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1. Executive Summary
The Maple Corner Store has been for sale for nearly 2 years, and while no offers have
been received, there have been a handful of serious inquiries. Out of a desire for the store (and
Whammy Bar) to remain an anchor for the community of the Maple Corner Village, the town of
Calais, and neighboring towns, a small group of neighbors has been working diligently toward
the goal of purchasing the Maple Corner Store to be owned and governed by the community.
After many meetings and negotiations, this group has established the following elements
necessary for the acquisition, governance and long-term success of the Maple Corner
Community Store business:
● Board of directors
● Governing bylaws
● Corporate structure to allow for community investment and ownership
● Sales and purchase Memorandum of Understanding with the current owners including a
timeline and agreed purchase price
● A community fundraising plan
● Building and fixed assets assessment along with a long-term plan for capital investments
● Market analysis and sales strategies to ensure financial stability and business growth
● Analysis of profit and loss statements for the store’s past 4 years and growth projections
for the next 5 years
● Continuity of operation through collaboration and mutual support with the current
owners, and ongoing employment of the store’s management staff through the transition.
Each of the above elements is described in detail within this business plan. While there is
still much work left to do, we are confident that through the implementation of this plan we will
ensure the longevity and success of the Maple Corner Store, a vital community asset.

2. Business Description
○ History of the Maple Corner Store
The history of the Maple Corner Store stretches back to the mid 1800’s when it was known
as the Red Shop in Maple Corner, owned by Abdiel Kent. In the early 1900’s it was converted to
a mill by local entrepreneur G. Elgin Mann (who apparently kept crocodiles in his bathtub). He
added a blacksmith shop, garage, and the Daylight Department Store. Elgin leased this
conglomerate to Howard & Esther Lackey in 1925. Longtime residents Elaine and Stanley Fitch
remember dancing in the aisles to a record player in between notions and groceries. This tradition
would continue in the more modern venue of the Whammy Bar (see below). The Lackey’s Store
had a front porch that hosted children of all ages for leisurely chats and enjoying fresh ice-cream.
Many a Calais young person found summer and after school employment in the store and the CoOp. Another tradition that continues to this day.
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In 1945 the store was sold to the Adamant Co-Op. A fire consumed the original structure
in 1947, causing the store to temporarily take up residence in the Maple Corner Community
Center. The new more modern structure is the result of that blaze. There are many fond
memories associated with the Co-Op, of penny candy (that tradition continues), and Montpelier
crackers and cheddar cheese. And rather than motoring to Worcester or East Montpelier, gas was
also available. Both Co-Ops’ fortunes waxed and waned and in 1973 a decision was made to sell
the Maple Corner location to a private owner.
The current Maple Corner Store, owned by community residents Artie & Nancy Toulis,
nestles in the heart of Calais surrounded by the Maple Corner Community Center, Curtis Pond,
and Maple Corner Schoolhouse. Aside from providing those staples that we all seems to run out
of just when needed, sandwiches that highlight local landmarks, fresh bread and pizza, and even
homemade dog treats, the store continues to serve as a social crossroads for residents and visitors
alike who after stopping at the post office find time to chat, warm up by the stove, or perhaps grab
a guitar off the wall for an impromptu concert. And who can forget the yearly July 4th parade and
Mardi Gras festivities, two community sustaining events for children of all ages!
Most unique is the Whammy Bar, a live music venue that hosts local and regional talent,
as well as the famous open mic night. One night each week performers ranging from 10-year-old
drummers to seasoned musicians take to the stage. All are greeted with respect and uproarious
applause. The Whammy Bar typifies the soul and spirit of the community, where patrons and
performers alike are embraced with unconditional positive regard.
While much has changed around us, it is comforting to know that in our tiny community
much has stayed the same. Over one hundred years later The Maple Corner Store is still a place
to connect with friends and neighbors, share family and community news, make some plans, and
continue to knit the fabric of our lives together. The store provides the foundation from which we
can nurture our need for connection and interdependence, and for continuing to experience
community as extended family.
○ Maple Corner Community Store Exploratory Committee and Board of
Directors
After some informal discussions amongst neighbors about the possibility of acquiring the
store under a community ownership model, a small group of interested individuals held a
meeting in May 2018 which led to the formation of the Maple Corner Community Store
Exploratory Committee. This group of roughly 8 members spent countless hours and regular
meetings investigating the community store concept and developing an action plan. That work
culminated in March 2019 with negotiations with the current owners and establishing a purchase
price with a Memorandum of Understanding (see below). Also in March we completed draft
bylaws and formed a board of directors. This group will govern the process of fundraising, store
acquisition, and ongoing governance after the store is acquired.
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○ Purchase Agreement
The Maple Corner Store has been for sale for approximately 2 years for a price of
$490,000. As of March 20th, 2019 the Maple Corner Store Exploratory Committee signed a
Memorandum of Understanding with the current owners to acquire the store at a sales price of
$375,000. Our goal is to move this MOU to a Purchase and Sales Agreement in August 2019,
contingent on financial commitments of at least $200,000 towards the purchase price.
Subsequently, our goal is to raise the remaining funds toward the purchase of the store plus an
additional $75,000 to cover purchase of inventory, transaction costs, start-up costs, and to invest
in a capital improvements fund. We are aiming to raise the necessary funds over the summer and
to transfer ownership in fall 2019.
○ Mission and purpose
The Maple Corner Community Store (MCCS) will continue to serve as an anchor
supporting the community of Calais, and surrounding community patrons.
● The store is a place where everyone feels welcome
● The food and goods sold in the store are competitively priced
● Business revenue sustains a well-paid staff and the ongoing maintenance and
improvement of infrastructure
● The Whammy Bar continues to serve as a magnet for musical performance and other
creative collaboration
● The post office continues to co-locate with the store for the long term
● The store is a center of gravity for the wider community where neighbors often connect
○ Owners and Legal structure
Having a diverse set of owners in the community that are invested in the store, perhaps
100 individuals or more, will increase the stability and success of the store, as well as the
benefits it provides to the community, well into the future. The legal structure that best aligns
with this goal is a Vermont C-Corporation owned by shareholders. The MCCS will be governed
by a board of directors that are elected by the owners. The board of directors and owners of the
store will govern according to the established bylaws. The owners of the MCCS will largely be
members of the Maple Corner community, though any Vermont resident over the age of 21 may
become a co-owner of the MCCS by buying a share at a price of $500/share. Individuals may
own multiple shares, which is essential towards meeting our fundraising goals, but each
individual has only one governing vote, regardless of their total proportion of equity. See Section
6 below for more details on fundraising.
○ Building and Fixed Assets Assessment
The building houses The Maple Corner Store, its office, back storage and cooler space,
the Post Office, The Whammy Bar, and a second floor rental apartment. The .52 acre property
has a backyard bordering a stream and waterfall.
The current septic system is designed and permitted to serve the the store, post office,
two bedroom apartment, and eight seats at the Whammy Bar. The MCCS Board is actively
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working with a soils engineer on plans to increase the capacity of the septic system to
accommodate a total of 30 seats at the Whammy Bar. The cost of that improvement is estimated
at $30,000.
The heating system for the building is currently piecemeal: a pellet stove in the front
corner of the store, a Rinnai heater in the Post Office and another Rinnai for the upstairs
apartment. Typical cost of pellets per year is $1,000. There is no heat source in the Whammy
Bar, though there is pipe in place for a gas heater in the future. There is no heat in the back
office and cooler area. Further study is needed to determine whether this system should be
augmented or replaced, and at what cost.
The roof currently has a leak over the kitchen area that a contractor will fix before a
change in ownership. The Whammy Bar roof and a fair amount of the roof covering the back
room are approximately five years old and in excellent condition. Much of the rest of the roof
over the main part of the store is 12 years old and in good condition. There is a small area over
the office and back room that is beyond its lifespan and in definite need of replacing, at an
estimated cost of $2,500.
The permanently installed beer cooler was included in the current owners’ original
purchase. It is difficult to value in that it is quite old, from the 1980’s, and not a stand alone unit
with an integrated cooling system. It’s basically an insulated room with glass doors that has cold
air piped in. The cooler compressor located behind the store is in good working order and there
is a backup compressor on site. The cooler has been retrofitted with a fan simply piping in cold
air during cold weather, meaning that during winter and some period of time on either side of it
the beer cooler runs at little to no cost, leaving little motivation to replace it anytime soon.
In the back there are 3 homeowner chest freezers side by side. They appear to be past
their lifespan and the owner advises purchasing one, large, professional grade freezer in their
place. Approximate cost would be $1,500 for a new chest freezer.
There is a large, one and a half year old, homeowner-style upright freezer on the floor
valued at $400, and a similar style refrigerator valued at $400. A small open-front cooler for
cheeses and prepackaged deli items is old and inefficient. Replacement cost for this cooler
would be approximately $2,500.
The ATM, soda and ice cream coolers are not owned by the store and are not reflected in
this description. The same applies to the outdoor ice dispenser and propane tank storage. The
large, birch stepback cabinet in the store entrance is on loan from Clark Builders, Inc.
The kitchen area has a number of standard items all included in the sale and in reasonably
good condition. It is possible that a professional grade range might be more useful than the
existing homeowner model. Additionally, the MCCS may want to look into having a hood
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installed for better control over the air quality during Whammy Bar’s operating hours. This
would be costly, perhaps $7,000 or more.
The Whammy Bar has a small keg cooler and associated tap lines created by a local
plumber out of a good quality refrigerated chest the owner had on hand. It is in good working
order. The sound reinforcement equipment is not included in the purchase price. To replace it
with new, reasonably good quality equipment would cost approximately $1,700. That cost can
be lowered by purchasing good, used equipment, and possibly by buying the existing set-up
from the current owners.
As the Capital Investments Fund grows, we suggest the following timeline for improving
the infrastructure of the MCCS:
1)
2)
3)
4)
5)
6)

Roof replacement, $2,500, to be completed within year 1
Increasing capacity of the septic system , $30,000, year 2
Back Room Freezer, $1,500, year 2
Oven replacement, other Kitchen items, $1,500, year 2 to 3
Heating System, $5,000, year 4
Kitchen Hood, $7,000, year 6

○ Business Model
The Maple Corner Store has had a steady customer base for decades, and net revenue has
been stable over the past 10 years under the current owners. In addition to the sales of store
goods, revenue streams include rental income from the upstairs apartment and the post office, as
well as food and alcohol sales from the Whammy Bar. Existing Products and Revenue streams
include:
● Store: Staple grocery items, wine, beer, fresh coffee, prepared foods, and sundries.
● Whammy: Live music, alcoholic beverages, and casual lite fare.
● Rentals: The property includes two rental income opportunities; a two-bedroom
apartment on the second floor and the Maple Corner Post Office
While income has been stable, there are opportunities to boost revenues that are described
in more detail below in the sales strategies section of this business plan.
○ Growth Projection
Over the past 4 years under current ownership, business growth has remained flat, and
profits have remained steady at an average of $20,075 annually, though income has fluctuated
from as low as $12,788 in 2017, to as high as $27,455 in 2015. While we anticipate sales to
remain flat in year 1, we anticipate future growth of 14% annually. This is based on sales
increases of 4% and cost increases of 2% annually, leading to net profits of $38,692 by year 5.
This is reasonable growth given historic revenues and our new sales strategies which will tap
into new market opportunities.
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3. Market Analysis
○ Small General Stores in Vermont Analysis - Most similar to MCS
Across Vermont, general stores are struggling to remain open. Emerging online retail markets
and the prevalence of big-box stores have slowly eroded the market formerly held by general
stores in Vermont. However, some stores have diversified their business and are experiencing
notable success. Wanting to keep the Maple Corner Store, a community gathering place for more
than 150 years, strong and vibrant well into the 21st century, the team looked at several
community-owned general stores across the state to learn from their approaches. These stores
included
● Barnard General Store: The community initiated fundraising campaign, forming Barnard
Community Trust. This Trust purchased store and saved it from going under in 2013.
● Brownsville Butcher and Pantry: A local coalition of residents named the Friends of
Brownsville General Store came together to figure out what to do with the shuttered
general store in town. Using a shareholder model, a group of 35 investors each buying
$15K shares apiece purchased the general store from the bank in 2017. They put out a
call for business proposals, seeking a couple to run the store. After receiving 20
applications, the friends group decided to lease the store out to young couple with
compelling community vision. The couple transformed the store into gathering place with
a cafe and market.
● Guilford Country Store: Friends of Algiers group purchased the store in 2010. The store
was rehabilitated and opened in 2017. The community-run store now includes a grocery
and bakery.
● Peacham Cafe / General Store closed in 2001. The community wanted to reopen the store
and after getting help from Preservation Trust of Vermont, the community secured
funding to buy and revitalize the store. After community fundraising effort and a newly
launched business plan, the store reopened.
● Putney General Store: Putney Historical Society purchased the store after a fire
decimated the store in 2008. The Historical Society currently runs the store as well.

●
●

●
●

○ Calais Demographics
Estimated median household income in 2016: $67,262
Calais: $67,262 // Vermont average: $57,677
Estimated median house value in 2016: $251,219
It was $121,300 in 2000
Calais: $251,219 // Vermont average: $223,700
Bachelor’s degree or higher: 43%; Graduate degree: 21%
Population: 1,596

○ Trends Supporting MCCS Growth
A successful community store at the heart of Calais contributes to the health and growth of the
community which thereby contributes to the success of the store. The existence of the store as an
anchor institution makes Calais a more desirable place to live, contributing to increased
walkability, sense of place, and robust amenities. Research supports these findings including:
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● Grocery stores within a walkable/bikeable proximity to homes increase property values.
https://www.amrock.com/new-neighborhood-grocers-amenities-boost-home-values/
● Small grocery stores that carry locally-made products can boost the entire economy of a
community. http://content.time.com/time/business/article/0,8599,1903632,00.html
● Amenity-rich rural areas (like Maple Corner, with its store, restaurant, and bar) see far
greater growth than other rural towns. https://www.citylab.com/equity/2018/06/thethree-rural-americas/561791/
● In a rural state like Vermont struggling to attract new residents and retain young people,
communities that have a distinct quality of place are able to attract more residents
https://www.governing.com/commentary/col-how-smaller-cities-attract-keepmillennials.html
● Towns that have anchor institutions like the MCCS are able to attract and maintain
millennial populations. https://www.governing.com/commentary/col-how-smaller-citiesattract-keep-millennials.html
● According to statistics from the National Association of Realtors, 62 percent of
millennials prefer living in walkable communities; being able to ride or walk to a
community grocery store, bar, post office, etc were seen as attractive amenities for this
demographic. In addition, higher walkability scores were linked to stronger neighborhood
economic health. https://www.newsday.com/opinion/commentary/walkable-cities-inthe-suburbs-1.16603467
● Community infrastructure like the MCCS has a positive influence on real estate values.
Market drivers such as strong social and community infrastructure like a community store
can influence property values. The better this infrastructure is, the greater the value
becomes. https://www.msn.com/en-in/news/real-estate/what-increases-the-market-valueof-your-property/ar-AAgzFHP; https://www.trulia.com/blog/features-increase-propertyvalues-in-my-neighborhood/
● Maple Corner is a very rare rural place which has 7 out of 8 neighborhood amenities that
positively impact home values. If the MCS ceased to exist, the lack of this amenity could
reduce home values https://www.trulia.com/blog/features-increase-property-values-inmy-neighborhood/
● Living within a few miles of a grocery store significantly improves community health
and well being https://buildhealthyplaces.org/whats-new/three-takeaways-for-the-fieldgrocery-stores-as-community-development/
● Grocery stores have been proven to revitalize entire communities.
https://buildhealthyplaces.org/whats-new/three-takeaways-for-the-field-grocery-storesas-community-development/
● MCCS contributes to a sense of place, which has been proven to make the entire town
more attractive to live in http://www.soofa.co/blog/2016/5/13/5-ways-to-attract-peopleto-your-city
○ Customer base and Target Market
The goal is to have a diverse customer base which includes loyal regulars and residents
from local and surrounding towns.
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● Store: Tradespeople working locally, commuters, village residents “the regulars”,
children and young families, retirees, and residents from neighboring towns.
● Whammy: Village residents “the regulars” and their friends and families, retiree’s,
musicians and their friends and families, and couples and friend groups from surrounding
areas.
● Rentals: Village residents “the regulars” and their friends and families, retiree’s,
musicians and their friends and families, and couples and friend groups from surrounding
areas.
○ Competition
The Maple Corner Store inherently serves the niche of Maple Corner community
residents and commuters on the County Road, as it is the only store nearby. Below are other
stores that serve as competition to our customers:
● Post office café in Worcester
● Adamant Coop
● East Calais General Store
● LBJ’s in Worcester
● Montpelier city offerings; coffee shops, bars and restaurants, and grocery stores
Our primary goal is to provide a niche and services such that community residents’ needs
are met by the maple corner store, thereby limiting the need to drive to these other stores. Our
second goal is to draw residents from surrounding areas, and particularly from Montpelier, to
boost store and Whammy Bar sales. See the Sales Strategies section below for how we meet both
these goals.

4. Organization and Management
Much of the success of the Maple Corner Community Store will be because the
continuity of a successful business model and the support of the community. This continuity and
support is reflected in the store’s management and governing body:
● Board of Directors:
○ Jim Clark (President): Jim was born and raised in Berlin, one of 7 children. In
1985 Jim and his wife Debbie built their home in Maple Corner where they raised
3 children. All 3 attended Calais Elementary School, U 32 High School and
UVM. Two of their children worked at the Maple Corner Store when they were
younger. Jim owns and operates Clark Builders Inc., a family business that his
father started in 1958. Clark Builders Inc. has had numerous jobs in the Maple
Corner area, including the renovations on the Maple Corner Store to build The
Whammy Bar. Jim and his family use the store and the Post Office daily.
○ Chris Miller (Vice President): Chris landed in Maple Corner several decades ago
and resides just up from the store by Curtis Pond. Chris is a career sculptor and
maintains a studio in Maple Corner. His two grown children, Sierra and Silas both
had their first jobs at the Maple Corner Store. Chris has hosted and cultivated
years of community events including town wide celebrations, dances, potlucks
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and building the Blue Barn Theater. As Mr. February in the famous Community
Center calendar, Chris is not a stranger to taking extreme measures to raise
funding for a community asset. Please do not make him resort to it again.
Paige Canfield (Treasurer): Paige and her husband Tim have lived in Maple
Corner for 20 years. As a small business owner she understands the importance of
keeping money local when possible, and frequents the store often for forgotten
baking supplies, coffee and good company. She is a member of the Fundraising
Committee.
Rob Lamb (Secretary): Rob is a Maple Corner resident of 4 years, and a
homeowner that lives with in 100 yards of the Maple Corner Store. Rob has
founded and managed both start-up businesses and non-profits and is currently the
President of EcoForesters, a forest restoration non-profit with offices in North
Carolina and Vermont. Rob serves on the business planning committee for the
Maple Corner Community Store and provides strengths in issues surrounding
finance and governance. Rob and his 3 kids are regular customers at the store and
Whammy Bar, where Rob also performs regularly, playing bass in a band with
current owner, Artie Toulis.
Jamie Moorby: Jamie moved in across the street from the Maple Corner Store
when she was seven and was first hired as a store employee at age 14. After
attending St. Lawrence University in upstate NY she spent six years in
Washington DC, four of which she worked as a manager at the worker owned
Glut Food Coop in Mt. Rainier, MD. In 2010 she returned to Maple Corner
where she worked full time at the store for two years and off and on for another
three. She lives a mile up the road and frequents the store daily. She has served on
the Board of Directors of the Maple Corner Community Center (MCCC) since
2014 and been the MCCC Operations Manager since 2017. She is also Vice
President of the Curtis Pond Association, Chair of the Board of the Sexual Assault
Crisis Team of Washington County, Alumni Representative to the St. Lawrence
University Task Force on the Causes and Prevention of Sexual Misconduct and
serves on several informal town committees. She is thrilled to be a founding
board member of the Maple Corner Community Store and is an active member of
the MCCS Fundraising Committee.
Elizabeth O’Casey moved to Maple Corner in 2018. She was drawn to the
location because it offered a strong sense of place: a tight-knit and welcoming
community, an array of outdoor recreation opportunities out the back and front
doors, as well as a renowned bar-cafe-general store-lending library-music mecca
just steps away. She grew up in Oregon and moved to Vermont in 2013, taking a
job with the National Park Service in Woodstock. Today, she works for the
Agency of Natural Resources in Montpelier. When not at work, she’s either
swimming in the pond or exploring the Robinson Ridge trails.
Brian Clark: Brian and his wife Barbara McAndrew built their Maple Corner
home over 20 years ago, following his earlier career as a Central Vermont
teacher. Since then he’s created Brian Clark Woodworks, a business specializing
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in handcrafted furniture of the highest quality. He is a regular musician on the
Whammy Bar calendar and can often be found running, skiing and biking the
roads and trails of Maple Corner. He serves on the business planning committee
of the MCCS, focusing on building and fixed assets assessment.
● Advisory Board:
○ Janet Ancel
○ Rodney Buck
○ Marialisa Calta
○ Reed Cherington
○ Nick Emlen
○ Olivia Gay
○ Carolyn Herz
○ Richard Maizell
○ John Rosenblum
○ Dirk VanSustejren
○ Leslie Ward
● MCCS Staff:
○ Anne Marie Shea: Our General Manager will be Anne Marie Shea who is
currently the manager at the Maple Corner Store. She has lived in Maple Corner
and worked at the store for nine years. She lives with her 11 year old son about a
two minute walk from the store. Anne Marie is an active community member,
serving on the Maple Corner Community Center board of directors since 2015.
She has spent the last nine years learning about her fellow community members
and how to run a general store. She is now excited to have those community
members be more involved in the ability of the store to better serve their needs.
○ Caity Kaye: Caity grew up in Long Island working in her mother’s restaurant.
She has since worked in a number of jobs within the service industry in
managerial positions. Caity currently works at the Maple Corner Store and has
agreed to step up to the assistant manager position for the MCCS. She lives with
her husband and 5 year old son within walking distance of store.
○ Hourly Staff and Bartenders: These positions are all currently filled with
competent well-trained employees that are also community members.
● Job Descriptions
○ General Manager: In charge of overall day to day management of the business,
staff management and scheduling including hiring of staff with support from the
personnel committee. Works 30 hours a week in the store / bar and 10 hours a
week on other management responsibilities; accounting, payroll, product
ordering, buying product (Costco trips), marketing, sales strategies, and Whammy
menu and music planning. Communicates with the board regularly, including
participation in quarterly board meetings.
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○ Assistant Manager: Assists general manager with day to day management of the
business; product ordering, marketing, sales strategies, and Whammy menu and
music planning. Works 30 hours a week in store and Whammy Bar.
○ Hourly staff: Responsible for general upkeep of store, serving customers,
stocking product, specific responsibilities based on the shift they are working.
Typically our hourly staff are local teens and adults with multiple jobs.
○ Bartenders: Serving food and alcohol to customers in the Whammy Bar.
Responsible for safe and legal consumption of alcohol in the Whammy Bar.
5. Sales Strategies
Our overall goal in year one is to maintain stability during the transition period. This will
be accomplished through the continuity of hiring the existing store manager and maintaining
ongoing support from the current owners. However, over time through implementing the
following strategies we expect to increase customers and boost sales:
● Competitive Pricing:
○ Competitive pricing of our products will bring customers in who have previously
considered the store to be high priced.
○ Weekly drink and food specials
● Better Organization:
○ Consolidating the wine to a smaller area will allow us to carry more grocery items
while still maintaining the same wine selection.
● Improved Products and Product Availability:
○ Having more consistent product availability and increasing staple grocery items
will allow customers to rely on us having products they need.
○ More diverse and higher quality menu options
○ Gourmet pizza
○ Seasonal Whammy menu
○ Eat in and take out
○ Healthier food options
○ High quality coffee tea and espresso
○ Fresh homemade baked goods
○ Expanded breakfast and lunch options
○ Grab and go meals and snacks
○ Homemade soup offered daily in the winter and fresh salads and smoothies in the
summer
○ Appeal to Vermont localvore enthusiasts by increasing selection of local products
such as:
■ Produce
■ Seasonal local farm produce
■ Local meat
■ Grocery items
■ Honey
■ Maple syrup
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● Customer Engagement/Marketing:
○ Improved customer service by having a well trained staff that is more capable of
helping the customer.
○ Increased customer involvement through a monthly newsletter, a suggestion box
located in the store, and encouraging one on one customer feedback.
○ Offering owners to be store ambassadors by committing to spend a certain amount
of money each month at the store.
○ More promotion of music and food
○ Flyers at Maple Corner store and other stores, advertisement on social media with
weekly updates.
● Increase Use of Space:
○ Bring people in during the slow times of year and slow times of the day by using
the Whammy Bar as a free wifi Internet café with higher quality coffee shop like
service and offerings
○ Expanded Sunday counter service brunch offerings with outdoor seating
opportunities
○ Increase Whammy bar sales which has a very high profit margin.
○ Open the Whammy Bar four nights instead of the current three nights per week.

6. Fundraising Plan
Note that we are offering shares under the Vermont Crowdfunding Law which requires
all investors be Vermont residents. However, we are also accepting donations and for large
donations have a means for the donation to be tax-exempt via a partnership with the Maple
Corner Community Center. Fundraising will occur in two stages:
● Stage 1: We have identified investors in the community with the means to
contribute significant funds. From this group we anticipate meeting our first
benchmark of $200,000. Reaching this goal will trigger the next step in our MOU
with the current owners of the Maple Corner Store to establish a purchase and
sales agreement. We anticipate raising these funds by the end of August 2019.
● Stage 2: Once we reach the $200,000 threshold and establish a purchase and sales
agreement, we will cast a wider net to more members of the community, answer
questions and solicit investments. During this stage we anticipate raising the
remaining $250,000 to reach our total fundraising goal of $450,000. We anticipate
raising these funds by October 15, 2019.

7. Financials: 5 year projections
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BYLAWS
OF
MAPLE CORNER COMMUNITY STORE, INC.
Article 1
Offices

Principal Office. The corporation’s principal office shall be located at 9879 County
Road, Calais, Vermont, or at such other place as may be designated from time to time by the
Board of Directors.
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Other Offices. The corporation may have such other offices, either within or without the
State of Vermont, as the Board of Directors may designate or as the business of the corporation
may require from time to time.
Article 2
Shareholders

Annual Meeting. An annual meeting of the shareholders shall be held at such date and
time as the Board of Directors shall designate in the notice of such meeting, for the purpose of
electing directors and for the transaction of such other business as may come before the meeting.
Special Meetings. The corporation shall hold a special meeting of shareholders on call
of the Board of Directors or if the holders of at least ten percent (10%) of all the votes entitled to
be cast on any issue proposed to be considered at the proposed special meeting sign, date and
deliver to the secretary of the corporation one or more written demands for the meeting
describing the purpose or purposes for which it is to be held. Only business within the purpose
or purposes described in the notice of the special meeting of shareholders may be conducted at
such meeting.
Place of Meetings. Meetings of the shareholders shall be held at such location, which
may be within or outside of the State of Vermont, as the Board of Directors shall designate in the
notice of the meeting, but shall normally be held in Calais, Vermont in June of each year. If no
such designation is made, the place of meeting shall be the principal office of the corporation in
Vermont.
Notice of Shareholders’ Meeting. The corporation shall notify shareholders including
those entitled to vote at each meeting of shareholders and those who are not of the date, time and
place of each shareholders’ meeting, no fewer than fourteen (14) nor more than sixty (60) days
before the meeting date. Notice of any special meeting of shareholders shall include a
description of the purpose or purposes for which the special meeting is called. If any shareholder
meeting is adjourned to a different date, time, or place, notice need not be given of the new date,
time and place, so long as the new date, time and place is announced at the meeting before
adjournment, except that if a new record date for the adjourned meeting is or must be fixed, then
notice must be given pursuant to the requirements of this Section 2.4 to those persons who are
shareholders as of the new record date.
Waiver of Notice. A shareholder may waive any notice required by the Vermont
Business Corporation Act (the “Act”), the corporation’s Articles of Incorporation or these
bylaws. Except as provided in the immediately-following sentence, the waiver must be in
writing, must be signed by the shareholder entitled to the notice, and must be delivered to the
corporation for inclusion in the minutes or for filing with the corporate records. A shareholder’s
attendance at a meeting waives objection to lack of notice or defective notice of the meeting,
unless at the beginning of the meeting the shareholder objects to holding the meeting or
transacting business at the meeting; and such attendance also waives objection to consideration
of a particular matter at the meeting that is not within the purpose or purposes described in the
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meeting notice, unless the shareholder objects to considering the matter when it is first presented,
or when the shareholder thereafter becomes aware that the matter has been presented.
Closing of Transfer Books or Fixing Record Date. For the purpose of determining
shareholders entitled to vote at any meeting of shareholders, or shareholders entitled to receive
any dividend or distribution from the corporation, or in connection with any other proper purpose
requiring a determination of shareholders, the Board of Directors may by resolution fix a record
date for such determination. The date shall be not less than ten nor more than seventy days
before the meeting or action requiring a determination. The shareholders of record appearing in
the stock transfer books of the corporation at the close of business on the record date so fixed
shall constitute the shareholders of right in respect of the activity in question. In the absence of
such action by the Board of Directors to fix a record date, the record date shall be ten days before
the meeting or action requiring a determination of shareholders.
Shareholders’ List for Meeting. After fixing a record date for a meeting, the
corporation shall prepare an alphabetical list of the names of all its shareholders who are entitled
to notice of a shareholders’ meeting. The list must be arranged by voting group (and within each
voting group by class or series of shares) and show the address of and number of shares held by
each shareholder. The shareholders’ list must be made available for inspection by any
shareholder, beginning two business days after notice of the meeting is given for which the list
was prepared and continuing through the meeting, at the corporation’s principal office or at a
place identified in the meeting notice in the city where the meeting will be held. A shareholder
of record and entitled to vote at that meeting, his or her agent, or attorney is entitled on written
demand to inspect and, subject to the requirements of the Act, to copy the list, during regular
business hours and at his or her expense, during the period it is available for inspection. The
corporation shall make the shareholders’ list available at the meeting, and any shareholder of
record and entitled to vote at that meeting, his or her agent, or attorney is entitled to inspect the
list at any time during the meeting or at any adjournment.
Shareholder Quorum and Voting Requirements. Shares entitled to vote as a separate
voting group may take action on a matter at a meeting only if a quorum of those shares exists
with respect to that matter. A majority of the votes entitled to be cast on the matter by the voting
group constitutes a quorum of that voting group for action on that matter. Once a share is
represented for any purpose at a meeting, it shall be deemed present for quorum purposes for the
remainder of the meeting and for any adjournment of that meeting unless a new record date is or
must be set for that adjourned meeting.
Proxies. At all meetings of shareholders, a shareholder may vote in person or by proxy.
A proxy must be signed by the shareholder or by his or her duly authorized attorney-in-fact.
Such proxy shall be effective when filed with the secretary of the corporation or the person
authorized to tabulate votes before or at the time of the meeting. No proxy shall be valid after
eleven months from the date of its execution, unless a longer period is expressly provided in the
proxy.
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Voting of Shares. Except to the extent, if at all, otherwise required by applicable law,
each outstanding share entitled to vote shall be entitled to one vote upon each matter submitted to
a vote at a meeting of shareholders.
Corporation’s Acceptance of Votes. If the name signed on a vote, consent, waiver, or
proxy appointment corresponds to the name of a shareholder, the corporation shall accept the
vote, consent, waiver, or proxy appointment and give it effect as the act of the shareholder. If the
name signed on a vote, consent, waiver, or proxy appointment does not correspond to the name
of the shareholder, the corporation nevertheless shall accept the vote, consent, waiver, or proxy
appointment and give it effect as the act of the shareholder if: the shareholder is an entity and
the name signed purports to be that of an officer or agent of the entity; the name signed purports
to be that of an administrator, executor, guardian, or conservator representing the shareholder
and evidence of fiduciary status acceptable to the corporation has been presented with respect to
such vote, consent, waiver, or proxy appointment; the name signed purports to be that of a
receiver or trustee in bankruptcy of the shareholder and evidence of this status acceptable to the
corporation has been presented with respect to such vote, consent, waiver, or proxy appointment;
the name signed purports to be that of a pledgee, beneficial owner, or attorney-in-fact of the
shareholder and evidence acceptable to the corporation of the signatory’s authority to sign for the
shareholder has been presented with respect to such vote, consent, waiver, or proxy appointment;
or (v) two or more persons are the shareholder as cotenants or fiduciaries and the name signed
purports to be the name of at least one of the co-owners and the person signing appears to be
acting on behalf of all the co-owners. The corporation is entitled to reject a vote, consent,
waiver, or proxy appointment if the secretary or other officer or agent authorized to tabulate
votes has reasonable basis for doubt about the validity of the signature on it or about the
signatory’s authority to sign for the shareholder.
Action Without Meeting. Any action required to be taken at a meeting of the
shareholders, or any other action which may be taken at a meeting of the shareholders, may be
taken without a meeting if one or more consents in writing, setting forth the action so taken, shall
be signed by all shareholders entitled to vote on the action. Any action required to be taken or
which may be taken at a meeting of the shareholders may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by the holders of at least a majority of
all shares entitled to vote with respect to the subject matter thereof and if each shareholder is
given prior notice of the action proposed to be taken. Each such action must be evidenced by
one or more written consents describing the action taken, signed by the holders of at least a
majority of the shares and delivered to the corporation for inclusion in the minutes or filed with
the corporate records. Prompt notice of any action taken by less than unanimous written consent
in lieu of a meeting shall be given to all shareholders entitled to vote on such action.
Order of Business. The order of business at the annual meeting, and so far as
practicable at all other meetings of shareholders, shall be as follows:
(a)

Proof of notice of the meeting.

(b)

Determination of a quorum.
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(c)

Reading and disposal of unapproved minutes.

(d)

Reports of officers and committees.

(e)

Election of directors.

(f)

Unfinished business.

(g)

New business.

(h)

Adjournment.

Except with respect to a specific rule to the contrary in these bylaws or the Act, Robert’s Rules
of Order shall be used to resolve any procedural disputes that might arise in a shareholders’
meeting.
Voting for Directors; No Cumulative Voting. Directors are elected by a plurality of
the votes cast by the shares entitled to vote in the election of directors which shall be conducted
at the Corporation’s Annual Meeting so long as a quorum is present. Shareholders do not have a
right to cumulate their votes for directors. Nominations for director must be supported by at
least two directors and/or 15% of the holders of Class A Voting Common Stock.
Procedures. Unless otherwise provided within, all matters of procedure shall be
governed by Robert’s Rules of Order, the latest revision.
Article 3
Board of Directors

General Powers. All corporate powers shall be exercised by or under the authority of
the Board of Directors, and the business and affairs of the corporation shall be managed under its
direction.
Number, Tenure and Qualifications. The number of directors of the corporation shall
be between seven (7) and eleven (11) as may be established by action of the shareholders at any
meeting. Each director shall hold office for a term of three (3) years commencing in the date of
his or her election. However, if his or her term expires, he shall continue to serve until his or her
successor shall have been elected and qualified or until there is a decrease in the number of
directors. The general manager of the store shall be an ex officio member of the Board, without
vote. Directors need not be residents of the State of Vermont or shareholders of the corporation.
The Directors shall serve staggered terms of office, with approximately one third of directors
elected at each annual meeting of shareholders. The initial board of directors will be assigned
terms of two (2), three (3) or four (4) years to establish the desired staggering.
Meetings. A regular meeting of the Board of Directors shall be held without other notice
than these bylaws immediately after, and at the same place as, the annual meeting of
shareholders and at such other times, at least quarterly, as may be scheduled by the Board of
Directors, by resolution, adopted not less than thirty (30) days in advance of such regular
meeting. A meeting of the Board of Directors may be called by the President or by a majority of
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the directors. Notices of such special meetings of the Board of Directors shall be given to each
director at least two (2) business days before the proposed date of the meeting.
Notice. Special meetings of the Board of Directors must be preceded by at least two
business days’ notice of the date, time and place of the meeting. No notice need be given of any
regular meeting of the Board of Directors. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board of Directors need be specified in any
notice of such meeting.
Waiver of Notice. A director may waive any notice required by these bylaws. Any such
waiver must be in writing, must be signed by the director entitled to the notice, and must be
delivered to the corporation for inclusion in its minutes or for filing with the corporate records;
provided, however, that a director’s attendance at or participation in a meeting waives any
required notice of that meeting to that director, unless the director at the beginning of the
meeting (or promptly upon the director’s arrival) objects to holding the meeting or transacting
business at the meeting and does not thereafter vote for or assent to action taken at the meeting.
Quorum. A majority of the number of directors established in accordance with Section
3.2 of these bylaws shall constitute a quorum for the transaction of business at any meeting of the
Board of Directors, but if less than such majority is present at a meeting, a majority of the
directors present may adjourn the meeting from time to time without further notice.
Presumption of Assent. A director who is present at a meeting of the Board of Directors
or a committee of the Board at which action on any corporate matter is taken shall be deemed to
have assented to the action taken unless: the director objects at the beginning of the meeting (or
promptly upon the director’s arrival) to holding it or to transacting business at the meeting; the
director’s dissent or abstention from the action taken is entered in the minutes of the meeting; or
the director delivers written notice of the director’s dissent or abstention to the presiding officer
of the meeting before its adjournment. The right of dissent or abstention is not available to a
director who votes in favor of an action taken.
Manner of Acting. The affirmative vote of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors. Any action
consented to in writing by each and every director shall be as valid as if adopted by the Board of
Directors at a duly-held meeting thereof, provided that such written consents are inserted in the
minute book. Actions taken by written consent are effective when the last director signs the
consent, unless the consent specifies a different effective date.
Removal of Directors. The shareholders may remove one or more directors at a meeting
called for that purpose if notice has been given that a purpose of such meeting is such removal
and at least two-thirds of the holders of Class A Voting Common Stock vote in favor of removal.
Unless the Articles of Incorporation provide that directors may be removed only for cause, the
removal may be with or without cause.
Board of Director Vacancies. If a vacancy occurs on the Board of Directors, including
a vacancy resulting from an increase in the number of directors, the board shall fill the vacancy.
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A vacancy that will occur at a specific later date (by reason of a resignation effective at a later
date) may be filled before the vacancy occurs but the new director may not take office until the
vacancy occurs. The term of a director elected to fill a vacancy expires at the next shareholders’
meeting at which directors are elected. However, if his or her term expires, he shall continue to
serve until his or her successor is elected and qualifies or until there is a decrease in the number
of directors.
Meetings by Conference Telephone Call, etc. Directors may participate in any regular
or special meeting by, or conduct the meeting through the use of, any means of communication,
including conference telephone call, by which all directors participating may simultaneously hear
each other during the meeting. A director participating in a meeting by such means is deemed to
be present in person at the meeting.
Compensation. The Board of Directors may fix compensation of directors. No such
compensation shall preclude any director from serving the corporation in any other capacity and
receiving compensation therefor. The Board of Directors may also by resolution authorize the
payment of reimbursement of all expenses of each director related to the director’s attendance at
meetings.
Order of Business. The order of business at all meetings of the Board of Directors shall
be:
(a)

Determination of a quorum.

(b)

Reading and disposal of unapproved minutes.

(c)

Reports of officers and committees.

(d)

Unfinished business.

(e)

New business.

(f)

Adjournment.

Except with respect to a specific rule to the contrary in these bylaws or the Act, Robert’s
Rules of Order shall be used to resolve any procedural disputes that might arise in a Board of
Directors’ meeting.
Conflict of Interest. Any situation involving a conflict of interest and/or business
relationship between the Corporation and a director shall be fully disclosed to the entire Board of
Directors and made a matter of record. Any Director having such duality or possible conflict of
interest shall not attend discussion on the matter not vote or use his/her influence on the matter in
question and shall not be counted in determining a quorum for the meeting. The minutes of the
meeting shall reflect such disclosure, abstention from discussion and voting, and the names of
the directors who participated in the vote concerning such matter. The foregoing shall not be
construed to prevent a director from briefly stating his/her position in the matter, nor from
answering pertinent questions of the other directors. Each director, officer, employee, and
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member of a committee with board delegated powers, shall annually sign a statement which
affirms that such person (a) is aware of the Corporation’s policy for conflicts of interest, (b) has
read and understands the policy, and (c) has agreed to comply with the policy. The Board may
adopt a more comprehensive conflict of interest policy, by resolution, that includes the above
provisions at a minimum.
Article 4
Officers

Officers. The officers of the corporation shall a president, a secretary, and a treasurer,
and such vice-presidents, assistant secretaries and assistant treasurers as the Board of Directors
may determine, each of whom shall be elected by the Board of Directors. Any two (2) or more
offices may be held by the same person.
Election and Term of Office. The officers of the corporation shall be elected by the
Board of Directors at the first meeting of the Board of Directors held after such annual meeting
of the shareholders. If the election of officers shall not be held at such meeting, such election
shall be held as soon thereafter as convenient. Each officer shall hold office for a term of two (2)
years until his or her successor shall have been duly elected and shall have qualified or until his
or her death or until he shall resign or shall have been removed in the manner hereinafter
provided. Terms of officers shall be staggered such that the President and the Secretary shall be
elected one year and the Vice President and the Treasurer shall be elected in the next.
Removal. Any officer or agent elected or appointed by the Board of Directors may be
removed by the Board of Directors whenever in its judgment the best interests of the corporation
would be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.
Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification, or otherwise, may be filled by the Board of Directors for the unexpired portion
of the term.
President. The president shall, subject to the control of the Board of Directors, in
general supervise and control all of the business and affairs of the corporation. When present, he
or she shall preside at all meetings of the shareholders and of the Board of Directors. He or she
may sign, with the secretary or any other proper officer of the corporation thereunto authorized
by the Board of Directors, certificates for shares of the corporation, any deeds, mortgages, bonds,
contracts, or other instruments which the Board of Directors has authorized to be executed,
except in cases where the signing and execution thereof shall be expressly delegated by the
Board of Directors or by these bylaws to some other officer or agent of the corporation, or shall
be required by law to be otherwise signed or executed; and in general shall perform all duties
incident to the office of president and such other duties as may be prescribed by the Board of
Directors from time to time.
Vice Presidents. If any vice president is appointed, in the absence of the president or in
the event of his or her death, inability, or refusal to act, the vice president (or in the event there
be more than one vice president, the vice presidents in the order designated at the time of their
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election, or in the absence of such designation, then in order of their election) shall perform the
duties of the president, and when so acting, shall have all the powers of, and be subject to all the
restrictions upon, the president. If there is no vice president, then under such circumstances the
treasurer shall perform such duties of the president. Any vice president may sign, with the
secretary or an assistant secretary, certificates for shares of the corporation and shall perform
such other duties as from time to time may be assigned to him or her by the president or by the
Board of Directors.
Secretary. The secretary, in addition to statutory duties, shall keep the minutes of the
shareholders’ and the Board of Directors’ meetings in one or more books provided for that
purpose; shall see that all notices are duly given in accordance with the provisions of these
bylaws or as required by law; shall be custodian of the corporate records and of the seal of the
corporation and see that the seal of the corporation is affixed to all documents the execution of
which on behalf of the corporation under its seal is duly authorized; shall keep a register of the
post office address of each shareholder which shall be furnished to the secretary by such
shareholder; shall sign with the president, or a vice president, certificates for shares of the
corporation the issuance of which shall have been authorized by resolution of the Board of
Directors; shall have general charge of the stock transfer books of the corporation; and in general
shall perform all duties incident to the office of secretary and such other duties as from time to
time may be assigned to him or her by the president or by the Board of Directors.
Treasurer. The treasurer shall have charge and custody of and be responsible for all
funds and securities of the corporation; shall receive and give receipts for moneys due and
payable to the corporation from any source whatsoever, and deposit all such moneys in the name
of the corporation in such banks, trust companies, or other depositaries as shall be selected in
accordance with the provisions of Article V of these bylaws; and in general shall perform all of
the duties incident to the office of treasurer and such other duties as from time to time may be
assigned to him or her by the president or by the Board of Directors. If so required by the Board
of Directors, the treasurer shall give a bond for the faithful discharge of his or her duties, in such
sum and with such surety or sureties as the Board of Directors shall determine.
Assistant Secretaries and Assistant Treasurers. The assistant secretaries, when
authorized by the Board of Directors, may sign with the president or vice president certificates
for shares of the corporation the issuance of which shall have been authorized by a resolution of
the Board of Directors. The assistant secretaries and assistant treasurers, in general, shall
perform such duties as shall be assigned to them by the secretary or the treasurer, respectively, or
by the president or the Board of Directors. If so required by the Board of Directors, the assistant
treasurers shall respectively give bonds for the faithful discharge of their duties, in such sums
and with such sureties as the Board of Directors shall determine.
Salaries. The salaries of the officers shall be fixed from time to time by or under the
direction of the Board of Directors and no officer shall be prevented from receiving such salary
by reason of the fact that he or she is also a director of the corporation.
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Article 5
Committees

Committees. The Board of Directors may create one or more committees and appoint
members of the Board of Directors to serve on them. Each committee must have two or more
members at least one of whom must be a director, who serve at the pleasure of the Board of
Directors. The creation of a committee and appointment of members to it must be approved by
the greater of a majority of all directors in office when the action is taken or the number of
directors required by these bylaws to take action. The provisions of Sections 3.3 through 3.8 of
these Bylaws shall apply to all such committees and their members.
Executive Committee. The Executive Committee shall consist of the President, the Vice
President, the Secretary, the Treasurer and the general manager of the Corporation, who shall be
an ex officio, non-voting member. The President shall be the Chair of the Executive Committee.
The Executive Committee shall act on behalf of the Board of Directors in circumstances between
regular board meetings where situations have arisen that cannot wait for resolution until the next
regularly scheduled meeting of the Board of Directors and with respect to which it is not
reasonable to attempt to schedule a special meeting either in person or through remote
telecommunications, it being understood that this provision will only be exercised in rare
circumstances or if it is impossible to obtain a quorum of the board in a timely fashion.
1.

Article 6
Contracts, Loans, Checks and Deposits

Contracts. The Board of Directors may authorize any officer or officers, agent, or
agents, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the corporation, and such authority may be general or confined to specific instances.
Loans. No loans shall be contracted on behalf of the corporation and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the Board of
Directors. Such authority may be general or confined to specific instances.
Checks, Drafts, etc. All checks, drafts, or other orders for the payment of money, notes,
or other evidences of indebtedness issued in the name of the corporation, shall be signed by such
officer or officers, agent or agents of the corporation and in such manner as shall from time to
time be determined by resolution of the Board of Directors.
Deposits. All funds of the corporation not otherwise employed shall be deposited from
time to time to the credit of the corporation in such banks, trust companies, or other depositaries
as the Board of Directors may select.
Article 7
Indemnification of Directors, Officers, Etc.

Indemnification Requirement.
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(a)

The corporation shall indemnify any individual made a party to a proceeding because he
or she is or was a director, officer, employee or agent of the corporation (hereinafter
referred to as an “Eligible Person”) and who was wholly successful, on the merits or
otherwise, in the defense of any proceeding to which the Eligible Person was a party
because the Eligible Person is or was a director, officer, employee or agent of the
corporation against reasonable expenses incurred by the director in connection with the
proceeding.

(b)

Subject to the provisions of Subsection 6.1(c) and Section 6.4, the corporation also shall
indemnify an Eligible Person made party to such a proceeding because the Eligible Person
is or was such a director, officer, employee or agent, if:
(i)

the Eligible Person conducted himself or herself in good faith; and

(ii)

the Eligible Person reasonably believed:

(iii)

(c)

(A)

in the case of conduct in the Eligible Person’s official capacity with the
corporation, that the Eligible Person’s conduct was in its best interests; and

(B)

in all other cases, that the Eligible Person’s conduct was at least not
opposed to its best interests; and

in the case of any proceeding brought by a governmental entity, the Eligible Person
had no reasonable cause to believe his or her conduct was unlawful, and the
Eligible Person is not finally found to have engaged in a reckless or intentional
unlawful act.

The corporation shall not indemnify a person under this Section 6.1 if an action, suit or
proceeding shall be prosecuted against such person by or in the right of the corporation and
such person is adjudged liable to the corporation, or in any other proceeding charging
improper personal benefit to such person, whether or not involving action in such person’s
official capacity, in which such person was adjudged liable on the basis that personal
benefit was improperly received by such person.

Advancement of Expenses. Subject to the provisions of Section 6.4, the corporation
shall pay for or reimburse the reasonable expenses incurred by an Eligible Person in a
proceeding in advance of final disposition of the proceeding to the fullest extent permitted under
the Act.
Indemnification Prior to Final Resolution of Proceeding. Except as provided in
Section 6.2, the corporation shall not indemnify a person under this Article 6 prior to the final
resolution of the proceeding, whether by judgment, order, settlement, conviction, plea or
otherwise, and unless authorized in the specific case after a determination has been made that
indemnification of the person is permissible because the person has met the standard of conduct
set forth in Subsection 6.1(b) and the Act. Any such determination must be made by the
corporation in the manner specified in the Act. The corporation shall expeditiously consider and
act upon any request from an Eligible Person for indemnification or advancement of expenses
under this Article 6.
12

Insurance. The corporation may purchase and maintain insurance against liability
asserted against or incurred by an individual in his or her capacity as, or arising from his or her
status as, a director, officer, employee or agent of the corporation, whether or not the corporation
would have power to indemnify him or her against the same liability under the provisions of this
Article 6, above. Directors’ and officers’ liability, property damage and other insurance may, to
the extent available, be purchased by the corporation to protect persons entitled to
indemnification under this Article 6 from such liability and expenses.
Article 8
Miscellaneous

Fiscal Year. The fiscal year of the corporation shall be January 1 through December 31.
Dividends. The Board of Directors, by an approving vote of at least two-thirds (2/3) of
the directors, may from time to time declare, and the corporation may pay, dividends on its
outstanding shares or otherwise make distributions in the manner and upon the terms and
conditions provided by law and its Articles of Incorporation.
Seal. The Board of Directors shall provide a corporate seal which shall be circular in
form and shall have inscribed thereon the name of the corporation, the state of incorporation and
the words “Corporate Seal.”
Notice. Any notice required by these bylaws must be in writing. In the case of a notice
to any shareholder, notice shall be deemed given when mailed by first class mail, with postage
prepaid and addressed to the shareholder’s address as shown in the corporation’s current record
of shareholders. properly addressed and with postage prepaid.
Financial Statements for Shareholders. The corporation shall furnish its shareholders
annual financial statements, which may be consolidated or combined statements of the
corporation and one or more of its subsidiaries, as appropriate, that include a balance sheet as of
the end of the fiscal year, an income statement for that year, and a statement of changes in
shareholders’ equity for the year unless that information appears elsewhere in the financial
statements. If financial statements are prepared for the corporation on the basis of generally
accepted accounting principles, the annual financial statements must also be prepared on that
basis. If the annual financial statements are reported upon by a public accountant, his or her
report must accompany them. If not, the statements must be accompanied by a statement of the
president or the person responsible for the corporation’s accounting records: stating his or her
reasonable belief whether the statements were prepared on the basis of generally accepted
accounting principles and, if not, describing the basis of preparation: and describing any respect
in which the statements were not prepared on a basis of accounting consistent with the
statements prepared for the preceding year. The corporation shall mail the annual financial
statements to each shareholder within 120 days after the close of each fiscal year. Thereafter, on
written request from a shareholder who was not mailed the statements, the corporation shall mail
to the shareholder the latest financial statements.
Other Reports to Shareholders. If the corporation indemnifies or advances expenses to
a director under Article 6 of these bylaws in connection with a proceeding by or in the right of
13

the corporation, then not later than the notice of the next shareholders’ meeting the corporation
shall report such indemnification or advance to the shareholders, in writing. If the corporation
issues or authorizes the issuance of shares for promissory notes, then not later than the notice of
the next shareholders’ meeting the corporation shall report in writing to the shareholders the
number of shares authorized or issued, and the consideration received by the corporation.
Amendment of Bylaws. These bylaws may be altered, amended, or repealed and new
bylaws may be adopted by the Board of Directors at any regular or special meeting of the Board
of Directors, except to the extent, if at all, that in adopting, amending, or repealing a particular
bylaw the shareholders provide expressly that the Board of Directors may not amend or repeal
that bylaw. The shareholders may amend or repeal the bylaws, in addition to the Board of
Directors. 1

1
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ARTICLES OF INCORPORATION
OF
MAPLE CORNER COMMUNITY STORE, INC.
The undersigned incorporator, in order to form a corporation under the laws of the State
of Vermont, in particular the Vermont Business Corporation Act, certify as follows:
Article 1
Name

The name of the corporation is Maple Corner Community Store, Inc. (the “Corporation”)
Article 2
Registered Office; Registered Agent

The address of the Corporation’s registered office is: 9879 County Road, Calais, Vermont
05468. The name of the Corporation’s registered agent at that office is: Robert Lamb
Article 3
Purposes

The purposes of the Corporation are to own and operate a community general store and
any lawful business incident thereto.
Article 4
Authorized Shares; Classes of Shares

The Corporation shall have authority to issue (a) 500 shares of Class A Voting Common
Stock; and (b) 5,000 shares of Class B Nonvoting Common Stock.
The rights, privileges, preferences, voting powers, qualifications, limitations and
restrictions of the Class A Voting Common Stock and the Class B Nonvoting Common Stock,
are as follows:
Article 5
Voting

Class A Voting Common Stock. Except as may be otherwise provided in these Articles
of Incorporation or as may be otherwise required by law, the Class A Voting Common Stock
shall vote on all actions to be taken by the shareholders of the Corporation. Each share of Class
A Voting Common Stock shall entitle the holder thereof to one vote per share.
Class B Nonvoting Common Stock. The Class B Nonvoting Common Stock consists of
nonvoting shares. Holders of Class B Nonvoting Common Stock shall not be entitled to vote.
Board Size. The number of directors constituting the entire Board of Directors shall not
exceed eleven (11), with the number of directors established pursuant to the bylaws.
1

Voting on Amendments. The number of authorized shares of Common Stock,
comprised of both Class A Voting Common Stock and Class B Nonvoting Common Stock, may
be increased or decreased (but not below the number of shares then outstanding) by the written
consent or affirmative vote of the holders of a majority of the stock entitled to vote.
Article 6
Distribution of Assets Upon Dissolution

The holders of shares of the Corporation’s Class A Voting Common Stock and Class B
Nonvoting Common Stock together are entitled to receive the net assets of the Corporation upon
dissolution. After liabilities of the Corporation have been paid, holders of the Class A Voting
Common Stock and Class B Nonvoting Common Stock are entitled to receive, pro rata, assets of
the Corporation available for distribution to its shareholders.
Article 7
Special Provisions

Actions required or permitted by the Vermont Business Corporation Act, Title 11A of the
Vermont Statutes Annotated, to be taken at a shareholder’s meeting may be taken without a
meeting if the action is taken by the holders of at least a majority of all of the shares entitled to
vote on the action or such higher number a may be required by law or by the provisions of the
Corporation’s Articles of Incorporation or Bylaws as in effect from time to time, and if each
shareholder is given prior notice of the action proposed to be taken. Each action must be
evidenced by one or more written consents describing the action taken, for inclusion in the
minutes or filed with the corporate records. Prompt notice of any action taken by less than
unanimous written consent in lieu of a meeting shall be given to all shareholders entitled to vote
on such action under the Vermont Business Corporation Act, Title 11A of the Vermont Statutes
Annotated.
No director of the Corporation shall be liable to the Corporation or its shareholders for money
damages for any action taken, or any failure to take any action, solely as a director, based on a
failure to discharge his or her own duties in accordance with the provisions of 11A V.S.A. § 8.30
except liability for:
(a)

the amount of a financial benefit received by a director to which the director is not entitled;

(b)

an intentional or reckless infliction of harm on the Corporation or the shareholders;

(c)

a violation of 11 V.S.A. § 8.33; or

(d)

an intentional or reckless criminal act.

Dated at Calais, County of Washington and State of Vermont, this 3rd day of July 2019.

Robert Lamb
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MAPLE CORNER COMMUNITY STORE INC.
(a Vermont Corporation)

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
$500 per Share of Class A Voting Common Stock
Up to 200 Shares of Class A Voting Common Stock being offered;
only one Share of Class A Voting Common Stock per person
$500 per Share of Class B Non-Voting Common Stock
Up to 1,000 Shares of Class B Non-Voting Common Stock being offered
$450,000.00 Offering
August 1, 2019

This Confidential Private Placement Memorandum constitutes an offer only to the person whose
name appears below:
______________________________
Name

Memorandum #

Information in this Confidential Private Placement Memorandum that the Company does not
otherwise make public is proprietary and confidential. By acceptance of this Memorandum, the recipient
agrees that neither he, she nor it nor any of his, her or its officers, directors, employees, representatives,
agents, associates or affiliates will divulge to any other party any information contained herein or any notes,
summaries or analyses derived herefrom, or reproduce or redistribute this Memorandum in whole or in part,
and agrees further to return this Memorandum promptly to the Company after such time as the recipient is
no longer considering an investment in the Shares.
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THIS OFFERING OF SECURITIES HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 OR APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION NOR HAS THE SECURITIES EXCHANGE COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.
THE OFFERING WILL TERMINATE ON THE FIRST TO OCCUR OF THE OFFERING RAISING
THE AMOUNT OF FUNDS THAT MAPLE CORNER COMMUNITY STORE INC. (THE
“COMPANY”) SEEKS TO RAISE IN THIS OFFERING OR OCTOBER 1, 2019, SUBJECT TO THE
RIGHT OF THE COMPANY TO EXTEND SUCH TERMINATION DATE. THE COMPANY WILL
NOT ACCEPT ANY INVESTMENTS FOR SHARES UNLESS ENOUGH SHARES ARE SOLD TO
RAISE THREE HUNDRED SEVENTY-FIVE THOUSAND DOLLARS ($375,000.00). THE
COMPANY WILL PLACE AMOUNTS TENDERED BY SUBSCRIBERS IN ESCROW PENDING
ACCEPTANCE.
THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM HAS BEEN PREPARED SOLELY
FOR USE IN CONNECTION WITH THE PRIVATE PLACEMENT OF THE SHARES OFFERED
HEREBY AND MAY NOT BE REPRODUCED OR USED FOR ANY OTHER PURPOSE. THE
OFFEREE AGREES TO RETURN THIS MEMORANDUM AND ALL ATTACHMENTS AND
RELATED DOCUMENTATION TO THE COMPANY IF THE OFFEREE DOES NOT SUBSCRIBE TO
PURCHASE SHARES IN THE OFFERING.
THESE SHARES ARE BEING OFFERED ONLY TO INVESTORS WHO THE COMPANY BELIEVES
HAVE THE QUALIFICATIONS NECESSARY TO PURCHASE THE SECURITIES TO BE OFFERED
AND SOLD UNDER APPLICABLE EXEMPTIONS FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”) AND UNDER APPLICABLE STATE
STATUTES. THE COMPANY WILL BE THE SOLE JUDGE OF WHETHER AN INVESTOR
POSSESSES SUCH QUALIFICATIONS.
NOTWITHSTANDING DELIVERY OF THIS
MEMORANDUM AND ASSOCIATED DOCUMENTATION, THE COMPANY DOES NOT INTEND
TO EXTEND AN OFFER TO SELL OR SOLICIT AN OFFER TO BUY THE SHARES UNTIL THE
COMPANY DETERMINES THAT THE OFFEREE IS QUALIFIED.
THE SHARES ARE BEING OFFERED IN A PRIVATE PLACEMENT TO A LIMITED NUMBER OF
INVESTORS. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION
IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT PERMITTED
UNDER APPLICABLE LAW OR TO ANY FIRM OR INDIVIDUAL WHO DOES NOT POSSESS THE
QUALIFICATIONS DESCRIBED IN THIS MEMORANDUM.
THE SHARES HAVE NOT BEEN REGISTERED UNDER THE ACT OR THE SECURITIES LAWS OF
THE STATE OF VERMONT OR OTHER STATES, AND ARE BEING OFFERED AND SOLD IN
RELIANCE AND EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND
SUCH LAWS. THERE IS NO PUBLIC MARKET FOR SHARES OF THE COMPANY. PURCHASERS
OF SHARES WILL BE REQUIRED TO REPRESENT THAT THE SHARES ARE BEING ACQUIRED
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TO SALE OR DISTRIBUTION AND
PURCHASERS WILL NOT BE ABLE TO RESELL THE SHARES UNLESS THE SHARES ARE SOLD
IN A TRANSACTION WHICH QUALIFIES FOR AN EXEMPTION FROM REGISTRATION UNDER
THE ACT AND UNDER APPLICABLE STATE STATUTES. PURCHASERS OF THE SHARES
SHOULD BE PREPARED TO BEAR THE ECONOMIC RISK OF THEIR INVESTMENT FOR AN
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INDEFINITE PERIOD OF TIME. THE SHARES TO BE ISSUED TO INVESTORS ARE NOT
TRANSFERABLE EXCEPT IN ACCORDANCE WITH APPLICABLE LAW.
THE PURCHASE OF THE SHARES WILL ENTAIL A HIGH DEGREE OF RISK. SHARES ARE
SUITABLE ONLY FOR PERSONS WHO HAVE SUBSTANTIAL FINANCIAL RESOURCES AND
HAVE NO NEED FOR LIQUIDITY IN THIS INVESTMENT. NO ONE SHOULD INVEST IN THE
SHARES WHO IS NOT PREPARED TO LOSE HIS, HER OR ITS ENTIRE INVESTMENT.
PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER THE RISK FACTORS LISTED IN
THE MEMORANDUM.
INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS MEMORANDUM OR ANY
COMMUNICATION, WHETHER WRITTEN OR ORAL, FROM THE COMPANY, ITS MANAGERS
OR AGENTS, AS LEGAL, TAX, ACCOUNTING OR OTHER EXPERT ADVICE. EACH INVESTOR
SHOULD CONSULT HIS OWN COUNSEL, ACCOUNTANT AND OTHER PROFESSIONAL
ADVISORS AS TO LEGAL, TAX, ACCOUNTING AND RELATED MATTERS CONCERNING THIS
INVESTMENT OR ITS SUITABILITY FOR HIM, HER OR IT.
NO PERSON OTHER THAN THE MANAGERS OF THE COMPANY TO WHOM REQUESTS ARE
DIRECTED FOR ADDITIONAL INFORMATION CONCERNING THIS OFFERING IS
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION (WHETHER
ORAL OR WRITTEN) IN CONNECTION WITH THIS OFFERING.
THE SHARES WILL BE SOLD SUBJECT TO THE SUBSCRIPTION AGREEMENT WHICH
ACCOMPANIES THIS MEMORANDUM. THE SUBSCRIPTION AGREEMENT CONTAINS
CERTAIN REPRESENTATIONS, WARRANTIES, TERMS AND CONDITIONS. EACH INVESTOR
SHOULD CAREFULLY REVIEW THE PROVISIONS OF THE SUBSCRIPTION AGREEMENT
BEFORE INVESTING.
THE COMPANY WILL MAKE AVAILABLE BEFORE CLOSING TO ANY PROSPECTIVE
QUALIFIED INVESTOR THE OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS
FROM THE COMPANY CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING AND
THE BUSINESS AND OPERATIONS OF THE COMPANY AND TO OBTAIN ADDITIONAL
INFORMATION TO THE EXTENT THAT THE COMPANY POSSESS SUCH INFORMATION OR
CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE.
THIS MEMORANDUM CONTAINS CERTAIN DOCUMENTS THAT EITHER ACCOMPANY IT
(SUCH AS THE ARTICLES AND BYLAWS OF THE COMPANY AND THE BUSINESS PLAN EACH
OF WHICH IS ATTACHED AS AN EXHIBIT TO THIS MEMORANDUM) OR WHICH ARE
IDENTIFIED UNDER DOCUMENTS AVAILABLE FOR INSPECTION. ALL SUCH SUMMARIES
ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO SUCH DOCUMENTS.
THE OFFEREE, BY ACCEPTING DELIVERY OF THIS MEMORANDUM, AGREES TO RETURN IT
AND ALL RELATED DOCUMENTS TO THE MANAGERS IF THE OFFEREE DOES NOT
SUBSCRIBE FOR THE SHARES OFFERED HEREBY.

THE STATEMENTS IN THIS PLAN ARE MADE AS OF THE DATE HEREOF, UNLESS
ANOTHER TIME IS SPECIFIED, AND NEITHER THE DELIVERY OF THIS PLAN NOR
ANY SALE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
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IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE FACTS HEREIN SET
FORTH SINCE THE DATE HEREOF.

THIS MEMORANDUM AND THE PLAN CONTAIN CERTAIN “FORWARD” LOOKING
STATEMENTS AND INVOLVE RISKS AND UNCERTAINTIES. IN PARTICULAR, THE PLAN
STATES A NUMBER OF ACTIONS THAT THE COMPANY INTENDS TO TAKE. THE
COMPANY’S ACTUAL RESULTS MAY DIFFER SIGNIFICANTLY FROM THE RESULTS
DISCUSSED IN THE FORWARD LOOKING STATEMENTS. FACTORS THAT MIGHT CAUSE
SUCH DIFFERENCES INCLUDE BUT ARE NOT LIMITED TO THOSE DISCUSSED IN THIS
MEMORANDUM CALLED “RISK FACTORS.” ALTHOUGH THE COMPANY BELIEVES THE
ASSUMPTIONS UNDERLYING THE FORWARD LOOKING STATEMENTS ARE REASONABLE,
ANY OF THE ASSUMPTIONS COULD PROVE INACCURATE, AND THEREFORE, THERE CAN
BE NO ASSURANCES THAT THE FORWARD LOOKING STATEMENTS IN THE MEMORANDUM
AND THE PLAN WILL PROVE TO BE ACCURATE. THE COMPANY UNDERTAKES NO
OBLIGATION TO RELEASE THE RESULTS OF ANY REVISIONS TO THESE FORWARD
LOOKING STATEMENTS THAT MAY BE MADE TO REFLECT EVENTS OR CIRCUMSTANCES
AFTER THE DATE OF THE MEMORANDUM OR TO REFLECT THE OCCURRENCE OF
UNANTICIPATED EVENTS. IN LIGHT OF THE SIGNIFICANT UNCERTAINTIES INHERENT IN
THE FORWARD LOOKING STATEMENTS INCLUDED IN THIS MEMORANDUM AND THE
PLAN, THE INCLUSION OF INFORMATION SHOULD NOT BE REGARDED AS A
REPRESENTATION BY THE COMPANY OR ANY OTHER PERSON THAT THE OBJECTIVES AND
PLANS OF THE COMPANY WILL BE ACHIEVED. IN ADDITION, INVESTORS SHOULD NOT
CONSTRUE ANY SPECIFIC STATEMENTS OR ASSURANCES SET FORTH IN THE PLAN THAT
SPECIFIC STEPS OR MEASURES WILL BE TAKEN AS A GUARANTY THAT ALL SUCH STEPS
AND MEASURES WILL IN FACT BE TAKEN IF THE COMPANY DETERMINES THAT DOING SO
IS NOT IN ITS BEST BUSINESS INTERESTS OR FOR OTHER REASONS.
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SUMMARY

The following summary is qualified in its entirety by the detailed information appearing
elsewhere in this Confidential Private Placement Memorandum (the “Memorandum”) including
the Business Plan dated [July 1, 2019] attached as Exhibit “A” (the “Plan”) and the Articles of
Incorporation and the Bylaws attached as Exhibit “B.” Prospective investors and their professional
advisors should read the Memorandum in its entirety along with the Plan to make sure they
understand them.

The Offering. The Company is offering up to 200 Shares of Class A Voting Common Stock (the “Class A
Shares”) and up to 1,000 Shares of Class B Nonvoting Common Stock (the “Class B Shares” and, together
with the Class A Shares, the “Shares”) to prospective investors on the terms and conditions described in
this Memorandum (the “Offering”). The Offering consists of up to 200 Class A Shares offered at a price
of Five Hundred Dollars ($500.00) per Share and up to 1,000 Class B Shares offered at a price of Five
Hundred Dollars ($500.00) per Share. The Offering seeks to raise Four Hundred Fifty Thousand Dollars
($450,000.00) through the sale of a combination of Class A Shares and Class B Shares.
Use of Proceeds. The Company intends to use the proceeds of the Offering approximately as follows:
(a)

Pay startup costs;
(b)
Pay professional fees incurred in connection with the Offering and the organization
and structuring of the Company; and
(c)

To provide working capital.

The Company believes that it will require aggregate capital of approximately Four Hundred
Fifty Thousand Dollars ($450,000.00) to pursue its business objectives. The Company has not
received any contributions from any officers, directors or any other person and will not issue any
Shares until the consummation of the Offering.

Risk Factors. There are substantial risks associated with purchasing the Shares. For discussion of
specific risks, see “Risk Factors” below.
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Management of the Company. The Company has an eight (8) member Board of Directors. The
individuals who serve on the Company’s Board of Directors are described in the Plan. The
appointment of Directors is described in the Company’s Bylaws.

RISK FACTORS
A PURCHASE OF THE SHARES IS SUBJECT TO A HIGH DEGREE OF RISK. PROSPECTIVE
INVESTORS SHOULD CAREFULLY CONSIDER THE FOLLOWING FACTORS BEFORE
INVESTING. PROSECTIVE INVESTORS ARE URGED TO CONSULT THEIR OWN FINANICAL
ADVISERS AND LEGAL COUNSEL IN CONNECTION WITH THIS OFFERING.
RISKS OF PROPOSED ACTIVITIES
No Operating History and Need for Substantial Additional Financing. The Company has engaged in no
operations or revenue-producing activities to date. The Company may need additional financing to support
its projected level of operations. No assurance can be given as to the availability of additional financing
or, if available, the terms upon which it may be obtained. Any such additional financing may result in
dilution of an investor’s investment in the Company.
Uncertainties Regarding New Business. The Company has only engaged in a limited amount of market
research.
Competition. Several competitors presently compete directly with the Company. Many potential
competitors have substantially greater financial resources and significantly greater experience in the
convenience store and general store market.
Financial Projections. The financial projections contained in the Plan are based on certain assumptions
over which the Company will have little or no control. While these assumptions represent the Company’s
good faith estimates regarding future events, actual operating results for the Company may be materially
less favorable than the projections. Prospective investors should not rely on such projections as a guarantee
of future operating performance. In addition, the projections were not examined, compiled, or subjected to
any other formal procedures performed by certified public accountants.
Management Discretion Over Use of Proceeds. The Company’s management will have broad discretion
over the use of the net proceeds from this offering, and you will be relying on the judgment of the
Company’s management regarding the application of those net proceeds. Although it is the intention of the
Company’s management to use the net proceeds from the offering in the best interests of the Company, the
Company’s management might not apply the net proceeds from this offering in ways that increase the value
of your investment or in ways with which you agree.
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No Assurance of Dividends. There can be no assurance as to when, if at all, dividends will be made to the
holders of the Shares. No assurance can be given that a holder of Shares will receive a return of all, or any
portion of, his, her or its capital contribution to the Company. The principal purpose of the Company is to
purchase and operate the Maple Corner Community Store, preserving it for the benefit of the Calais,
Vermont community, as further explained in the Plan.
RISKS OF THE OFFERING
Arbitrary Price. The price for the Shares has been arbitrarily set by the Company’s management and is not
based upon any objective process or criteria.
Tax Aspects. An investment in the Company has material tax consequences. No discussion or analysis has
been provided in this Memorandum as to the tax aspects of an investment in the Company. Investors must
therefore rely exclusively on the analysis of their accountants, attorneys and tax advisors as to such matters.
Absence of a Registration or Qualification under Applicable Securities Laws. Prospective investors should
recognize that the Shares have not been, nor will they be registered under the Securities Act of 1933, as
amended (the “Securities Act”) or applicable state securities laws. No regulatory authority or other
disinterested entity has reviewed or passed upon the fairness of the types and amounts of compensation to
be paid to the officers, the disclosure of risks and tax consequences inherent in such investment, or other
terms. Prospective investors should be aware that they do not have all of the protection afforded by
applicable federal and state securities laws to investors in registered or qualified offerings or offerings
which have undergone a merit review. Investors must therefore judge for themselves or with the assistance
of their advisors the adequacy of the disclosures, the fairness of such compensation and the fairness of the
other terms without the benefit of prior review by any regulatory authority.
This Offering May Not Be Fully Subscribed and the Company May Need Additional Capital. No entity or
individual has any obligation to purchase any of the Shares in this Offering. Consequently, it is possible
that the Company will not be able to raise the capital necessary to carry out its business plan and/or continue
as a going concern. The Offering may not be fully subscribed and there is an increased risk to early investors
in this Offering if the full amount is not raised. Additionally, even if the Offering is fully subscribed, the
Company may need to raise additional funds. The Company cannot assure you that funds will be available
to the Company on favorable terms or at all.
Limits on Transferability of Shares; No Public Market. Substantial restrictions are imposed upon the
transfer of Shares. The Shares will not be registered under the Securities Act. There is currently no public
market for the Shares and it is highly unlikely that such a public market will ever develop. The Company
will not have an obligation to repurchase Shares from the investors.
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TERMS OF THE SECURITIES

The following summary is intended to provide an overview of the important terms and conditions
of the Shares. It is qualified in its entirety by reference to the Articles and Bylaws and potential investors
are urged to review the Articles and Bylaws in their entirety to understand fully the terms and conditions
of the Shares
The Company

Maple Corner Community Store, Inc. is a corporation organized under the laws of
the State of Vermont for the purpose of running a general store in Calais, Vermont.

The Offering

The Company is offering, in a private placement, up to $450,000.00 of Shares (the
“Shares”) to investors to be admitted as shareholders of the Company.

Purchase Price

$500 per Share of Class A Voting Common Stock and $500 per Share of Class B
Non-Voting Common Stock

Purchase Restriction An investor must purchase one share of Class A Voting Common Stock and may
only purchase one share of Class A Voting Common Stock but may purchase up
to the number of shares of Class B Non-Voting Common Stock allowed under
applicable law. In the case of an “Accredited Investor” that number is unlimited.
In the case of a “Vermont certified investor”, that number is 49 shares of Class B
Non-Voting Common Stock and in the case of a “Vermont main street investor”,
that number is 19 shares of Class B Non-Voting Common Stock.
Closing

The closing of the investors’ purchase of the Shares (the “Closing”) is expected to
occur on or about October 1, 2019.

Minimum

The Closing will be contingent upon the purchase of at least $375,000 of Shares
by investors for cash consideration, and other conditions to closing set forth in the
transaction documents.

Post-Closing
Capitalization

In light of the uncertainty of how many Class A Shares will be sold, it is difficult
to determine the capitalization of the Company after the Closing. However, each
Share will receive dividends, if an when declared, pro rata with each other Share.
The only difference between a Class A Share and a Class B Share is that Class A
Shares have voting rights and Class B Shares do not. In order to maintain
community involvement in the Company’s governance, investors will be restricted
to purchasing only one Class A Share.

Allocations of
Income and Loss

All income and loss of the Company shall be allocated among the shareholders
in accordance with their Shares.

Directors

The Company will be governed by a Board of Directors. The Board of Directors
currently has nine members.
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Voting Rights:

Holders of the Class A Shares shall be entitled to one vote per Class A Shares on
all matters requiring a shareholder vote. Holders of the Class B Shares shall not
be entitled to any voting rights except as required by applicable law.

Transfers

The Shares do not have any transfer restrictions except that any transfer must
comply with applicable law.

TERMS OF THE OFFERING

The purchase price of a Share is Five Hundred Dollars ($500.00) and is payable in full
upon subscription. Absent the consent of the Company, no investor will be entitled to subscribe
for less than $500 worth of Shares. The Company may determine, in its sole and absolute
discretion, to accept subscriptions for lesser amounts.

The Company reserves the right, in its sole discretion, to rescind this Offering or accept or
reject subscriptions in whole or in part for any reason.

This Offering will commence on the date of this Memorandum (subject to the applicable
state securities laws) and will close (subject to applicable state securities laws) on October 1, 2019
or when the Minimum Commitment shall have been received in Escrow. The Company may
continue its offering of Shares until October 1, 2019, or such other date as may be specified by it
or until sale of $450,000.00 of the Company’s Shares.

All proceeds in this sale of the Shares will be deposited into an escrow account (the
“Escrow Account”) with Paige Canfield (the “Escrow Agent”) in accordance with an agreement
9

entered into between the investors, the Company and the Escrow Agent. The Company will not
take possession of any Offering proceeds until it has received and accepted subscriptions for Three
Hundred Seventy-Five Thousand Dollars ($375,000.00) worth of Shares (the “Minimum
Commitment”). Upon the Company’s receipt of subscriptions for the Minimum Commitment, the
deposit of the proceeds of such subscription into the Escrow Account, and the receipt of a notice
from the Company to the Escrow Agent, the proceeds will be released from escrow and distributed
to the Company.

In the event that the Company does not receive and accept the subscriptions for the
Minimum Commitment by October 1, 2019 (or December 31, 2019 if extended), all checks or
funds deposited by or delivered to the Escrow Agent shall be refunded to the subscribers.
Subscribers whose subscriptions are not accepted by the Company will have their funds returned.
Interest is not expected to be paid on funds retained in the Escrow Account.

An investor who meets the qualifications set forth in this Memorandum may subscribe for
the Shares by completing the Subscription Agreement accompanying this Memorandum and
returning it with a check for the full purchase price to the Company at its offices at the address set
forth in this Memorandum prior to the termination date. An investor should execute and deliver
two (2) copies of the Subscription Agreement.
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The Company, acting through its Board of Directors, may issue Shares to individuals in
lieu of payment in exchange for services or products that he/she provides to the Company. The
recipient of any such Shares will be required to complete a Subscription Agreement.

ADDITIONAL INFORMATION

The Company will make available before closing to any prospective investors the
opportunity to ask questions of and receive answers from the Company concerning the terms and
conditions of the Offering.

Additional information or documents will be available to any

prospective investors upon request to the Company to the extent the Company possesses such
information or can acquire such information without unreasonable effort or expense. Inquiries
regarding this Memorandum should be directed to Robert Lamb, a director of the Company at
maplecornercommunitystore@gmail.com.
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Exhibit A
Business Plan
(see Business Plan above dated 7/1/19)
Exhibit B
Articles and Bylaws

(see Articles above dated 7/3/19 and Bylaws above dated 7/9/19)
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________________________________________________
SUBSCRIPTION AGREEMENT
MAPLE CORNER COMMUNITY STORE, INC.
________________________________________________
Maple Corner Community Store, Inc.
PO Box 91
Calais, VT 05648
Ladies and Gentlemen:
1.

The undersigned (“Subscriber”): (i) hereby subscribes for and agrees to purchase one share
of Class A voting common stock (the “Class A Share”) and the number of shares of Class
B non-voting common stock (the “Class B Shares” and, together with the Class A Share,
the “Shares”) of Maple Corner Community Store, Inc., a Vermont corporation (the
“Company”), set forth on Subscriber’s signature page to this Subscription Agreement (the
“Offering”); (ii) tenders this Subscription Agreement and sets forth statements upon which
the Company may rely to determine my suitability as a subscriber for the Shares; and (iii)
also delivers to you the following items:
(a)

a check made payable to “Maple Corner Community Store, Inc.” or wire transfer
into an account designated by the Company in the amount set forth on Subscriber’s
signature page to this Subscription Agreement;

(b)

a completed Confidential Subscriber Questionnaire; and

(c)

an executed signature page to this Agreement.

The Subscriber acknowledges and agrees that the Company shall have the right to accept
or reject, for any reason, this Subscription Agreement. The Subscriber understands and
acknowledges that the Subscriber’s subscription, purchase, and ownership of the Shares is
subject to the terms of this Subscription Agreement and to the terms of the Company’s
Articles of Incorporation and Bylaws attached hereto as Exhibit A (the “Articles and
Bylaws”) and that, upon acceptance of such subscription by the Company (as evidenced
solely by the execution of the acceptance to this Subscription Agreement by the Company),
such subscription shall be irrevocable by the Subscriber. Any acceptance by the Company
of the Subscription Agreement is conditioned upon compliance with all securities laws and
other applicable laws of the jurisdiction in which the Subscriber is resident.
2.

Subscriber represents and warrants to the Company (and understands that the Company is
relying upon the accuracy and completeness of such representations and warranties in
connection with the availability of an exemption for the offer and sale of the Shares from
the registration requirements of applicable federal and state securities laws) that:
(a)

Subscriber is at least 21 years of age, if a natural person.

1

(b)

The residence of Subscriber set forth in the Confidential Subscriber Questionnaire
is the true and correct address of Subscriber and Subscriber has no present intention
of becoming a resident or domiciliary of any other state or jurisdiction or relocating
to any other state or jurisdiction.

(c)

Subscriber acknowledges that Subscriber’s investment in the Company is based on
a thorough review and understanding of the Company and that no representation
or warranty has been made to Subscriber as to an investment in the Company by
the Company or its representatives.

(d)

Subscriber is knowledgeable and experienced with respect to investments of a
nature similar to an investment in the Company, and (together with his, her or its
purchaser representative, if any) Subscriber has sufficient knowledge and
experience in financial and business matters to understand the Company’s
proposed plan of business, to evaluate the risks of the investment, and to make an
informed business decision regarding the Company.

(e)

The information set forth in the Confidential Subscriber Questionnaire is true,
correct and complete as of the date thereof, and Subscriber will notify the
Company immediately if there is any change in such information.

(f)

Subscriber understands that Subscriber must bear the economic risk of this
investment in the Shares for an indefinite period of time; that the Shares have not
been registered under the Securities Act of 1933, as amended (the “1933 Act”), or
any state securities laws and, therefore, cannot be resold unless they are
subsequently registered under the 1933 Act and applicable state securities laws or
unless an exemption from such registration is available; that Subscriber may not
resell or otherwise dispose of all or any part of the Shares received by Subscriber,
except as permitted by law, including, without limitation, any and all applicable
provisions of this Subscription Agreement and any regulations under the 1933 Act
and applicable state securities laws; that the Company will restrict the transfer of
the Shares in accordance with the representations contained in this Section 2(f);
that the Company does not have any present intention of registering the Shares
under the 1933 Act or of supplying the information which may be necessary to
enable Subscriber to sell any of the Shares; and that Rule 144 under the 1933 Act
may not be available as a basis for exemption from registration of any of the
Shares.

(g)

Subscriber agrees that any certificates representing the Shares or any component
thereof, if applicable, will contain and be endorsed with the following, or a
substantially equivalent, legend:

“These securities have been acquired pursuant to an investment representation by the holder and shall not
be sold, pledged, hypothecated or otherwise transferred except upon the issuance
to the Company, of a favorable opinion of counsel and the submission to the
Company of other evidence, satisfactory to and as required by counsel to the
Company, that any such transfer will not violate the Securities Act of 1933, as
amended, and applicable state securities laws.”
(h)

Except for other subscribers completing and executing this Subscription
Agreement, Subscriber is the only party in interest with respect to this Subscription

2

Agreement, and Subscriber is acquiring the Shares for investment for his, her or
its own account for long-term investment only, and not with an intent to resell,
fractionalize, divide or redistribute all or any part of the Shares to any other person.

3.

(i)

Subscriber has adequate means of providing for Subscriber’s current needs and
personal contingencies and has no need for liquidity in connection with this
investment.

(j)

Subscriber has evaluated the risk of investing in the Shares described herein, and
has determined that the Shares are a suitable investment for Subscriber.

Subscriber acknowledges and is aware of the following:
(a)

The purchase of the Shares is a speculative investment.

(b)

There are many risks associated with an investment in the Company and the Shares
and that Subscriber fully understands such risks.

(c)

No federal or state agency has made any finding or determination as to the fairness
of the proposed investment, nor any recommendation nor endorsement of the
Shares.

(d)

No discussion or analysis of the tax aspects of an investment in the Shares has been
provided by the Company. Each prospective investor must rely on his, her or its
own accountants, attorneys and advisors as to such matters.

4.

The undersigned is familiar with the Company, its history and has had the opportunity to
review the Articles and Bylaws of the Company attached as Exhibit A and the Private
Placement Memorandum provided by the Company which contains a description of the
risk factors related to an investment in the Company. The Subscriber has also been given
access to full and complete information regarding the Company and has utilized such
access to the undersigned’s satisfaction for the purpose of obtaining such information
regarding the Company as the undersigned has reasonably requested. The undersigned has
been given a reasonable opportunity to ask questions of, and receive answers from,
representatives of the Company concerning the terms and conditions of the Shares and to
obtain any additional information, to the extent reasonably available.

5.

The Subscriber hereby accepts, adopts, and agrees to be bound by each and every provision
contained in the Articles and Bylaws and to become a shareholder of the Company upon
the terms and subject to the conditions set forth therein, subject to the Company’s
acceptance of this Subscription Agreement and to the admission of the Subscriber as a
shareholder of the Company.

6.

Subscriber agrees to indemnify and hold harmless the Company from and against any and
all loss, liability, claim, damage and expense whatsoever (including, but not limited to, any
and all expenses whatsoever reasonably incurred in investigating, preparing or defending
against any litigation commenced or threatened or any claim whatsoever) arising out of or
based upon any false representation or warranty or breach or failure by Subscriber to
comply with any covenant or agreement made herein or in any other document furnished
by Subscriber in connection with a subscription to purchase the Shares.
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7.

Any notice, demand or other communication which any party hereto may be required, or
may elect, to give to anyone interested hereunder shall be sufficiently given if:
(a)

deposited, postage prepaid, in United States mail, registered or certified, return
receipt requested, addressed to such address as may be given herein (for the
Company) or in the records of the Company (for Subscriber);

(b)

sent by electronic mail to the e-mail address set forth on the Confidential
Subscriber Questionnaire; or

(c)

delivered personally to the Subscriber.

8.

This Subscription Agreement contains the entire agreement of the parties with respect to
the purchase of the Shares and there are no other agreements except as stated or referred to
therein. No agent or representative of Subscriber or the Company has authority to make or
has made any statement, agreement or representations, either oral or written, in connection
herewith, modifying, assigning or changing the terms and conditions set forth within.

9.

This Subscription Agreement is not transferable or assignable and any purported transfer
or assignment shall be null and void.

10.

This Subscription Agreement shall be governed by and construed in accordance with the
laws of the State of Vermont, without resort to principles of conflicts of laws.

11.

Except as otherwise provided herein, this Subscription Agreement shall be binding upon
and inure to the benefit of Subscriber’s assigns, heirs, executors, administrators, successors
and legal representatives. If Subscriber is more than one person, the obligation of
Subscriber shall be joint and several and the agreements, representations, warranties and
acknowledgements herein contained shall be deemed to be made by and be binding upon
each such person and his, her or its assigns, heirs, executors, successors, administrators and
legal representatives.

12.

If any provision of this Subscription Agreement shall be held to be void or unenforceable
under the laws of any jurisdiction governing its construction or enforcement, this
Subscription Agreement shall not be void or vitiated thereby, but shall be construed to be
in force with the same effect as though such provision were omitted.
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CONFIDENTIAL SUBSCRIBER QUESTIONNAIRE
ALL INFORMATION IN THIS QUESTIONNAIRE WILL BE TREATED CONFIDENTIALLY.
HOWEVER, IT IS UNDERSTOOD THAT THIS QUESTIONNAIRE MAY BE PRESENTED TO
APPROPRIATE PARTIES TO ESTABLISH THAT THE OFFERING IS EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR MEETS THE
REQUIREMENTS OF APPLICABLE STATE SECURITIES LAWS.
The purpose of this Questionnaire is to enable Maple Corner Community Store, Inc., a Vermont corporation
(the “Company”), to determine whether investment in the Shares is appropriate for the person answering
the Questionnaire (the “Subscriber”).
I.

Name

________________________________________

II.

Employer

III.

Occupation

________________________________________
________________________________________
________________________________________
________________________________________

IV.

Principal Address:
Residence (if natural persons) or

________________________________________

Business (others)

________________________________________

V.

Send mail to: ___ Home ___ Office __ Email

VI.

Telephone Numbers:

VII.

E-mail address:

VIII.

Social Security Number (if applicable) (please indicate both numbers for joint Subscribers).

(____) ____________________________ (Home)
(____) ____________________________ (Work)

_____________________________
IX.

_____________________________

Investor Category: Please check one of the following categories of investor:
a.

_____ Accredited Investor. Subscriber represents, warrants, acknowledges and agrees
that he, she or it is an Accredited Investor, as such term is defined under federal
regulations) because he, she or it satisfies one or more of the following categories
(check all that apply):
_____ If an individual, his or her net worth (including assets owned jointly with
her or her spouse) at the time of his or her capital contribution exceeds
$1,000,000. As used above, “net worth” here means the excess of total
assets at fair market value (including personal and real property but
excluding the estimated fair market value of a person’s primary home)
over total liabilities. Total liabilities excludes any mortgage on the
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primary home in an amount of up to the home’s estimated fair market
value as long as the mortgage was incurred more than 60 days before the
Units were purchased, but includes: (a) any mortgage amount in excess of
the home’s fair market value; and (b) any mortgage amount that was
borrowed during the 60-day period before the closing date for the sale of
the Units for the purpose of purchasing the Units.
_____ If an individual, his or her individual income exceeded $200,000 in each
of the two most recent years or his or her joint income (with his or her
spouse) exceeded $300,000 in each of the two most recent years and he or
she reasonably expects to reach at least that income level in the current
year.
_____ If an entity, it is a bank, as defined in Section 3(a)(2) of the Securities Act
of 1933, as amended (the “Securities Act”), a savings and loan association
or other institution defined in Section 3(a)(5)(A) of the Securities Act
whether acting in its individual or fiduciary capacity, a broker or dealer
registered under the Securities Exchange Act of 1934, an insurance
company as defined in Section 2(13) of the Securities Act, a registered
investment company, a business development company as defined under
Section 2(a)(48) of the Investment Company Act of 1940, a Small
Business Investment Company licensed by the U.S. Small Business
Administration, or a plan established by a state, its political subdivisions
or any agency or instrumentality thereof for the benefit of its employees
with assets in excess of $5,000,000.
_____ If an entity, it is an irrevocable trust (other than a Massachusetts or similar
business trust) with total assets at the time of its capital contribution in
excess of $5,000,000 or (if it is an employee benefit plan subject to
ERISA) it has as a plan fiduciary a bank, insurance company or registered
investment advisor, or it is a self-directed ERISA plan, its investment
decisions are made solely by persons who qualify as accredited investors
which has not formed for the specific purpose of acquiring an interest in
the Partnership, and (iii) for non-ERISA trusts, the investment is directed
by a person who has such knowledge and experience in financial and
business matters that he is capable of evaluating the merits and risks or the
prospective investment.
_____ If it is a revocable trust, the grantor of the trust qualifies as an accredited
investor.
_____ If an entity, it is an organization described in Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, partnership, corporation, or
a Massachusetts or similar business trust, it was not formed for the specific
purpose of acquiring an interest in the Partnership and has total assets at
the time of its capital contribution in excess of $5,000,000.
_____ If an entity, each of the equity owners therein is an accredited investor
under one or more of the categories described above.
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_____ None of the above apply.
An Accredited Investor may purchase one Class A Share and
an unlimited number of Class B Shares.
b.

_____ Vermont Certified Investor. Subscriber represents, warrants, acknowledges and
agrees that he, she or it is a Vermont Certified Investor (as such term is defined in
Vermont securities regulations) because (1) he or she is a natural person whose
individual liquid net worth, or joint net worth with that person's spouse, exceeds
$500,000; or (2) he or she is a natural person who had an individual income in
excess of $100,000 in each of the two most recent years or joint income with that
person's spouse in excess of $150,000 in each of those years and has a reasonable
expectation of reaching the same income level in the current year. As used above,
the term “net worth” means the excess of total assets over total liabilities and does
not include any investor’s primary residence. Indebtedness that is secured by the
person's primary residence, up to the estimated fair market value of the primary
residence at the time of the purchase of the Shares must not be included as a
liability (except that if the amount of such indebtedness outstanding at the time of
sale of the Shares exceeds the amount outstanding 60 days before such time, other
than as a result of the acquisition of the primary residence, the amount of such
excess must be included as a liability. Indebtedness that is secured by the person's
primary residence in excess of the estimated fair market value of the primary
residence at the time of the sale of Shares must be included as a liability.
A Vermont Certified Investor may purchase one Class A Share and
no more than 49 Class B Shares.

c.

_____ Vermont Main Street Investor. Subscriber represents, warrants, acknowledges and
agrees that he, she or it is a Vermont Main Street Investor (as such term is defined
in Vermont securities regulations) because he, she or it is a Vermont resident and
is not a Vermont Certified Investor or an Accredited Investor.
A Vermont Main Street Investor may purchase one Class A Share and
no more than 19 Class B Shares.

Subscriber understands that the representations made in this Confidential Subscriber Questionnaire
are made for the purpose of a sale of Shares to Subscriber. Subscriber hereby represents that the information
provided above is true and correct in all respects. Subscriber understands that a false representation may
constitute a violation of law, and that any person who suffers damages as a result of a false representation
may have a claim against Subscriber for damages.
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____________________________
SUBSCRIPTION PAGES
MAPLE CORNER COMMUNITY STORE, INC.
________________________________________
Subscriber, desiring to purchase Shares to be issued by Maple Corner Community Store, Inc., a
Vermont corporation, (the “Company”) hereby: (i) agrees to all of the terms of the attached Subscription
Agreement of the Company and agrees to be bound by the terms and provisions thereof; and (ii) represents
and warrants that the information presented in the attached Confidential Subscriber Questionnaire is true,
correct and complete.
FOR INDIVIDUALS
Number of Class A
Shares Purchased

Price per Share

1

$500

x

Number of Class B
Shares Purchased
x

Amount of Purchase Price
(Check Enclosed or Wire Transfer)
=

$500
Amount of Purchase Price
(Check Enclosed or Wire Transfer)

Price per Share
$500
Total

=

$____________________

=

$____________________

EXECUTED, ACKNOWLEDGED AND SWORN TO by Subscriber.
_______________________________________
Signature of Subscriber

_______________________________________
Signature of Joint Subscriber (if any)

[PLEASE PRINT]

[PLEASE PRINT]

_______________________________________
Name of Subscriber or
Authorized Signatory

_______________________________________
Name of Joint Subscriber (if any)

DATE: ______________, 2019.
If Joint Ownership (check one), all parties must sign:
_____ Joint Tenants with Right of Survivorship
_____ Tenants in Common
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FOR CORPORATIONS, LIMITED LIABILITY COMPANIES,
TRUSTS & PARTNERSHIPS
Number of Class A
Shares Purchased

Price per Share

1

$500

x

Number of Class B
Shares Purchased
x

Amount of Purchase Price
(Check Enclosed or Wire Transfer)
=

$500
Amount of Purchase Price
(Check Enclosed or Wire Transfer)

Price per Share
$500
Total

=

$____________________

=

$____________________

EXECUTED, ACKNOWLEDGED AND SWORN TO by Subscriber.
_______________________________________
Date
Signatory

_______________________________________
Signature of Subscriber or Authorized

______________________________
Employer Identification Number

_______________________________________
Printed Name

______________________________
Telephone No.

_______________________________________
Street

______________________________
E mail address

_______________________________________
City
State
Zip
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SPECIAL SUBSCRIPTION INSTRUCTIONS FOR CORPORATIONS,
PARTNERSHIPS, LIMITED LIABILITY COMPANIES,
TRUSTS AND JOINT SUBSCRIBERS
If Subscriber is a corporation, partnership, limited liability company, trust, or other entity or joint
subscriber, the following additional instructions must be followed. INFORMATION IN ADDITION TO
THAT REQUESTED BELOW MAY ALSO BE REQUIRED BY THE COMPANY IN SOME CASES.
I. Certificate. Subscriber must date and sign the Certificate below, and, if requested by the
Company, Subscriber may also be required to provide an opinion of counsel to the same effect as this
Certificate or a copy of (a) the corporation’s articles of incorporation, bylaws and authorizing resolution,
(b) the limited liability company’s articles of organization and operating agreement, (c) the partnership
agreement, or (d) the trust agreement, as applicable.
II. Subscription Agreement.
A. Corporations. An authorized officer of the corporation must date, sign, and complete
the Subscription Agreement with information concerning the corporation. The officer should print the
name of the corporation above his or her signature, and print his or her name and office below his or her
signature.
B. Limited Liability Companies. An authorized manager or member of the limited liability
company must date, sign, and complete the Subscription Agreement with information concerning the
limited liability company. The member or manager should print the name of the limited liability company
above his or her signature, and print his or her name and office below his or her signature
C. Partnerships. An authorized partner must date, sign, and complete the Subscription
Agreement with information concerning the partnership. The partner should print the name of the
partnership above his or her signature, and print his name and the words “general partner” below his or her
signature.
D. Trusts. In the case of a trust, the authorized trustee should date, sign, and complete the
Subscription Agreement with information concerning the trust. The trustee should print the name of the
trust above his or her signature, and print his or her name and the word “trustee” below his or her signature.
In addition, an authorized trustee should also provide information requested in the Subscription Agreement
as it pertains to him or her as an individual.
E. Joint Ownership. In all cases, each individual must date, sign, and complete the
Subscription Agreement. Joint investors must state if they are purchasing the Shares as joint tenants with
the right of survivorship or tenants in common, and each must execute the Subscription Agreement
Signature Page.
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CERTIFICATE FOR CORPORATION, LIMITED LIABILITY COMPANY,
PARTNERSHIP, TRUST, AND JOINT SUBSCRIBER
If Subscriber is a corporation, limited liability company, partnership, trust, joint purchaser, or other
entity, an authorized officer, manager partner, or trustee must complete, date, and sign this Certificate.
CERTIFICATE
I hereby certify that:
a.
If Subscriber is not a natural person, Subscriber has been duly formed and validly exists
and has full power and authority to invest in Maple Corner Community Store, Inc.
b.
The Subscription Agreement has been duly and validly authorized, executed, and delivered
by Subscriber (and Joint Subscriber, if applicable) and, upon acceptance by the Company, will constitute
the valid, binding, and enforceable obligation of Subscriber.
Dated:_____________________

_______________________________________
Name of corporation, limited liability company,
partnership, trust or subscriber (please print)
_______________________________________
Signature and title of authorized officer,
manager partner, trustee, or subscriber
_______________________________________
Name of joint subscriber, if applicable
_______________________________________
Signature of joint subscriber, if applicable
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_____________________________________________________
ACCEPTANCE
_____________________________________________________
This Subscription Agreement and Confidential Subscriber Questionnaire of
___________________________ are hereby accepted this ___ day of _________, 2019, by:
MAPLE CORNER COMMUNITY STORE,
INC.
By:
Jim Clark, President
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____________________________
SUBSCRIPTION PAGES
MAPLE CORNER COMMUNITY STORE, INC.
________________________________________
Subscriber, desiring to purchase Shares to be issued by Maple Corner Community Store, Inc., a
Vermont corporation, (the “Company”) hereby: (i) agrees to all of the terms of the attached Subscription
Agreement of the Company and agrees to be bound by the terms and provisions thereof; and (ii) represents
and warrants that the information presented in the attached Confidential Subscriber Questionnaire is true,
correct and complete.
FOR INDIVIDUALS
Number of Class A
Shares Purchased

Price per Share

1

$500

x

Number of Class B
Shares Purchased
x

Amount of Purchase Price
(Check Enclosed or Wire Transfer)
=

$500
Amount of Purchase Price
(Check Enclosed or Wire Transfer)

Price per Share
$500
Total

=

$____________________

=

$____________________

EXECUTED, ACKNOWLEDGED AND SWORN TO by Subscriber.
_______________________________________
Signature of Subscriber

_______________________________________
Signature of Joint Subscriber (if any)

[PLEASE PRINT]

[PLEASE PRINT]

_______________________________________
Name of Subscriber or
Authorized Signatory

_______________________________________
Name of Joint Subscriber (if any)

DATE: ______________, 2019.
If Joint Ownership (check one), all parties must sign:
_____ Joint Tenants with Right of Survivorship
_____ Tenants in Common
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FOR CORPORATIONS, LIMITED LIABILITY COMPANIES,
TRUSTS & PARTNERSHIPS
Number of Class A
Shares Purchased

Price per Share

1

$500

x

Number of Class B
Shares Purchased
x

Amount of Purchase Price
(Check Enclosed or Wire Transfer)
=

$500
Amount of Purchase Price
(Check Enclosed or Wire Transfer)

Price per Share
$500
Total

=

$____________________

=

$____________________

EXECUTED, ACKNOWLEDGED AND SWORN TO by Subscriber.
_______________________________________
Date
Signatory

_______________________________________
Signature of Subscriber or Authorized

______________________________
Employer Identification Number

_______________________________________
Printed Name

______________________________
Telephone No.

_______________________________________
Street

______________________________
E mail address

_______________________________________
City
State
Zip
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SPECIAL SUBSCRIPTION INSTRUCTIONS FOR CORPORATIONS,
PARTNERSHIPS, LIMITED LIABILITY COMPANIES,
TRUSTS AND JOINT SUBSCRIBERS
If Subscriber is a corporation, partnership, limited liability company, trust, or other entity or joint
subscriber, the following additional instructions must be followed. INFORMATION IN ADDITION TO
THAT REQUESTED BELOW MAY ALSO BE REQUIRED BY THE COMPANY IN SOME CASES.
I. Certificate. Subscriber must date and sign the Certificate below, and, if requested by the
Company, Subscriber may also be required to provide an opinion of counsel to the same effect as this
Certificate or a copy of (a) the corporation’s articles of incorporation, bylaws and authorizing resolution,
(b) the limited liability company’s articles of organization and operating agreement, (c) the partnership
agreement, or (d) the trust agreement, as applicable.
II. Subscription Agreement.
A. Corporations. An authorized officer of the corporation must date, sign, and complete
the Subscription Agreement with information concerning the corporation. The officer should print the
name of the corporation above his or her signature, and print his or her name and office below his or her
signature.
B. Limited Liability Companies. An authorized manager or member of the limited liability
company must date, sign, and complete the Subscription Agreement with information concerning the
limited liability company. The member or manager should print the name of the limited liability company
above his or her signature, and print his or her name and office below his or her signature
C. Partnerships. An authorized partner must date, sign, and complete the Subscription
Agreement with information concerning the partnership. The partner should print the name of the
partnership above his or her signature, and print his name and the words “general partner” below his or her
signature.
D. Trusts. In the case of a trust, the authorized trustee should date, sign, and complete the
Subscription Agreement with information concerning the trust. The trustee should print the name of the
trust above his or her signature, and print his or her name and the word “trustee” below his or her signature.
In addition, an authorized trustee should also provide information requested in the Subscription Agreement
as it pertains to him or her as an individual.
E. Joint Ownership. In all cases, each individual must date, sign, and complete the
Subscription Agreement. Joint investors must state if they are purchasing the Shares as joint tenants with
the right of survivorship or tenants in common, and each must execute the Subscription Agreement
Signature Page.
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CERTIFICATE FOR CORPORATION, LIMITED LIABILITY COMPANY,
PARTNERSHIP, TRUST, AND JOINT SUBSCRIBER
If Subscriber is a corporation, limited liability company, partnership, trust, joint purchaser, or other
entity, an authorized officer, manager partner, or trustee must complete, date, and sign this Certificate.
CERTIFICATE
I hereby certify that:
a.
If Subscriber is not a natural person, Subscriber has been duly formed and validly exists
and has full power and authority to invest in Maple Corner Community Store, Inc.
b.
The Subscription Agreement has been duly and validly authorized, executed, and delivered
by Subscriber (and Joint Subscriber, if applicable) and, upon acceptance by the Company, will constitute
the valid, binding, and enforceable obligation of Subscriber.
Dated:_____________________

_______________________________________
Name of corporation, limited liability company,
partnership, trust or subscriber (please print)
_______________________________________
Signature and title of authorized officer,
manager partner, trustee, or subscriber
_______________________________________
Name of joint subscriber, if applicable
_______________________________________
Signature of joint subscriber, if applicable
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_____________________________________________________
ACCEPTANCE
_____________________________________________________
This Subscription Agreement and Confidential Subscriber Questionnaire of
___________________________ are hereby accepted this ___ day of _________, 2019, by:
MAPLE CORNER COMMUNITY STORE,
INC.
By:
Jim Clark, President

9

Exhibit A
ARTICLES OF INCORPORATION AND BYLAWS

(see Articles above dated 7/3/19 and Bylaws above dated 7/9/19)
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Maple Corner Community Store Owner Checklist
YOU MUST BE A VERMONT RESIDENT TO BE AN OWNER OF THE MAPLE CORNER
COMMUNITY STORE. *
FOR VERMONT RESIDENTS PLEASE SUBMIT THE FOLLOWING:

Confidential Subscriber Questionnaire
Subscription Pages
Check to Maple Corner Community Store for total amount of shares
Submit payment and above documents:
o By Hand: to a Maple Corner Community Store Director
o By Mail: PO Box 91, Calais, VT 05648
*Non-Vermont residents cannot be shareholders, though we appreciate your donation which can
be made tax-deductible through the Maple Corner Community Center which is a 501c3
charitable organization.
YOUR PAYMENT WILL REMAIN IN AN ESKROW ACCOUNT UNTIL WE HAVE
RAISED ENOUGH FUNDS TO ACQUIRE THE STORE. AFTER CLOSING WE WILL
SUBMIT TO YOU A SIGNED ACCEPTANCE DOCUMENT AND YOUR STOCK
CERTIFICATE.
For more information speak to one of the Maple Corner Community Store directors or
email us at: maplecornercommunitystore@gmail.com
MCCS Board of Directors:

Jim Clark (President)
Chris Miller (Vice President)
Page Canfield (Treasurer)
Rob Lamb (Secretary)
Jamie Moorby
Elizabeth O’Casey
Brian Clark
Anne Marie Shea

Thank you for your support!
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