MALONEY , Signature of Applicant. 
 

 
© 2001 - 2019 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

I hereby certify that, upon examination of this document, duly submitted to me, it appears 

that the provisions of the General Laws relative to corporations have been complied with, 

and I hereby approve said articles; and the filing fee having been paid, said articles are 

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN 

Secretary of the Commonwealth 

September 19, 2019 03:21 PM
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

among 

LEGAL GREENS LLC 

and 

THE MEMBERS NAMED HEREIN 

Dated as of: 

[9/21/2019] 
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LIMITED LIABILITY COMPANY AGREEMENT 

This Limited Liability Company agreement of Legal Greens LLC, a Massachusetts 
limited liability company (the “Company”), is entered into as of 9/20/2019 by and among the 
Company, the Initial Members executing this Agreement as of the date hereof and each other 
Person who after the date hereof becomes a Member of the Company and becomes a party to this 
Agreement by executing a Joinder Agreement. 

RECITALS 

WHEREAS, the Company was formed under the laws of the State of Massachusetts by the filing 
of the Certificate of Formation with the Secretary of State of the Commonwealth of 
Massachusetts on 06-13-2018 (the “Certificate of Formation”); 
 

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

 

ARTICLE I 
DEFINITIONS 

Section 1.01 Definitions.  Capitalized terms used herein and not otherwise defined 
shall have the meanings set forth in this Section 1.01: 

 “Agreement” means this Limited Liability Company Agreement, as executed and as it 
may be amended, modified, supplemented or restated from time to time, as provided herein. 

“Applicable Law” means all applicable provisions of (a) constitutions, treaties, statutes, 
laws (including the common law), rules, regulations, decrees, ordinances, codes, proclamations, 
declarations or orders of any Governmental Authority; (b) any consents or approvals of any 
Governmental Authority; and (c) any orders, decisions, advisory or interpretative opinions, 
injunctions, judgments, awards, decrees of, or agreements with, any Governmental Authority. 

 “Business Day” means a day other than a Saturday, Sunday or other day on which 
commercial banks in the City of New York are authorized or required to close. 

 “Cannabis Code” means any laws or regulations promulgated or enacted by state or 
local jurisdiction in which the Company or its subsidiaries have operations pertaining to cannabis 
cultivation, dispensing, sale, storage, manufacturing, distribution, transporting, testing or other 
commercial cannabis activities within its respective jurisdiction including. 

“Cannabis Regulatory Body” means all applicable State and local licensing authorities 
with authority under a Cannabis Code, as the case may be. 

 “Capital Contribution” means, for any Member, the total amount of cash and cash 
equivalents and the Book Value of any property contributed to the Company by such Member. 
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 “Certificate of Formation” has the meaning set forth in the Recitals. 

 “Code” means the Internal Revenue Code of 1986, as amended. 

 “Common Units” means the Units having the privileges, preference, duties, liabilities, 
obligations and rights specified with respect to “Common Units” in this Agreement. 

 “Company” has the meaning set forth in the Preamble. 

“Company Interest Rate” means a rate equal to the prime rate published in the Wall 
Street Journal on the applicable date plus two percent (2%). 

 “Company Subsidiary” means a Subsidiary of the Company. 

“Electronic Transmission” means any form of communication not directly involving the 
physical transmission of paper that creates a record that may be retained, retrieved and reviewed 
by a recipient thereof and that may be directly reproduced in paper form by such a recipient 
through an automated process. 

“Estimated Tax Amount” of a Member for a Fiscal Year means the Member’s Tax 
Amount for such Fiscal Year as estimated in good faith from time to time by the Board. In 
making such estimate, the Board shall take into account amounts shown on Internal Revenue 
Service Form 1065 filed by the Company and similar state or local forms filed by the Company 
for the preceding taxable year and such other adjustments as in the reasonable business judgment 
of the Board are necessary or appropriate to reflect the estimated operations of the Company for 
the Fiscal Year. 

 “Fair Market Value” of any asset as of any date means the purchase price that a willing 
buyer having all relevant knowledge would pay a willing seller for such asset in an arm’s length 
transaction, as determined in good faith by the Board based on such factors as the Board, in the 
exercise of its reasonable business judgment, considers relevant. 

 “Fiscal Year” means the calendar year, unless the Company is required to have a taxable 
year other than the calendar year, in which case Fiscal Year shall be the period that conforms to 
its taxable year. 

 “Fully Diluted Basis” means, as of any date of determination, (a) with respect to all the 
Units, all issued and outstanding Units of the Company and all Units issuable upon the exercise 
of any outstanding Unit Equivalents as of such date, whether or not such Unit Equivalent is at the 
time exercisable, or (b) with respect to any specified type, class or series of Units, all issued and 
outstanding Units designated as such type, class or series and all such designated Units issuable 
upon the exercise of any outstanding Unit Equivalents as of such date, whether or not such Unit 
Equivalent is at the time exercisable. 

 “GAAP” means United States generally accepted accounting principles in effect from 
time to time. 
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 “Governmental Authority” means any federal, state, local or foreign government or 
political subdivision thereof, or any agency or instrumentality of such government or political 
subdivision, or any self-regulated organization or other non-governmental regulatory authority or 
quasi-governmental authority (to the extent that the rules, regulations or orders of such 
organization or authority have the force of law), or any arbitrator, court or tribunal of competent 
jurisdiction. 

 “Initial Cost” means, with respect to any Unit, the purchase price paid to the Company 
with respect to such Unit by the Member to whom such Unit was originally issued. 

“Initial Member” has the meaning set forth in the term Member. 

 “Member” means (a) each Person identified on the Members Schedule as of the date 
hereof as a Member and who has executed this Agreement or a counterpart thereof (each, an 
“Initial Member”); and (b) and each Person who is hereafter admitted as a Member in 
accordance with the terms of this Agreement in each case so long as such Person is shown on the 
Company’s books and records as the owner of one or more Units.  The Members shall constitute 
the “members” of the Company. 

 “Membership Interest” means an interest in the Company owned by a Member, 
including such Member’s right (based on the type and class of Unit or Units held by such 
Member), as applicable, (a) to a Distributive share of Net Income, Net Losses and other items of 
income, gain, loss and deduction of the Company; (b) to a Distributive share of the assets of the 
Company; (c) to vote on, consent to or otherwise participate in any decision of the Members as 
provided in this Agreement; and (d) to any and all other benefits to which such Member may be 
entitled as provided in this Agreement. 

 “Securities Act” means the Securities Act of 1933, as amended, or any successor federal 
statute, and the rules and regulations thereunder, which shall be in effect at the time. 

 “Subsidiary” means, with respect to any Person, any other Person of which a majority 
of the outstanding shares or other equity interests having the power to vote for directors or 
comparable managers are owned, directly or indirectly, by the first Person. 

 “Tax Amount” of a Member for a Fiscal Year means the product of (a) the Tax Rate for 
such Fiscal Year and (b) the Adjusted Taxable Income of the Member for such Fiscal Year with 
respect to its Units. 

 “Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber, 
hypothecate or similarly dispose of, either voluntarily or involuntarily, by operation of law or 
otherwise, or to enter into any contract, option or other arrangement or understanding with 
respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar 
disposition of, any Units owned by a Person or any interest (including a beneficial interest) in 
any Units or Unit Equivalents owned by a Person.  “Transfer” when used as a noun shall have a 
correlative meaning.  “Transferor” and “Transferee” mean a Person who makes or receives a 
Transfer, respectively. 
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“Treasury Regulations” means the final or temporary regulations issued by the United 
States Department of Treasury pursuant to its authority under the Code, and any successor 
regulations. 

 “Unit” means a unit representing a fractional part of the Membership Interests of the 
Members and shall include all types and classes of Units, including the Preferred Units and the 
Common Units; provided, that any type or class of Unit shall have the privileges, preference, 
duties, liabilities, obligations and rights set forth in this Agreement and the Membership Interests 
represented by such type or class or series of Unit shall be determined in accordance with such 
privileges, preference, duties, liabilities, obligations and rights. 

 

ARTICLE II 
ORGANIZATION 

Section 2.01 Formation. 

 The Company was formed on 06/13/2018 upon the filing of the Certificate 
of Formation with the Secretary of State of the Commonwealth of Massachusetts.   

 This Agreement shall constitute the “limited liability company agreement” 
of the Company.  The rights, powers, duties, obligations and liabilities of the Members 
shall be determined pursuant to this Agreement.  

Section 2.02 Name.  The name of the Company is “Legal Greens LLC” or such other 
name or names as the Board may from time to time designate; provided, that the name shall 
always contain the words “Limited Liability Company” or the abbreviation “L.L.C.” or the 
designation “LLC” The Board shall give prompt notice to each of the Members of any change to 
the name of the Company. 

Section 2.03 Principal Office.  The principal office of the Company is located at 71 
Legion Pkwy Brockton, MA 02301, or such other place as may from time to time be determined 
by the Board.  The Board shall give prompt notice of any such change to each of the Members. 

Section 2.04 Registered Office; Registered Agent.   

 The registered office of the Company shall be the office of the initial 
registered agent named in the Certificate of Formation or such other office (which need 
not be a place of business of the Company) as the Board may designate from time to time 
in the manner provided by Applicable Law. 

 The registered agent for service of process on the Company in the State of 
Massahusetts shall be the initial registered agent named in the Certificate of Formation or 
such other Person or Persons as the Board may designate from time to time in the manner 
provided by Applicable Law. 

 



6 
 

 

Section 2.05 Purpose; Powers. 

 The purpose of the Company is to engage in any lawful act or activity for 
which limited liability companies may be formed and to engage in any and all activities 
necessary or incidental thereto. 

 The Company shall have all the powers necessary or convenient to carry 
out the purposes for which it is formed. 

Section 2.06 Term.  The term of the Company commenced on the date the Certificate 
of Formation was filed in the State of Massachusetts and shall continue in existence perpetually 
until the Company is dissolved in accordance with the provisions of this Agreement. 

Section 2.07 No State-Law Partnership.  The Members intend that the Company shall 
be treated as a partnership for federal and, if applicable, state and local income tax purposes, and, 
to the extent permissible, the Company shall elect to be treated as a partnership for such 
purposes.  The Company and each Member shall file all tax returns and shall otherwise take all 
tax and financial reporting positions in a manner consistent with such treatment and no Member 
shall take any action inconsistent with such treatment.  The Members intend that the Company 
shall not be a partnership (including, without limitation, a limited partnership) or joint venture, 
and that no Member, Manager or Officer of the Company shall be a partner or joint venture of 
any other Member, Manager, or Officer of the Company, for any purposes other than as set forth 
in the first sentence of this Section 2.07. 

 

ARTICLE III 
UNITS 

Section 3.01 Units Generally.  The Membership Interests of the Members shall be 
represented by issued and outstanding Units, which may be divided into one or more types, 
classes or series.  Each type, class or series of Units shall have the privileges, preference, duties, 
liabilities, obligations and rights, including voting rights, if any, set forth in this Agreement with 
respect to such type, class or series.  The Board shall maintain a schedule of all Members, their 
respective mailing addresses and the amount and series of Units held by them (the “Members 
Schedule”), and shall update the Members Schedule upon the issuance or Transfer of any Units 
to any new or existing Member.  A copy of the Members Schedule as of the execution of this 
Agreement is attached hereto as Schedule A. 

Section 3.02 Authorization and Issuance of Preferred Units.  Subject to compliance 
with terms contained within this Agreement, the Company is hereby authorized to issue a class 
of Units designated as Preferred Units.  As of the date hereof the number of Preferred Units 
issued and outstanding to the Members are set forth opposite each Member’s name on the 
Members Schedule. 

Section 3.03 Authorization and Issuance of Common Units.  Subject to compliance 
with terms contained within this Agreement, the Company is hereby authorized to issue a class 
of Units designated as Common Units.  As of the date hereof, the number of Common Units 



7 
 

 

issued and outstanding to the Members are set forth opposite each Member’s name on the 
Members Schedule. 

Section 3.04 Certification of Units. 

 The Board in its sole discretion may, but shall not be required to, issue 
certificates to the Members representing the Units held by such Member. 

 In the event that the Board shall issue certificates representing Units, then 
in addition to any other legend required by Applicable Law, all certificates representing 
issued and outstanding Units shall bear a legend substantially in the following form: 

THE UNITS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
LIMITED LIABILITY COMPANY AGREEMENT AMONG THE COMPANY AND ITS 
MEMBERS, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE 
OF THE COMPANY.  NO TRANSFER, SALE, ASSIGNMENT, PLEDGE, 
HYPOTHECATION OR OTHER DISPOSITION OF THE UNITS REPRESENTED BY THIS 
CERTIFICATE MAY BE MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF 
SUCH AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT. 

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY 
OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD, 
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT (A) 
PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT AND 
LAWS, OR (B) PURSUANT TO AN EXEMPTION FROM REGISTRATION 

 

ARTICLE IV 
MEMBERS 

Section 4.01 Admission of New Members.   

 New Members may be admitted from time to time (i) in connection with 
an issuance of Units by the Company, subject to compliance with the provisions of this 
Agreement. Further, a new Member may be admitted into the Company only if the new 
Member is qualified under the Cannabis Code to have an ownership or permitted 
economic interest in a marijuana business. 

 In order for any Person not already a Member of the Company to be 
admitted as a Member, whether pursuant to an issuance or Transfer of Units, such Person 
shall have executed and delivered to the Company a written undertaking substantially in 
the form of the Joinder Agreement.  Upon the amendment of the Members Schedule by 
the Board and the satisfaction of any other applicable conditions, including, if a 
condition, the receipt by the Company of payment for the issuance of the applicable 
Units, such Person shall be admitted as a Member and deemed listed as such on the books 
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and records of the Company and thereupon shall be issued his, her or its Units.  The 
Board shall also adjust the Capital Accounts of the Members as necessary. 

Section 4.02 Representations and Warranties of Members.  By execution and 
delivery of this Agreement or a Joinder Agreement, as applicable, each of the Members, 
represents and warrants to the Company and acknowledges that: 

 The Units have not been registered under the Securities Act or the 
securities laws of any other jurisdiction, are issued in reliance upon federal and state 
exemptions for transactions not involving a public offering and cannot be disposed of 
unless (i) they are subsequently registered or exempted from registration under the 
Securities Act and (ii) the provisions of this Agreement have been complied with; 

 Such Member is an “accredited investor” within the meaning of Rule 501 
promulgated under the Securities Act, as amended by Section 413(a) of the Dodd-Frank 
Wall Street Reform and Consumer Protection Act, and agrees that it will not take any 
action that could have an adverse effect on the availability of the exemption from 
registration provided by Rule 501 promulgated under the Securities Act with respect to 
the offer and sale of the Units; 

 Such Member’s Units are being acquired for its own account solely for 
investment and not with a view to resale or distribution thereof; 

 Such Member has conducted its own independent review and analysis of 
the business, operations, assets, liabilities, results of operations, financial condition and 
prospects of the Company and the Company Subsidiaries (if applicable) and such 
Member acknowledges that it has been provided adequate access to the personnel, 
properties, premises and records of the Company and the Company Subsidiaries for such 
purpose; 

 The determination of such Member to acquire Units has been made by 
such Member independent of any other Member and independent of any statements or 
opinions as to the advisability of such purchase or as to the business, operations, assets, 
liabilities, results of operations, financial condition and prospects of the Company and the 
Company Subsidiaries that may have been made or given by any other Member or by any 
agent or employee of any other Member; 

 Such Member has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an investment in the 
Company and making an informed decision with respect thereto; 

 Such Member is able to bear the economic and financial risk of an 
investment in the Company for an indefinite period of time; 

 The execution, delivery and performance of this Agreement have been 
duly authorized by such Member and do not require such Member to obtain any consent 
or approval that has not been obtained and do not contravene or result in a default in any 
material respect under any provision of any law or regulation applicable to such Member 
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or other governing documents or any agreement or instrument to which such Member is a 
party or by which such Member is bound; 

 This Agreement is valid, binding and enforceable against such Member in 
accordance with its terms, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium, and other similar laws of general applicability relating to or 
affecting creditors’ rights or general equity principles (regardless of whether considered 
at law or in equity); 

 Such Member is qualified under the Cannabis Code to have an ownership 
or permitted economic interest in a marijuana business. 

Section 4.03 No Personal Liability.  By Applicable Law or expressly in this 
Agreement, no Member will be obligated personally for any debt, obligation or liability of the 
Company or of any Company Subsidiaries or other Members, whether arising in contract, tort or 
otherwise, solely by reason of being a Member. 

Section 4.04 Death.  The death of any Member shall not cause the dissolution of the 
Company.  In such event the Company and its business shall be continued by the remaining 
Member or Members and the Units owned by the deceased Member shall automatically be 
Transferred to such Member’s heirs; provided, that within a reasonable time after such Transfer, 
the applicable heirs shall sign a written undertaking substantially in the form of the Joinder 
Agreement. Notwithstanding the foregoing, such Member’s heirs shall only be admitted as 
Members of the Company if such heirs are suitable to have an ownership or permitted economic 
interest in a marijuana business pursuant to the Cannabis Code. 

Section 4.05 Voting. 

 Except as otherwise provided by this or as otherwise required by 
Applicable Law: 

(i) each Member shall be entitled to one vote per Common Unit on all 
matters upon which the Members have the right to vote under this Agreement; 
and 

(ii) the Preferred Units shall be entitled to one vote per Preferred Unit 
on all matters upon which the Members have the right to vote under this 
Agreement;  

Section 4.06 Meetings.  

 Voting Units.  As used herein, the term “Voting Units” shall mean: 

(i) the Common Units, for purposes of calling or holding any meeting 
of the Members holding Common Units, providing notice of such a meeting, 
forming a quorum for such a meeting, or taking any action by vote at a meeting or 
by written consent without a meeting.  
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(ii) the Preferred Units, for purposes of calling or holding any meeting 
of the Members holding Preferred Units, providing notice of such a meeting, 
forming a quorum for such a meeting, or taking any action by vote at a meeting or 
by written consent without a meeting. 

(iii) the Common Units and the Preferred Units together as one class 
for purposes of calling or holding any meeting of the Members as a whole, 
providing notice of such a meeting, forming a quorum for such a meeting, or 
taking any action by vote at a meeting or by written consent without a meeting. 

 Calling the Meeting.  Meetings of the Members may be called by (i) the 
Board or (ii) by a Member or group of Members holding more than 50% of the then-
outstanding votes attributable to the relevant Voting Units.  Only Members who hold the 
relevant Voting Units (“Voting Members”) shall have the right to attend meetings of the 
Members. 

 Notice.  Written notice stating the place, date and time of the meeting and, 
in the case of a meeting of the Members not regularly scheduled, describing the purposes 
for which the meeting is called, shall be delivered not fewer than seven (7) days and not 
more than thirty (30) days before the date of the meeting to each Voting Member, by or at 
the direction of the Board or the Member(s) calling the meeting, as the case may be.  

 Vote by Proxy.  On any matter that is to be voted on by Voting Members, 
a Voting Member may vote in person or by proxy, and such proxy may be granted in 
writing, by means of Electronic Transmission or as otherwise permitted by Applicable 
Law.   

Section 4.07 Quorum.  A quorum of any meeting of the Voting Members shall require 
the presence of the Members holding a majority of the appropriate Voting Units held by all 
Members.  No action may be taken by the Members at any meeting at which a quorum is present 
without the affirmative vote of Members holding a majority of the appropriate Voting Units held 
by all Members. 

Section 4.08 Action Without Meeting.  Notwithstanding anything contained herein to 
the contrary, any matter that is to be voted on, consented to or approved by Voting Members 
may be taken without a meeting, without prior notice and without a vote if consented to, in 
writing or by Electronic Transmission, by a Member or Members holding not less than the 
Voting Units required to take such action at a meeting.  A record shall be maintained by the 
Board of each such action taken by written consent of a Member or Members. 

Section 4.09 Power of Members.  The Members shall have the power to exercise any 
and all rights or powers granted to Members pursuant to the express terms of this Agreement.  
Except as otherwise specifically provided by this Agreement, no Member, in its capacity as a 
Member, shall have the power to act for or on behalf of, or to bind, the Company. 

Section 4.10 Automatic Divestiture.  If, during anytime while the Company holds a 
local or state license pursuant to the Cannabis Code, any of the following occur to a Member or 
to a member of an entity that is a Member of Company, all interests of that Member in the 
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Company (the “Affected Member”) will automatically and immediately terminate, and the 
Affected Member will cease to be a Member: 

(a) The Affected Member is charged with or convicted of any criminal 
offense, if a conviction of the offense in question would, pursuant to the Cannabis Code, 
disqualify the Affected Member from owning a marijuana business.  

(b) The Cannabis Regulatory Body or local licensing authority issues a formal 
notice stating that the Affected Member is unfit to have an ownership or economic 
interest in a marijuana business; or 

(c) The Affected Member fails to provide information to the Cannabis 
Regulatory Body which is requested by or required by the Cannabis Regulatory Body;  

Section 4.11 The Company shall be liable for the terminated ownership interest of the 
Affected Member as follows: (i) The Company and the Affected Member shall determine the fair 
market value of the Affected Member’s Units by a mutually-agreed upon third party appraisal; 
(ii) If the Affected Member and the Company cannot agree on a third party appraisal, they shall 
both individually choose and pay for their own appraisal and the differences, if any, between the 
two valuations of the Affected Member’s Units shall be averaged and used for calculating the 
Payoff Note (as defined herein); (iii) once the value of the Affected Member’s Units is 
determined, the Company shall deliver a note (the “Payoff Note”) to the Affected Member for 
one hundred percent (100%) of the value determined by the appraisal or the average of the 
appraisals. The Payoff Note shall be payable over a five (5) year period and shall bear interest at 
a rate equal to the prime rate of interest as announced from time to time by the Wall Street 
Journal or shall be discounted (using the same rate) to present value if an earlier payoff is 
required under the Cannabis Code.  The terms of the Payoff Note shall include equal monthly 
payments and shall be reasonable and customary for a transaction of this type.  The Company 
may sell the Affected Member’s Units, in accordance with the terms of this Agreement, to 
finance the Payoff Note or for any other lawful reason. 

 

ARTICLE V 
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS 

Section 5.01 Initial Capital Contributions.  In connection with the execution of this 
Agreement, each Initial Member owning Preferred Units or Common Units has made the Capital 
Contribution giving rise to such Initial Member’s initial Capital Account and is deemed to own, 
and the Company hereby issues, the number, type, series and class of Units, in each case, in the 
amounts set forth opposite such Initial Member’s name on the Members Schedule as in effect on 
the date hereof. 

Section 5.02 Additional Capital Contributions.   

 No Member shall be required to make any additional Capital 
Contributions to the Company.  Any future Capital Contributions made by any Member 
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shall only be made with the consent of the Board and in connection with an issuance of 
Units made in compliance with this Agreement. 

Section 5.03 Maintenance of Capital Accounts.  The Company shall establish and 
maintain for each Member a separate capital account (a “Capital Account”) on its books. 

Section 5.04 No Withdrawal.  No Member shall be entitled to withdraw any part of 
his, her or its Capital Account or to receive any Distribution from the Company, except as 
provided in this Agreement.  No Member shall receive any interest, salary or drawing with 
respect to its Capital Contributions or its Capital Account, except as otherwise provided in this 
Agreement. The Capital Accounts are maintained for the sole purpose of allocating items of 
income, gain, loss and deduction among the Members and shall have no effect on the amount of 
any Distributions to any Members, in liquidation or otherwise. 

 

ARTICLE VI 
DISTRIBUTIONS 

Section 6.01 General. 

 The Board shall determine the available distributable profits of the 
Company, taking into account the reasonable financial requirements of the Company for 
the following twelve (12) months, and based on such determination shall make 
Distributions. If in making such determination the Board determines to hold in reserve 
more than Two Million Dollars ($2,000,000.00), the Board must obtain the consent of the 
Members holding at least eighty-five percent (85%) Voting Units of the Company, unless 
such reserve would be required by law.  

 Notwithstanding any provision to the contrary contained in this 
Agreement, the Company shall not make any Distribution to Members if such 
Distribution would violate Applicable Law. 

Section 6.02 Priority of Distributions.  After making all Distributions required for a 
given Fiscal Year and subject to the priority of Distributions pursuant to Section 10.02(c), if 
applicable, all Distributions determined to be made by the Board shall be made to the Members 
holding Common Units and Preferred Units pro rata in proportion to their aggregate holdings of 
Common Units, and Preferred Units as one class of Units. 

Section 6.03 Tax Advances. 

 Subject to any restrictions in any of the Company’s and/or any Company 
Subsidiary’s then applicable debt-financing arrangements, and subject to the Board’s sole 
discretion to retain any other amounts necessary to satisfy the Company’s and/or the 
Company Subsidiaries’ obligations, at least seven (7) days before each date prescribed by 
the Code for a calendar-year individual to pay quarterly installments of estimated tax, the 
Company shall Distribute cash to each Member in proportion to and to the extent of such 
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Member’s Quarterly Estimated Tax Amount for the applicable calendar quarter (each 
such Distribution, a “Tax Advance”). 

 Any Distributions made pursuant to this Section shall be treated for 
purposes of this Agreement as advances on Distributions pursuant and shall reduce, 
dollar-for-dollar, the amount otherwise Distributable to such Member. 

 Indemnification.  Each Member hereby agrees to indemnify and hold 
harmless the Company and the other Members from and against any liability with respect 
to taxes, interest or penalties which may be asserted by reason of the Company’s failure 
to deduct and withhold tax on amounts Distributable or allocable to such Member.   

 

ARTICLE VII 
MANAGEMENT 

Section 7.01 Establishment of the Board.  A board of managers of the Company (the 
“Board”) is hereby established and shall be comprised of natural Persons (each such Person, a 
“Manager”) who shall be appointed in accordance with the provisions of Section 7.09.  The 
business and affairs of the Company shall be managed, operated and controlled by or under the 
direction of the Board, and the Board shall have, and is hereby granted, the full and complete 
power, authority and discretion for, on behalf of and in the name of the Company, to take such 
actions as it may in its sole discretion deem necessary or advisable to carry out any and all of the 
objectives and purposes of the Company, subject only to the terms of this Agreement. 

Section 7.02 Board Composition; Vacancies. 

 The Company and the Members shall take such actions as may be required 
to ensure that the number of managers constituting the Board is at all times three (3).  The 
Board shall be comprised as follows: 

(i) _INSERT NAMES HERE Jean-Baptiste,Vanessa 
Maloney,Micheal Bouquet,Mark  (the “Managers”), provided, however, that in 
the event that a vacancy is created among the Managers due to the death, 
Disability, or retirement of a Manager, then such vacancy shall be filled by a 
majority vote of the remaining Managers.  

 The Board shall maintain a schedule of all Managers with their respective 
mailing addresses, and shall update the schedule upon the replacement of any Manager in 
accordance with this Section. 

Section 7.03 Resignation. A Manager may resign at any time from the Board by 
delivering his written resignation to the Board.  Any such resignation shall be effective upon 
receipt thereof unless it is specified to be effective at some other time or upon the occurrence of 
some other event.  The Board’s acceptance of a resignation shall not be necessary to make it 
effective. 
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Section 7.04 Meetings. 

 Generally.  The Board shall meet at such time and at such place as the 
Board may designate.  Meetings of the Board may be held either in person or by means of 
telephone or video conference or other communications device that permits all Managers 
participating in the meeting to hear each other, at the offices of the Company or such 
other place as may be determined from time to time by the Board.  Written notice of each 
meeting of the Board shall be given to each Manager at least forty-eight (48) hours prior 
to each such meeting. 

 Special Meetings.  Special meetings of the Board shall be held on the call 
of any Manager upon at least five days’ written notice (if the meeting is to be held in 
person) or one day’s written notice (if the meeting is to be held by telephone 
communications or video conference) to the Managers, or upon such shorter notice as 
may be approved by all the Managers.  Any Manager may waive such notice as to 
himself. 

 Attendance and Waiver of Notice.  Attendance of a Manager at any 
meeting shall constitute a waiver of notice of such meeting, except where a Manager 
attends a meeting for the express purpose of objecting to the transaction of any business 
on the ground that the meeting is not lawfully called or convened.  Neither the business to 
be transacted at, nor the purpose of, any regular or special meeting of the Board need be 
specified in the notice or waiver of notice of such meeting. 

Section 7.05 Quorum; Manner of Acting. 

 Quorum.  A majority of the Managers serving on the Board shall 
constitute a quorum for the transaction of business of the Board.  At all times when the 
Board is conducting business at a meeting of the Board, a quorum of the Board must be 
present at such meeting.  If a quorum shall not be present at any meeting of the Board, 
then the Managers present at the meeting may adjourn the meeting from time to time, 
without notice other than announcement at the meeting, until a quorum shall be present. 

 Participation.  Any Manager may participate in a meeting of the Board by 
means of telephone or video conference or other communications device that permits all 
Managers participating in the meeting to hear each other, and participation in a meeting 
by such means shall constitute presence in person at such meeting.  A Manager may vote 
or be present at a meeting either in person or by proxy, and such proxy may be granted in 
writing, by means of Electronic Transmission or as otherwise permitted by Applicable 
Law. 

 Binding Act.  Each Manager shall have one vote on all matters submitted 
to the Board or any committee thereof.  With respect to any matter before the Board, the 
act of a majority of the Managers constituting a quorum shall be the act of the Board. 

Section 7.06 Action by Written Consent.  Notwithstanding anything herein to the 
contrary, any action of the Board (or any committee of the Board) may be taken without a 
meeting if either (a) a written consent of a majority of the Managers on the Board (or committee) 
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shall approve such action; provided, that prior written notice of such action is provided to all 
Managers at least one day before such action is taken, or (b) a written consent constituting all of 
the Managers on the Board (or committee) shall approve such action.   

Section 7.07 Compensation; No Employment. 

 Each Manager shall be reimbursed for his reasonable out-of-pocket 
expenses incurred in the performance of his duties as a Manager, pursuant to such 
policies as from time to time established by the Board.  Nothing contained in this Section 
shall be construed to preclude any Manager from serving the Company in any other 
capacity and receiving reasonable compensation for such services. 

 This Agreement does not, and is not intended to, confer upon any Manager 
any rights with respect to continued employment by the Company, and nothing herein 
should be construed to have created any employment agreement with any Manager. 

Section 7.08 Committees. 

 Establishment.  The Board may, by resolution, designate from among the 
Managers one or more committees, each of which shall be comprised of one or more 
Managers; provided, that in no event may the Board designate any committee with all of 
the authority of the Board.  Subject to the immediately preceding proviso, any such 
committee, to the extent provided in the resolution forming such committee, shall have 
and may exercise the authority of the Board. The Board may dissolve any committee or 
remove any member of a committee at any time. 

 Limitation of Authority.  No committee of the Board shall have the 
authority of the Board in reference to: 

(i) authorizing or making Distributions to the Members; 

(ii) authorizing the issuance of Shares (or a times referred to 
Membership Units); 

(iii) approving a plan of merger or sale of the Company; 

(iv) recommending to the Members a voluntary dissolution of the 
Company or a revocation thereof; 

(v) filling vacancies in the Board; or 

(vi) altering or repealing any resolution of the Board that by its terms 
provides that it shall not be so amendable or repealable. 

 

Section 7.09 Officers.  The Board may appoint individuals as officers of the Company 
(the “Officers”) as it deems necessary or desirable to carry on the business of the Company and 
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the Board may delegate to such Officers such power and authority as the Board deems advisable.  
No Officer need be a Member or Manager.  Any individual may hold two or more offices of the 
Company.  Each Officer shall hold office until his successor is designated by the Board or until 
his earlier death, resignation or removal.  Any Officer may resign at any time upon written notice 
to the Board.  Any Officer may be removed by the Board (acting by majority vote of all 
Managers other than the Officer being considered for removal, if applicable) with or without 
cause at any time.  A vacancy in any office occurring because of death, resignation, removal or 
otherwise, may, but need not, be filled by the Board.  

Section 7.10 No Personal Liability.  By Applicable Law or expressly in this 
Agreement, no Manager will be obligated personally for any debt, obligation or liability of the 
Company or of any Company Subsidiaries, whether arising in contract, tort or otherwise, solely 
by reason of being a Manager. 

Section 7.11 Protective Provisions.  

 Majority Member Approval. Notwithstanding the foregoing, the following 
actions may not be taken by the Company without the consent of Members holding a 
majority of the outstanding Units: 

(i) Issuance of New Securities, provided that the consent of a Member 
shall not be required for the issuance of New Securities if such Member received 
its Units in connection with the transaction, series of transactions, or financing 
round in which such New Securities are to be issued; 

(ii) admission of new Members, provided that the consent of a 
Member shall not be required for the admission of a new Members if such 
Member received its Units in connection with the transaction, series of 
transactions, or financing round in which such new Members are to be admitted; 

(iii) formation, acquisition, or disposal of a subsidiary of the Company; 

(iv) approval of any expenditure totaling more than Two Hundred and 
Fifty Thousand Dollars ($250,000.00). 

 Super Majority Member Approval. Notwithstanding the foregoing, the 
following actions may not be taken by the Company without the consent of the Members 
holding holding eighty-five percent (85%) of the outstanding Units: 

(i)  Sale or other liquidation of the Company or substantially all of its 
assets;  

(ii) borrow money excess of One Million Dollars ($1,000,000.00) in 
one transaction; or Two Million Dollars ($2,000,000.00) in aggregate debt 
liabilities.  
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(iii) Entering into an agreement for compensation with any Officer, 
employee, or contractor for more than Two Hundred and Fifty Thousand Dollars 
($250,000.00) annually. 

 

 
ARTICLE VIII 

TRANSFER 

Section 8.01 General Restrictions on Transfer. 

 Each Member acknowledges and agrees that such Member (or any 
Permitted Transferee of such Member) shall not Transfer any Units or Unit Equivalents 
except as permitted otherwise in thie Agreement.  

 Notwithstanding any other provision of this Agreement, each Member 
agrees that it will not, directly or indirectly, Transfer any of its Units or Unit Equivalents, 
and the Company agrees that it shall not issue any Units or Unit Equivalents: 

(i) except as permitted under the Securities Act and other applicable 
federal or state securities or blue sky laws, and then, with respect to a Transfer of 
Units or Unit Equivalents, if requested by the Company, only upon delivery to the 
Company of an opinion of counsel in form and substance satisfactory to the 
Company to the effect that such Transfer may be effected without registration 
under the Securities Act; 

(ii) if such Transfer or issuance would cause the Company to be 
considered a “publicly traded partnership” under Section 7704(b) of the Code 
within the meaning of Treasury Regulation Section 1.7704-1(h)(1)(ii), including 
the look-through rule in Treasury Regulation Section 1.7704-1(h)(3); 

(iii) if such Transfer or issuance would affect the Company’s existence 
or qualification as a limited liability company; 

(iv) if such Transfer or issuance would cause the Company to lose its 
status as a partnership for federal income tax purposes; 

(v) if such Transfer or issuance would cause a termination of the 
Company for federal income tax purposes; 

(vi) if such Transfer or issuance would cause the Company or any of 
the Company Subsidiaries to be required to register as an investment company 
under the Investment Company Act of 1940, as amended; 

(vii) if such Transfer or issuance would cause the assets of the 
Company or any of the Company Subsidiaries to be deemed “Plan Assets” as 
defined under the Employee Retirement Income Security Act of 1974 or its 
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accompanying regulations or result in any “prohibited transaction” thereunder 
involving the Company or any Company Subsidiary; or 

(viii) if such Transfer would jeopardize or otherwise adversely affect the 
Company’s ability to hold any license, registration, certification, or permit held or 
sought by the Company or if such Transfer would otherwise jeopardize or 
adversely affect the Company’s ability to engage in its business. 

In any event, the Board may refuse the Transfer to any Person if such Transfer would 
have a material adverse effect on the Company as a result of any regulatory or other 
restrictions imposed by any Governmental Authority. 

 Any Transfer or attempted Transfer of any Units or Unit Equivalents in 
violation of this Agreement shall be null and void, no such Transfer shall be recorded on 
the Company’s books and the purported Transferee in any such Transfer shall not be 
treated (and the purported Transferor shall continue be treated) as the owner of such 
Units or Unit Equivalents for all purposes of this Agreement. 

Section 8.02 Permitted Transfers.   

 With respect to any company that is the holder of Preferred Units or 
Common Units, to (i) any Affiliate of the holder of such Units, and (ii) in the event of a 
winding up of such company, any of its limited partners in accordance with its 
constitutive documents; and 

 With respect to any Member, to (i) a trust under which the distribution of 
Units may be made only to such Member and/or any Family Member of such Member, 
(ii) a charitable remainder trust, the income from which will be paid to such Member 
during his life, (iii) a corporation, partnership or limited liability company, the 
stockholders, partners or members of which are only such Member and/or immediate 
family members of such Member, or (iv) by will or by the laws of intestate succession, to 
such Member’s executors, administrators, testamentary trustees, legatees or beneficiaries; 
provided, that any Member who Transfers Units shall remain bound by the provisions of 
this Agreement. 

Section 8.03 Drag-along Rights. 

 Participation.  If one or more Members (together with their respective 
Permitted Transferees) holding no less than a majority of all the Common Units (such 
Member or Members, the “Dragging Member”), proposes to consummate, in one 
transaction or a series of related transactions, a Change of Control (a “Drag-along 
Sale”), the Dragging Member shall have the right, after delivering the Drag-along to 
require that each other Member (each, a “Drag-along Member”) participate in such sale 
(including, if necessary, by converting their Unit Equivalents into the Units to be sold in 
the Drag-along Sale) in the manner set forth in this Agreement. 

 Sale of Units.  
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(i) If the Drag-along Sale is structured as a sale resulting in a majority 
of the Common Units of the Company on a Fully Diluted Basis being held by a 
Third Party Purchaser, then each Drag-along Member shall sell, with respect to 
each class or series of Units proposed by the Dragging Member to be included in 
the Drag-along Sale, the number of Units and/or Unit Equivalents of such class or 
series (with Common Units and Incentive Units treated as one class for this 
purpose) equal to the product obtained by multiplying (a) the number of 
applicable Units on a Fully Diluted Basis held by such Drag-along Member (with 
Common Units and Incentive Units treated as one class) by (b) a fraction (x) the 
numerator of which is equal to the number of applicable Units on a Fully Diluted 
Basis that the Dragging Member proposes to sell in the Drag-along Sale (with 
Common Units and Incentive Units treated as one class) and (y) the denominator 
of which is equal to the number of applicable Units on a Fully Diluted Basis held 
by the Dragging Member at such time (with Common Units and Incentive Units 
treated as one class); and 

(ii) If the Drag-along Sale is structured as a sale of all or substantially 
all of the consolidated assets of the Company and the Company Subsidiaries or as 
a merger, consolidation, recapitalization, or reorganization of the Company or 
other transaction requiring the consent or approval of the Members, then 
notwithstanding anything to the contrary in this Agreement, each Drag-along 
Member shall vote in favor of the transaction and otherwise consent to and raise 
no objection to such transaction, and shall take all actions to waive any 
dissenters’, appraisal or other similar rights that it may have in connection with 
such transaction.   

ARTICLE IX 
CONFIDENTIALITY 

Section 9.01 Confidentiality.   

 Each Member acknowledges that during the term of this Agreement, he 
will have access to and become acquainted with trade secrets, proprietary information 
and confidential information belonging to the Company, the Company Subsidiaries and 
their Affiliates that are not generally known to the public, including, but not limited to, 
information concerning business plans, financial statements and other information 
provided pursuant to this Agreement, operating practices and methods, expansion plans, 
strategic plans, marketing plans, contracts, customer lists or other business documents 
which the Company treats as confidential, in any format whatsoever (including oral, 
written, electronic or any other form or medium) (collectively, “Confidential 
Information”).  In addition, each Member acknowledges that: (i) the Company has 
invested, and continues to invest, substantial time, expense and specialized knowledge in 
developing its Confidential Information; (ii) the Confidential Information provides the 
Company with a competitive advantage over others in the marketplace; and (iii) the 
Company would be irreparably harmed if the Confidential Information were disclosed to 
competitors or made available to the public.  Without limiting the applicability of any 
other agreement to which any Member is subject, no Member shall, directly or indirectly, 
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disclose or use (other than solely for the purposes of such Member monitoring and 
analyzing his investment in the Company or performing his duties as a Manager, Officer, 
employee, consultant or other service provider of the Company) at any time, including, 
without limitation, use for personal, commercial or proprietary advantage or profit, either 
during his association or employment with the Company or thereafter, any Confidential 
Information of which such Member is or becomes aware.  Each Member in possession of 
Confidential Information shall take all appropriate steps to safeguard such information 
and to protect it against disclosure, misuse, espionage, loss and theft. 

 Nothing contained herein shall prevent any Member from disclosing 
Confidential Information: (i) upon the order of any court or administrative agency; (ii) 
upon the request or demand of any regulatory agency or authority having jurisdiction 
over such Member; (iii) to the extent compelled by legal process or required or requested 
pursuant to subpoena, interrogatories or other discovery requests; (iv) to the extent 
necessary in connection with the exercise of any remedy hereunder; (v) to other 
Members; (vi) to such Member’s Representatives who, in the reasonable judgment of 
such Member, need to know such Confidential Information and agree to be bound by the 
provisions of this Section or (vii) to any potential Permitted Transferee in connection 
with a proposed Transfer of Units from such Member. 

 The restrictions of this Section shall not apply to Confidential Information 
that: (i) is or becomes generally available to the public other than as a result of a 
disclosure by a Member in violation of this Agreement; (ii) is or becomes available to a 
Member or any of its Representatives on a non-confidential basis prior to its disclosure to 
the receiving Member and any of its Representatives in compliance with this Agreement; 
(iii) is or has been independently developed or conceived by such Member without use of 
Confidential Information; or (iv) becomes available to the receiving Member or any of its 
Representatives on a non-confidential basis from a source other than the Company, any 
other Member or any of their respective Representatives; provided, that such source is not 
known by the recipient of the Confidential Information to be bound by a confidentiality 
agreement with the disclosing Member or any of its Representatives. 

 

ARTICLE X 
DISSOLUTION AND LIQUIDATION 

Section 10.01 Events of Dissolution.  The Company shall be dissolved and is affairs 
wound up only upon the occurrence of any of the following events: 

 The determination of the Board  and consent of Members holding eighty-
five percent (85%) of the outstanding Voting Units of the Company to dissolve the 
Company: 

(i) An election to dissolve the Company made by holders of a 
majority of the Common Units; 



21 
 

 

(ii) The sale, exchange, involuntary conversion, or other disposition or 
Transfer of all or substantially all the assets of the Company; or 

(iii) The entry of a decree of judicial dissolution. 

Section 10.02 Liquidation.  If the Company is dissolved the Company shall be 
liquidated and its business and affairs wound up in accordance with the following provisions: 

 Liquidator.  The Board, or, if the Board is unable to do so, a Person 
selected by the holders of a majority of the Common Units, shall act as liquidator to wind 
up the Company (the “Liquidator”).  The Liquidator shall have full power and authority 
to sell, assign, and encumber any or all of the Company’s assets and to wind up and 
liquidate the affairs of the Company in an orderly and business-like manner. 

 Accounting.  As promptly as possible after dissolution and again after 
final liquidation, the Liquidator shall cause a proper accounting to be made by a 
recognized firm of certified public accountants of the Company’s assets, liabilities and 
operations through the last day of the calendar month in which the dissolution occurs or 
the final liquidation is completed, as applicable. 

 Distribution of Proceeds.  The Liquidator shall liquidate the assets of the 
Company and Distribute the proceeds of such liquidation in the following order of 
priority, unless otherwise required by mandatory provisions of Applicable Law: 

(i) First, to the payment of all of the Company’s debts and liabilities 
to its creditors (including Members, if applicable) and the expenses of liquidation 
(including sales commissions incident to any sales of assets of the Company); 

(ii) Second, to the establishment of and additions to reserves that are 
determined by the Board in its sole discretion to be reasonably necessary for any 
contingent unforeseen liabilities or obligations of the Company; and 

(iii) Third, to the Members in the same manner as Distributions are 
made in accordance with this Agreement. 

ARTICLE XI 
EXCULPATION AND INDEMNIFICATION 

Section 11.01 Exculpation of Covered Persons.   

 Covered Persons.  As used herein, the term “Covered Person” shall mean 
(i) each Member, (ii) each officer, director, shareholder, partner, member, controlling 
Affiliate, employee, agent or representative of each Member, and each of their 
controlling Affiliates, and (iii) each Manager, Officer, employee, agent or representative 
of the Company. 

 Standard of Care.  No Covered Person shall be liable to the Company or 
any other Covered Person for any loss, damage or claim incurred by reason of any action 
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taken or omitted to be taken by such Covered Person in good-faith reliance on the 
provisions of this Agreement, so long as such action or omission does not constitute fraud 
or willful misconduct by such Covered Person. 

 Good Faith Reliance.  A Covered Person shall be fully protected in relying 
in good faith upon the records of the Company and upon such information, opinions, 
reports or statements (including financial statements and information, opinions, reports or 
statements as to the value or amount of the assets, liabilities, Net Income or Net Losses of 
the Company or any facts pertinent to the existence and amount of assets from which 
Distributions might properly be paid) of the following Persons or groups: (i) another 
Manager; (ii) one or more Officers or employees of the Company; (iii) any attorney, 
independent accountant, appraiser or other expert or professional employed or engaged 
by or on behalf of the Company; or (iv) any other Person selected in good faith by or on 
behalf of the Company, in each case as to matters that such relying Person reasonably 
believes to be within such other Person’s professional or expert competence. 

Section 11.02 Liabilities and Duties of Covered Persons.   

 Limitation of Liability.  This Agreement is not intended to, and does not, 
create or impose any fiduciary duty on any Covered Person.  Furthermore, each of the 
Members and the Company hereby waives any and all fiduciary duties that, absent such 
waiver, may be implied by Applicable Law, and in doing so, acknowledges and agrees 
that the duties and obligation of each Covered Person to each other and to the Company 
are only as expressly set forth in this Agreement.  The provisions of this Agreement, to 
the extent that they restrict the duties and liabilities of a Covered Person otherwise 
existing at law or in equity, are agreed by the Members to replace such other duties and 
liabilities of such Covered Person. 

 Duties.  Whenever in this Agreement a Covered Person is permitted or 
required to make a decision (including a decision that is in such Covered Person’s 
“discretion” or under a grant of similar authority or latitude), the Covered Person shall be 
entitled to consider only such interests and factors as such Covered Person desires, 
including its own interests, and shall have no duty or obligation to give any consideration 
to any interest of or factors affecting the Company or any other Person.  Whenever in this 
Agreement a Covered Person is permitted or required to make a decision in such Covered 
Person’s “good faith,” the Covered Person shall act under such express standard and shall 
not be subject to any other or different standard imposed by this Agreement or any other 
Applicable Law. 

Section 11.03 Indemnification. 

 Indemnification.  As the same now exists or may hereafter be amended, 
substituted or replaced the Company shall indemnify, hold harmless, defend, pay and 
reimburse any Covered Person against any and all losses, claims, damages, judgments, 
fines or liabilities, including reasonable legal fees or other expenses incurred in 
investigating or defending against such losses, claims, damages, judgments, fines or 
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liabilities, and any amounts expended in settlement of any claims (collectively, “Losses”) 
to which such Covered Person may become subject by reason of: 

(i) Any act or omission or alleged act or omission performed or 
omitted to be performed on behalf of the Company, any Member or any direct or 
indirect Subsidiary of the foregoing in connection with the business of the 
Company; or 

(ii) The fact that such Covered Person is or was acting in connection 
with the business of the Company as a partner, member, stockholder, controlling 
Affiliate, manager, director, officer, employee or agent of the Company, any 
Member, or any of their respective controlling Affiliates, or that such Covered 
Person is or was serving at the request of the Company as a partner, member, 
manager, director, officer, employee or agent of any Person including the 
Company or any Company Subsidiary; 

provided, that (x) such Covered Person acted in good faith and in a manner believed by 
such Covered Person to be in, or not opposed to, the best interests of the Company and, 
with respect to any criminal proceeding, had no reasonable cause to believe his conduct 
was unlawful, and (y) such Covered Person’s conduct did not constitute fraud or willful 
misconduct, in either case as determined by a final, nonappealable order of a court of 
competent jurisdiction.  In connection with the foregoing, the termination of any action, 
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo 
contendere or its equivalent, shall not, of itself, create a presumption that the Covered 
Person did not act in good faith or, with respect to any criminal proceeding, had 
reasonable cause to believe that such Covered Person’s conduct was unlawful, or that the 
Covered Person’s conduct constituted fraud or willful misconduct. 
 

 Reimbursement.  The Company shall promptly reimburse (and/or advance 
to the extent reasonably required) each Covered Person for reasonable legal or other 
expenses (as incurred) of such Covered Person in connection with investigating, 
preparing to defend or defending any claim, lawsuit or other proceeding relating to any 
Losses for which such Covered Person may be indemnified. 

 Savings Clause.  If this Section or any portion hereof shall be invalidated 
on any ground by any court of competent jurisdiction, then the Company shall 
nevertheless indemnify and hold harmless each Covered Person to the fullest extent 
permitted by any applicable portion of Section that shall not have been invalidated and to 
the fullest extent permitted by Applicable Law. 

 Survival.  The provisions of this ARTICLE XI shall survive the 
dissolution, liquidation, winding up and termination of the Company. 
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ARTICLE XII 
MISCELLANEOUS 

Section 12.01 Expenses.  Except as otherwise expressly provided herein, all costs and 
expenses, including fees and disbursements of counsel, financial advisors and accountants, 
incurred in connection with the preparation and execution of this Agreement, or any amendment 
or waiver hereof, and the transactions contemplated hereby shall be paid by the party incurring 
such costs and expenses. 

Section 12.02 Further Assurances.  In connection with this Agreement and the 
transactions contemplated hereby, the Company and each Member hereby agrees, at the request 
of the Company or any other Member, to execute and deliver such additional documents, 
instruments, conveyances and assurances and to take such further actions as may be required to 
carry out the provisions hereof and give effect to the transactions contemplated hereby. 

Section 12.03 Notices.  All notices, requests, consents, claims, demands, waivers and 
other communications hereunder shall be in writing and shall be deemed to have been given: (a) 
when delivered by hand (with written confirmation of receipt); (b) when received by the 
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date 
sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during 
normal business hours of the recipient, and on the next Business Day if sent after normal 
business hours of the recipient; or (d) on the [third] day after the date mailed, by certified or 
registered mail, return receipt requested, postage prepaid.  Such communications must be sent to 
the respective parties at the following addresses (or at such other address for a party as shall be 
specified in a notice given in accordance with this Section 12.03): 

If to the Company: Legal Greens, LLC 
   71 Legion Parkway  
   Brockton, MA 02301 
 

 
If to a Member, to such Member’s respective mailing address as set forth on the Members 
Schedule. 
 

Section 12.04 Headings.  The headings in this Agreement are inserted for convenience 
or reference only and are in no way intended to describe, interpret, define, or limit the scope, 
extent or intent of this Agreement or any provision of this Agreement. 

Section 12.05 Severability.  If any term or provision of this Agreement is held to be 
invalid, illegal or unenforceable under Applicable Law in any jurisdiction, such invalidity, 
illegality or unenforceability shall not affect any other term or provision of this Agreement or 
invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such 
determination that any term or other provision is invalid, illegal or unenforceable, the parties 
hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of 
the parties as closely as possible in a mutually acceptable manner in order that the transactions 
contemplated hereby be consummated as originally contemplated to the greatest extent possible. 
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Section 12.06 Entire Agreement.  

 This Agreement, together with the Certificate of Formation, any Award 
Agreement, any Subscription Agreement, and all related Exhibits and Schedules, 
constitutes the sole and entire agreement of the parties to this Agreement with respect to 
the subject matter contained herein and therein, and supersedes all prior and 
contemporaneous understandings, agreements, representations and warranties, both 
written and oral, with respect to such subject matter, including the Original Agreement. 

Section 12.07 Successors and Assigns.  Subject to the restrictions on Transfers set forth 
herein, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto 
and their respective heirs, executors, administrators, successors and assigns. 

Section 12.08 No Third-party Beneficiaries.  Except as provided in ARTICLE XI 
which shall be for the benefit of and enforceable by Covered Persons as described therein, this 
Agreement is for the sole benefit of the parties hereto (and their respective heirs, executors, 
administrators, successors and assigns) and nothing herein, express or implied, is intended to or 
shall confer upon any other Person, including any creditor of the Company, any legal or 
equitable right, benefit or remedy of any nature whatsoever under or by reason of this 
Agreement. 

Section 12.09 Amendment.  No provision of this Agreement may be amended or 
modified except by an instrument in writing executed by the Company and Members holding 
eighty-five percent (85%) of the Units.  Any such written amendment or modification will be 
binding upon the Company and each Member; provided, that an amendment or modification 
modifying the rights or obligations of any Member in a manner that is disproportionately adverse 
to (a) such Member relative to the rights of other Members in respect of Units of the same class 
or series or (b) a class or series of Units relative to the rights of another class or series of Units, 
shall in each case be effective only with that Member’s consent or the consent of the Members 
holding a majority of the Units in that class or series, as applicable.  Notwithstanding the 
foregoing, amendments to the Members Schedule following any new issuance, redemption, 
repurchase or Transfer of Units in accordance with this Agreement may be made by the Board 
without the consent of or execution by the Members. 

Section 12.10 Waiver.  No waiver by any party of any of the provisions hereof shall be 
effective unless explicitly set forth in writing and signed by the party so waiving 

Section 12.11 Governing Law.  All issues and questions concerning the application, 
construction, validity, interpretation and enforcement of this Agreement shall be governed by 
and construed in accordance with the internal laws of the Commonwealth of Massachusetts, 
without giving effect to any choice or conflict of law provision or rule (whether of the 
Commonwealth of Massachusetts or any other jurisdiction) that would cause the application of 
laws of any jurisdiction other than those of the Commonwealth of Massachusetts. 

Section 12.12 Arbitration; Venue & Jurisdiction.  

 Any dispute and any claim arising out of or relating to this Agreement or 
its breach shall be submitted to binding arbitration upon the written request of one party 



26 
 

 

after the service of that request on the other party. The parties shall appoint one person to 
hear and determine the dispute. The arbitration shall be confidential, and the arbitration 
provider shall be JAMS, whose rules shall govern the arbitration.  

Section 12.13 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY 
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE 
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT 
ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 12.14 Attorneys’ Fees.  In the event that any party hereto institutes any legal 
suit, action or proceeding, including arbitration, against another party in respect of a matter 
arising out of or relating to this Agreement, the prevailing party in the suit, action or proceeding 
shall be entitled to receive, in addition to all other damages to which it may be entitled, the costs 
incurred by such party in conducting the suit, action or proceeding, including reasonable 
attorneys’ fees and expenses and court costs. 

Section 12.15 Remedies Cumulative.  The rights and remedies under this Agreement 
are cumulative and are in addition to and not in substitution for any other rights and remedies 
available at law or in equity or otherwise. 

Section 12.16 Counterparts.  This Agreement may be executed in counterparts, each of 
which shall be deemed an original, but all of which together shall be deemed to be one and the 
same agreement.  A signed copy of this Agreement delivered by facsimile, e-mail or other means 
of Electronic Transmission shall be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement. 
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SCHEDULE A 
MEMBERS SCHEDULE 

 
Member Name 
and Address 

Common Units Preferred Units Incentive Units Capital 
Contributions 

Vanessa Jean-Baptiste 
15 Battles Street 
Brockton MA 02301 
 

 
51,000 

 
51,000 

 
51,000 

 

Mark Bouquet 
131 Neponset Vlly 
Pkwy Boston, MA 
02136 

 
40,000 

 
40,000 

 
40,000 

 

Micheal Maloney  
71 Legion Pkwy Suite 
25 Brockton, MA 
02301 
 

 
9,000 

 
9,000 

 
9,000 

 

Total: 100,000 100,000 100,000  
 




