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Host Community Agreement 
Certification Form  

Instructions  

Certification of a host community agreement is a requirement of the application to become a 
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants 
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This
form should be completed and uploaded into your application. Please note that submission of
information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(2) and 501.400(2).

Certification  

The parties listed below do certify that the applicant and municipality have executed a host 
community agreement on the specified date below pursuant to G.L. c. 94G § 3(d): 

1. Name of applicant:
 

2. Name of applicant’s authorized representative:
 

3. Signature of applicant’s authorized representative:

4. Name of municipality:
 

5. Name of municipality’s contracting authority or authorized representative:
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6. Signature of municipality’s contracting authority or authorized representative:

7. Email address of contracting authority or authorized representative of the municipality��(this
email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and
501.102(1).):

8. Host community agreement execution date:

�'�H�F�H�P�E�H�U��������������������



 
The BCB views Zip Run, a delivery operator licensee, which is established at 1170 Morrissey 
Blvd, Dorchester, MA 02122, as an administrative location and place to store vehicles. That 
is why the BCB/ISD for Boston didn’t have Zip Run complete a zoning approval process. 

 

Zip Run will assign a team member as the key compliance officer. The compliance officer will 
be responsible for ensuring the company is abiding by the Cannabis Control Commission current 
and future regulations, regulations provided by the city of Boston and other cities, counties and 
the States of MA. While maintaining close relationships with regulatory officials and 
pro-actively reviewing related websites and announcements for each regulatory body. 

 
�” Zip Run’s key compliance officer will conduct quarterly reviews of the physical address 

of the business to ensure we are compliant with local codes, ordinances and bylaws. 
�” Zip Run’s physical location will only be labeled as office space for its employees. The 

sale of cannabis will never transpire at 1170 Morrissey Blvd, Dorchester, MA 02122. 
The home office of Zip Run will be used as an office space and place to store some of 
our vehicle fleet. 

�” Zip Run will identify the appropriate zoning district of the proposed address, as that 
would include adhering Buffer zones and School zones. Zip Run’s proposed address 
complies with the Buffer zones and School zones. 

�” Zip Run will identify appropriate permits that are required to become and maintain 
operations. 

 
Zip Run’s compliance officer will be responsible for staying in contact with the Boston Zoning 
Commission and the City of Boston to ensure we are compliant and the inspections of our home 
office are done quarterly. 

 
�” Zip Run will identify the appropriate zoning district of the proposed address, as that 

would include adhering Buffer zones and School zones. Zip Run’s proposed address 
complies with the Buffer zones and School zones. 

�|  Buffer Zone: Zip Run will be sited at least one half mile or 2,640 feet from 
another existing cannabis establishment 

�|  School Zone: Zip Run’s proposed location isn’t within five hundred (500) feet of 
a pre-existing public or private school providing education in kindergarten or any 
of grades one (1) through twelve (12). 

 
Zip Run plans on abiding by this requirements below and others may be added: 

�” Zip Run’s establishment will be kept in a clean and sanitary condition including the area 
immediately adjacent to the Licensed Premise. 

�” Zip Run will ensure a high degree of supervision is exercised over the conduct at the 
Licensed Premise at all times and will be held accountable for any violations occurring at 
the Licensed Premise. 



�” Zip Run will monitor the area adjacent to the License Premise and act reasonably and 
diligently to deter loitering, illegal activity, improper disposal of trash, and any other 
behavior having a negative impact on the surrounding community. 

�” Zip Run won’t have any lines or queuing outside the License Premise because consumers 
aren’t allowed at our home office and don’t condone the sale of cannabis at our proposed 
location. Zip Run is a delivery-only company that will only operate the sale of delivery 
while delivering cannabis products to consumers. Our home office is strictly for 
employees and storage of vehicles and important documentation. 

�” Zip Run will notify the appropriate authorities immediately of any known or suspected 
violation of these Rules or Regulations or any other City, state, or federal rule, regulation, 
or law that has taken place on or near the Licensed Premise whether said violation is 
related or unrelated to the business of the Licensee. 
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LEGAL NOTICE OF A COMMUNITY OUT -
REACH MEETING REGARDING A MARI -

JUANA ESTABLISHMENT PROPOSED 
BY ZIP RUN, INC.

Notice is hereby given that a virtual com -
munity outreach meeting for Zip Run, 
Inc.  is scheduled for March 31, 2022, at 
6 pm.  online at https://princelobel.zoom.
us/j/83595535610  or by telephone by call -
ing (312) 626-6799, Webinar ID: 835 9553 
5610. The proposed co-located Marijuana 
Courier and Delivery Operator facility is 
anticipated to be located at 1 170 William 
T. Morrissey Boulevard, Dorchester, MA 
02122  (the “Property” ).  Closed caption -
ing will be provided.  Community members 
and members of the public are encouraged 
to ask questions and receive answers from 
representatives of Zip Run, Inc.
Questions may be submitted in advance 
to gabe@ziprun.com .  All materials for 
the meeting will be available more than 24 
hours before the virtual community out -
reach meeting on Prince Lobel’s website, 
https://princelobel.com/.
This Virtual Community Outreach Meeting 
will be held in accordance with the Mas -
sachusetts Cannabis Control Commission’s 
Administrative Order Allowing Virtual Web-
Based Community Outreach Meetings and 
the applicable requirements set forth in 
M.G.L. ch. 94G and 935 CMR 500.000 et 
seq.
�$���F�R�S�\���R�I���W�K�L�V���Q�R�W�L�F�H���L�V���R�Q���¿�O�H���Z�L�W�K���W�K�H���&�L�W�\��
�R�I���%�R�V�W�R�Q���&�O�H�U�N�¶�V���2�I�¿�F�H�����$���F�R�S�\���R�I���W�K�L�V���Q�R-
tice was published in a newspaper of gen -
eral circulation at least fourteen (14) cal -
endar days prior to the virtual community 
outreach meeting and mailed at least seven 
(7) calendar days prior to the virtual com -
munity outreach meeting to abutters of the 
Property, owners of land directly opposite 
the Property on any public or private street 
or way, and abutters to the abutters within 
three-hundred (300) feet of the property 
line of the Property as they appear on the 
most recent applicable tax list, notwith -
standing that the land of any such owner is 
in another city or town.

March 16, 2022
#NY0044047



LEGAL NOTICE OF A COMMUNITY OUTREACH MEETING REGARDING A MARIJUANA ESTABLISHMENT 
PROPOSED BY ZIP RUN, INC.  

 

Notice is hereby given that a virtual community outreach meeting for Zip Run, Inc. is scheduled for 
March 31, 2022, at 6 pm. online at https://princelobel.zoom.us/j/83595535610 or by telephone by 
calling (312) 626-6799, Webinar ID: 835 9553 5610. The proposed co-located Marijuana Courier and 
Delivery Operator facility is anticipated to be located at 1170 William T. Morrissey Boulevard, 
Dorchester, MA 02122 �~�š�Z�����^Property�_�•�X�������o�}�•�����������‰�š�]�}�v�]�v�P���Á�]�o�o���������‰�Œ�}�À�]�������X�������}�u�u�µ�v�]�š�Ç���u���u�����Œ�•�����v����
members of the public are encouraged to ask questions and receive answers from representatives of Zip 
Run, Inc. 

 Questions may be submitted in advance to gabe@ziprun.com.  All materials for the meeting will 
���������À���]�o�����o�����u�}�Œ�����š�Z���v���î�ð���Z�}�µ�Œ�•�������(�}�Œ�����š�Z�����À�]�Œ�š�µ���o�����}�u�u�µ�v�]�š�Ç���}�µ�š�Œ�������Z���u�����š�]�v�P���}�v���W�Œ�]�v�������>�}�����o�[�•��
website, https://princelobel.com/. 

 This Virtual Community Outreach Meeting will be held in accordance with the Massachusetts 
�����v�v�����]�•�����}�v�š�Œ�}�o�����}�u�u�]�•�•�]�}�v�[�•�������u�]�v�]�•�š�Œ���š�]�À�����K�Œ�����Œ�����o�o�}�Á�]�v�P���s�]�Œ�š�µ���o���t����-Based Community Outreach 
Meetings and the applicable requirements set forth in M.G.L. ch. 94G and 935 CMR 500.000 et seq. 

 �������}�‰�Ç���}�(���š�Z�]�•���v�}�š�]�������]�•���}�v���(�]�o�����Á�]�š�Z���š�Z�������]�š�Ç���}�(�����}�•�š�}�v�����o���Œ�l�[�•���K�(�(�]�����X���������}�‰�Ç���}�(���š�Z�]�•���v�}�š�]�������Á���•��
published in a newspaper of general circulation at least fourteen (14) calendar days prior to the virtual 
community outreach meeting and mailed at least seven (7) calendar days prior to the virtual community 
outreach meeting to abutters of the Property, owners of land directly opposite the Property on any 
public or private street or way, and abutters to the abutters within three-hundred (300) feet of the 
property line of the Property as they appear on the most recent applicable tax list, notwithstanding that 
the land of any such owner is in another city or town.  

 

https://princelobel.zoom.us/j/83595535610
https://princelobel.com/
135791
Received
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Community Outreach Meeting 
Attestation  Form 

Instru ctions  

Community Outreach Meeting(s) are a requirement of the application to become a Marijuana 
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1), 
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form 
and attach all required documents as a single PDF document before uploading it into the 
application. If your application is for a license that will be located at more than one (1) location, 
and in different municipalities, applicants must complete two (2) attestation forms – one for each 
municipality. Failure to complete a section will result in the application not being deemed 
complete. Please note that submission of information that is “misleading, incorrect, false, or 
fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2) 
and 501.400(2). 

Attesta tion 

I, the below indicated authorized representative of that the applicant, attest that the applicant has 
complied with the Community Outreach Meeting requirements of 935 CMR 500.101 and/or 935 
CMR 501.101 as outlined below: 

���� The Community Outreach Meeting was held on the following date(s):

���� At least one (1) meeting was held within the municipality where the �0�(��is��proposed to
be located.

���� At least one (1) meeting was held after normal business hours (this requirement can be
satisfied along with requirement #2 if the meeting was held within the municipality and
after normal business hours).
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4. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was published in a
newspaper of general circulation in the municipality at least 14 calendar days prior to the
meeting. A copy of this publication notice is labeled and attached as “Attachment A.”

a. Date of publication:

b. Name of publication:

5. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was filed with clerk of
the municipality. A copy of this filed notice is labeled and attached as “Attachment B.”

a. Date notice filed:

6. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was mailed at least
seven (7) calendar days prior to the community outreach meeting to abutters of the
proposed address, and residents within 300 feet of the property line of the applicant’s
proposed location as they appear on the most recent applicable tax list, notwithstanding
that the land of the abutter or resident is located in another municipality. A copy of this
mailed notice is labeled and attached as “Attachment C.” Please redact the name of any
abutter or resident in this notice.

a. Date notice(s) mailed:

7. The applicant presented information at the Community Outreach Meeting, which at a
minimum included the following:

a. The type(s) of ME or MTC to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintained securely;
c. Steps to be taken by the ME or MTC to prevent diversion to minors;
d. A plan by the ME or MTC to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a

nuisance as defined by law.

8. Community members were permitted to ask questions and receive answers from
representatives of the ME or MTC.
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Name of applicant: 
 

 
 
Name of applicant’s authorized representative: 

 
 

 
Signature of applicant’s authorized representative:  

 
  

 

 



 
 
 

Hello, 

�7�K�L�V���O�H�W�W�H�U���L�V���W�R���D�F�N�Q�R�Z�O�H�G�J�H���W�K�D�W���W�K�H���Q�R�Q�S�U�R�I�L�W���0�\���%�U�R�W�K�H�U�¶�V���.�H�H�S�H�U�����������Z�L�O�O��
accept donations from Zip Run. This agreement is for future contributions as they 
start up their operations. They are a legal cannabis delivery service based in 
Massachusetts and want to help us support inner-city youth we mentor. 

We understand some people might have a strong negative feeling about the 
cannabis industry. MBK617 has seen too many young people impacted by 
previous laws on marijuana, and this is a great way to start the process of cannabis 
industry giving back to a community that has been negatively affected by cannabis 
laws in the past. 

We want to thank Zip Run for believing in our nonprofit mission, and We will also 
take the time to educate our youth on the world of cannabis as we have done with 
alcohol. 

 

Best, 

Tony Galvao 
MBK617 President. 
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $100.00 

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

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

Articles of Amendment       
(General Laws, Chapter 156D, Section 10.06; 950 CMR 113.34)   

Identification Number:   001383840 

1. Exact name of corporation:   DOPE RUN, INC.  
2. Registered office address:  160 ORLANDO STREET   MATTAPAN  ,  MA   02126  USA 

These Articles of Amendment affecting article(s):  
 

 
(Specify the number(s) of articles being amended(I-VI))  

  X  Article 1       Article 2       Article 3       Article 4       Article 5       Article 6 

4. Date adopted:  4/6/2020  
5. Approved by:  
      the incorporators. 
or  
      the board of directors without shareholder approval and shareholder approval was not required. 
or  
  X  the board of directors and the shareholders in the manner required by law and the articles of organization.  

6. State article number and text of the amendment. 

ARTICLE I  
 

The exact name of the corporation, as amended , is: 
(Do not state Article I if it has not been amended.) 

 
ZIP RUN, INC.  

ARTICLE II  
 

The purpose of the corporation, as amended , is to engage in the following business activities: 
(Do not state Article II if it has not been amended.) 

 

ARTICLE III  
 

Amendments to Article III cannot be filed on-line at this time  

ARTICLE IV   
 
If more than one class of stock is authorized, state a distinguishing designation for each class, if amended . Prior to 
the issuance of any shares of a class, if shares of another class are outstanding, the Business Entity must provide a 
description of the preferences, voting powers, qualifications, and special or relative rights or privileges of that class and 
of each other class of which shares are outstanding and of each series then established within any class.  

(Do not state Article IV if it has not been amended.) 
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ARTICLE V  
 
As amended , the restrictions imposed by the Articles of Organization upon the transfer of shares of stock of any 
class are: 

(Do not state Article V if it has not been amended.) 
 

ARTICLE VI   
 
As amended , other lawful provisions for the conduct and regulation of the business and affairs of the business entity, 
for its voluntary dissolution, or for limiting, defining, or regulating the powers of the business entity, or of its directors or 
stockholders, or of any class of stockholders:  

(Do not state Article VI if it has not been amended.) 
 

 

The amendment shall be effective at the time and on the date approved by the Division, unless, a later effective date 
not more than ninety days from the date and time of filing is specified:  
 
Later Effective Date:    Time:      

Signed by    GABRIEL VIEIRA  , its    PRESIDENT  
on this 6 Day of April, 2020  
 
 

 
© 2001 - 2020 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

April 06, 2020 11:58 AM
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $250.00 

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

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

Articles of Organization       
(General Laws, Chapter 156D, Section 2.02; 950 CMR 113.16)   

Identification Number:   001383840 

ARTICLE I   
 

The exact name of the corporation is:  
 

DOPE RUN, INC.  

ARTICLE II  
 

Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. C156D have the purpose 
of engaging in any lawful business. Please specify if you want a more limited purpose:  

 
THE PURPOSE OF THE CORPORATION SHALL BE (I) THE INITIAL PURPOSE OF SUBMITTING 
APPLICATIONS WITH ALL APPLICABLE MASSACHUSETTS REGULATORY AGENCIES TO OBT
AIN AUTHORIZATION TO ENGAGE IN THE TRANSPORTATION AND DISTRIBUTION OF CANN
ABIS AND RELATED PRODUCTS, TO THE EXTENT PERMITTED UNDER, AND IN ACCORDANC
E WITH, MASSACHUSETTS LAW; AND (II) ENGAGE IN ANY OTHER BUSINESS IN WHICH A M
ASSACHUSETTS CORPORATION IS AUTHORIZED TO ENGAGE. THE CORPORATION WILL NO
T ENGAGE IN ANY ACTIVITY REQUIRING THE APPROVAL OR ENDORSEMENT OF THE DEPA
RTMENT OF PUBLIC HEALTH OR THE CANNABIS CONTROL COMMISSION UNTIL SUCH AUT
HORIZATIONS HAVE BEEN RECEIVED. 

ARTICLE III  
 

State the total number of shares and par value, if any, of each class of stock that the corporation is authorized to 
issue. All corporations must authorize stock. If only one class or series is authorized, it is not necessary to specify 
any particular designation.  

 
 

 
Class of Stock

Par Value Per Share 
Enter 0 if no Par

Total Authorized by Articles 
of Organization or Amendments 

Num of Shares Total Par Value

Total Issued 
and Outstanding 
Num of Shares

CNP $0.00000  100,000  $0.00  0  

G.L. C156D eliminates the concept of par value, however a corporation may specify par value in Article III. See G.L. 
C156D Section 6.21 and the comments thereto.  

 

ARTICLE IV   
 
If more than one class of stock is authorized, state a distinguishing designation for each class. Prior to the issuance of 
any shares of a class, if shares of another class are outstanding, the Business Entity must provide a description of the 
preferences, voting powers, qualifications, and special or relative rights or privileges of that class and of each other 
class of which shares are outstanding and of each series then established within any class.  
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N/A 

ARTICLE V 
The restrictions, if any, imposed by the Articles of Organization upon the transfer of shares of stock of any class are:  
 
N/A 

ARTICLE VI   
 
Other lawful provisions, and if there are no provisions, this article may be left blank.  
 
A. LIMITATION OF DIRECTOR LIABILITY. EXCEPT TO THE EXTENT THAT CHAPTER 156D OF 
THE MASSACHUSETTS GENERAL LAWS PROHIBITS THE ELIMINATION OR LIMITATION OF L
IABILITY OF DIRECTORS FOR BREACHES OF FIDUCIARY DUTY, NO DIRECTOR OF THE CORP
ORATION SHALL BE PERSONALLY LIABLE TO THE CORPORATION OR ITS STOCKHOLDERS 
FOR MONETARY DAMAGES FOR ANY BREACH OF FIDUCIARY DUTY AS A DIRECTOR, NOT
WITHSTANDING ANY PROVISION OF LAW IMPOSING SUCH LIABILITY. NO AMENDMENT T
O OR REPEAL OF THIS PROVISION SHALL APPLY TO OR HAVE ANY EFFECT ON THE LIABILI
TY OR ALLEGED LIABILITY OF ANY DIRECTOR OF THE CORPORATION FOR OR WITH RESPE
CT TO ANY ACTS OR OMISSIONS OF SUCH DIRECTOR OCCURRING PRIOR TO SUCH AMEND
MENT. B. VOTE REQUIRED TO APPROVE MATTERS ACTED ON BY SHAREHOLDERS. THE AFFI
RMATIVE VOTE OF A MAJORITY OF ALL THE SHARES IN A GROUP ELIGIBLE TO VOTE ON A 
MATTER SHALL BE SUFFICIENT FOR THE APPROVAL OF THE MATTER, NOTWITHSTANDING 
ANY GREATER VOTE ON THE MATTER OTHERWISE REQUIRED BY ANY PROVISION OF CHA
PTER 156D OF THE GENERAL LAWS OF MASSACHUSETTS. C. SHAREHOLDER ACTION WITH
OUT A MEETING BY LESS THAN UNANIMOUS CONSENT. ACTION REQUIRED OR PERMITTED 
BY CHAPTER 156D OF THE GENERAL LAWS OF MASSACHUSETTS TO BE TAKEN AT A STOC
KHOLDERS’ MEETING MAY BE TAKEN WITHOUT A MEETING BY SHAREHOLDERS HAVING 
NOT LESS THAN THE MINIMUM NUMBER OF VOTES NECESSARY TO TAKE THE ACTION AT 
A MEETING AT WHICH ALL SHAREHOLDERS ENTITLED TO VOTE ON THE ACTION ARE PRES
ENT AND VOTING. D. INDEMNIFICATION. THE FOLLOWING INDEMNIFICATION PROVISION
S SHALL APPLY TO THE PERSONS ENUMERATED BELOW. 1. RIGHT TO INDEMNIFICATION O
F DIRECTORS AND OFFICERS. THE CORPORATION SHALL INDEMNIFY AND HOLD HARMLE
SS, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW AS IT PRESENTLY EXISTS O
R MAY HEREAFTER BE AMENDED, ANY PERSON (AN “INDEMNIFIED PERSON”) WHO WAS O
R IS MADE OR IS THREATENED TO BE MADE A PARTY OR IS OTHERWISE INVOLVED IN ANY 
ACTION, SUIT OR PROCEEDING, WHETHER CIVIL, CRIMINAL, ADMINISTRATIVE OR INVESTI
GATIVE (A “PROCEEDING”), BY REASON OF THE FACT THAT SUCH PERSON, OR A PERSON F
OR WHOM SUCH PERSON IS THE LEGAL REPRESENTATIVE, IS OR WAS A DIRECTOR OR OFF
ICER OF THE CORPORATION OR, WHILE A DIRECTOR OR OFFICER OF THE CORPORATION, I
S OR WAS SERVING AT THE REQUEST OF THE CORPORATION AS A DIRECTOR, OFFICER, EM
PLOYEE OR AGENT OF ANOTHER CORPORATION OR OF A PARTNERSHIP, JOINT VENTURE, 
LIMITED LIABILITY COMPANY, TRUST, ENTERPRISE OR NONPROFIT ENTITY, INCLUDING SE
RVICE WITH RESPECT TO EMPLOYEE BENEFIT PLANS, AGAINST ALL LIABILITY AND LOSS S
UFFERED AND EXPENSES (INCLUDING ATTORNEYS’ FEES) REASONABLY INCURRED BY SU
CH INDEMNIFIED PERSON IN SUCH PROCEEDING. NOTWITHSTANDING THE PRECEDING SE
NTENCE, EXCEPT AS OTHERWISE PROVIDED IN SECTION 3 OF THIS PART D, THE CORPORA
TION SHALL BE REQUIRED TO INDEMNIFY AN INDEMNIFIED PERSON IN CONNECTION WIT
H A PROCEEDING (OR PART THEREOF) COMMENCED BY SUCH INDEMNIFIED PERSON ONL
Y IF THE COMMENCEMENT OF SUCH PROCEEDING (OR PART THEREOF) BY THE INDEMNIFI
ED PERSON WAS AUTHORIZED IN ADVANCE BY THE BOARD OF DIRECTORS, OR AN AUTHO
RIZED COMMITTEE OF THE BOARD OF DIRECTORS. 2. PREPAYMENT OF EXPENSES OF DIRE
CTORS AND OFFICERS. TO THE EXTENT PERMITTED BY LAW, THE CORPORATION SHALL P
AY THE EXPENSES (INCLUDING ATTORNEYS’ FEES) INCURRED BY AN INDEMNIFIED PERSO
N IN DEFENDING ANY PROCEEDING IN ADVANCE OF ITS FINAL DISPOSITION, PROVIDED, 



HOWEVER, THAT, TO THE EXTENT REQUIRED BY LAW, SUCH PAYMENT OF EXPENSES IN A
DVANCE OF THE FINAL DISPOSITION OF THE PROCEEDING SHALL BE MADE ONLY UPON R
ECEIPT OF AN UNDERTAKING BY THE INDEMNIFIED PERSON TO REPAY ALL AMOUNTS AD
VANCED IF IT SHOULD BE ULTIMATELY DETERMINED THAT THE INDEMNIFIED PERSON IS 
NOT ENTITLED TO BE INDEMNIFIED UNDER THIS PART D OR OTHERWISE. 3. CLAIMS BY DIR
ECTORS AND OFFICERS. IF A CLAIM FOR INDEMNIFICATION OR ADVANCEMENT OF EXPE
NSES UNDER THIS PART D IS NOT PAID IN FULL WITHIN 30 DAYS AFTER A WRITTEN CLAIM 
THEREFOR BY THE INDEMNIFIED PERSON HAS BEEN RECEIVED BY THE CORPORATION, TH
E INDEMNIFIED PERSON MAY FILE SUIT TO RECOVER THE UNPAID AMOUNT OF SUCH CLAI
M AND, IF SUCCESSFUL IN WHOLE OR IN PART, SHALL BE ENTITLED TO BE PAID THE EXPE
NSE OF PROSECUTING SUCH CLAIM. IN ANY SUCH ACTION THE CORPORATION SHALL HA
VE THE BURDEN OF PROVING THAT THE INDEMNIFIED PERSON IS NOT ENTITLED TO THE R
EQUESTED INDEMNIFICATION OR ADVANCEMENT OF EXPENSES UNDER APPLICABLE LA
W. 4. INDEMNIFICATION OF EMPLOYEES AND AGENTS. THE CORPORATION MAY INDEMNI
FY AND ADVANCE EXPENSES TO ANY PERSON WHO WAS OR IS MADE OR IS THREATENED 
TO BE MADE OR IS OTHERWISE INVOLVED IN ANY PROCEEDING BY REASON OF THE FACT 
THAT SUCH PERSON, OR A PERSON FOR WHOM SUCH PERSON IS THE LEGAL REPRESENTA
TIVE, IS OR WAS AN EMPLOYEE OR AGENT OF THE CORPORATION OR, WHILE AN EMPLOY
EE OR AGENT OF THE CORPORATION, IS OR WAS SERVING AT THE REQUEST OF THE CORP
ORATION AS A DIRECTOR, OFFICER, EMPLOYEE OR AGENT OF ANOTHER CORPORATION O
R OF A PARTNERSHIP, JOINT VENTURE, LIMITED LIABILITY COMPANY, TRUST, ENTERPRISE 
OR NONPROFIT ENTITY, INCLUDING SERVICE WITH RESPECT TO EMPLOYEE BENEFIT PLAN
S, AGAINST ALL LIABILITY AND LOSS SUFFERED AND EXPENSES (INCLUDING ATTORNEY’S 
FEES) REASONABLY INCURRED BY SUCH PERSON IN CONNECTION WITH SUCH PROCEEDI
NG. THE ULTIMATE DETERMINATION OF ENTITLEMENT TO INDEMNIFICATION OF PERSON
S WHO ARE NON-DIRECTOR OR OFFICER EMPLOYEES OR AGENTS SHALL BE MADE IN SUC
H MANNER AS IS DETERMINED BY THE BOARD OF DIRECTORS, OR AN AUTHORIZED COMM
ITTEE OF THE BOARD OF DIRECTORS, IN ITS SOLE DISCRETION. NOTWITHSTANDING THE F
OREGOING SENTENCE, THE CORPORATION SHALL NOT BE REQUIRED TO INDEMNIFY A PE
RSON IN CONNECTION WITH A PROCEEDING INITIATED BY SUCH PERSON IF THE PROCEE
DING WAS NOT AUTHORIZED IN ADVANCE BY THE BOARD OF DIRECTORS, OR AN AUTHOR
IZED COMMITTEE OF THE BOARD OF DIRECTORS. 5. ADVANCEMENT OF EXPENSES OF EMP
LOYEES AND AGENTS. THE CORPORATION MAY PAY THE EXPENSES (INCLUDING ATTORN
EY’S FEES) INCURRED BY AN EMPLOYEE OR AGENT IN DEFENDING ANY PROCEEDING IN A
DVANCE OF ITS FINAL DISPOSITION ON SUCH TERMS AND CONDITIONS AS MAY BE DETE
RMINED BY THE BOARD OF DIRECTORS, OR AN AUTHORIZED COMMITTEE OF THE BOARD 
OF DIRECTORS. 6. NON-EXCLUSIVITY OF RIGHTS. THE RIGHTS CONFERRED ON ANY PERSO
N BY THIS PART D SHALL NOT BE EXCLUSIVE OF ANY OTHER RIGHTS WHICH SUCH PERSO
N MAY HAVE OR HEREAFTER ACQUIRE UNDER ANY COMMON LAW, STATUTE, PROVISION 
OF THESE ARTICLES OF ORGANIZATION, BY-LAWS, AGREEMENT, VOTE OF STOCKHOLDER
S OR DISINTERESTED DIRECTORS OR OTHERWISE. 7. OTHER INDEMNIFICATION. THE CORP
ORATION’S OBLIGATION, IF ANY, TO INDEMNIFY ANY PERSON WHO WAS OR IS SERVING 
AT ITS REQUEST AS A DIRECTOR, OFFICER OR EMPLOYEE OF ANOTHER CORPORATION, PA
RTNERSHIP, LIMITED LIABILITY COMPANY, JOINT VENTURE, TRUST, ORGANIZATION OR O
THER ENTERPRISE SHALL BE REDUCED BY ANY AMOUNT SUCH PERSON MAY COLLECT AS 
INDEMNIFICATION FROM SUCH OTHER CORPORATION, PARTNERSHIP, LIMITED LIABILITY 
COMPANY, JOINT VENTURE, TRUST, ORGANIZATION OR OTHER ENTERPRISE. 8. INSURANC
E. THE BOARD OF DIRECTORS MAY, TO THE FULL EXTENT PERMITTED BY APPLICABLE LA
W AS IT PRESENTLY EXISTS, OR MAY HEREAFTER BE AMENDED FROM TIME TO TIME, AUTH
ORIZE THE CORPORATION TO PURCHASE AND MAINTAIN AT THE CORPORATION’S EXPEN
SE INSURANCE: (A) TO INDEMNIFY THE CORPORATION FOR ANY OBLIGATION WHICH IT I
NCURS AS A RESULT OF THE INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYE
ES UNDER THE PROVISIONS OF THIS PART D; AND (B) TO INDEMNIFY OR INSURE DIRECTO
RS, OFFICERS AND EMPLOYEES AGAINST LIABILITY IN INSTANCES IN WHICH THEY MAY N



 

OT OTHERWISE BE INDEMNIFIED BY THE CORPORATION UNDER THE PROVISIONS OF THIS 
PART D. 

 
Note: The preceding six (6) articles are considered to be permanent and may be changed only by filing 
appropriate articles of amendment.  
 

ARTICLE VII   
 
The effective date of organization and time the articles were received for filing if the articles are not rejected within the 
time prescribed by law. If a later effective date is desired, specify such date, which may not be later than the 90th day 
after the articles are received for filing.  
 
Later Effective Date:    Time:      

ARTICLE VIII  
 

The information contained in Article VIII is not a permanent part of the Articles of Organization. 
 

a,b. The street address of the initial registered office of the corporation in the commonwealth and the name 
of the initial registered agent at the registered office:   
 
Name: GABRIEL VIEIRA 
No. and Street:  160 ORLANDO STREET  
City or Town: MATTAPAN State: MA   Zip:  02126 Country: USA 

c. The names and street addresses of the individuals who will serve as the initial directors, president, 
treasurer and secretary of the corporation (an address need not be specified if the business address of the 
officer or director is the same as the principal office location):   
 

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
PRESIDENT  GABRIEL VIEIRA          160 ORLANDO STREET 

MATTAPAN, MA 02126 USA  

TREASURER  GABRIEL VIEIRA          160 ORLANDO STREET 
MATTAPAN, MA 02126 USA  

SECRETARY  GABRIEL VIEIRA          160 ORLANDO STREET 
MATTAPAN, MA 02126 USA  

DIRECTOR  GABRIEL VIEIRA          160 ORLANDO STREET 
MATTAPAN, MA 02126 USA  

d. The fiscal year end (i.e., tax year) of the corporation:   
December 

e. A brief description of the type of business in which the corporation intends to engage:   
 
APPLYING FOR LICENSE TO TRANSPORT & DISTRIBUTE 

f. The street address (post office boxes are not acceptable)  of the principal office of the corporation:   
 
No. and Street:  160 ORLANDO STREET  
City or Town: MATTAPAN State: MA   Zip:  02126 Country: USA 

g. Street address where the records of the corporation required to be kept in the Commonwealth are 
located (post office boxes are not acceptable) :  



 
No. and Street:  160 ORLANDO STREET 
City or Town: MATTAPAN State: MA   Zip:  02126 Country: USA 
which is  
  X    its principal office         an office of its transfer agent 
        an office of its secretary/assistant secretary         its registered office 

Signed this 15 Day of May, 2019 at 5:06:18 PM by the incorporator(s). (If an existing corporation is 
acting as incorporator, type in the exact name of the business entity, the state or other jurisdiction where 
it was incorporated, the name of the person signing on behalf of said business entity and the title he/she 
holds or other authority by which such action is taken.)  

 
 

GABRIEL VIEIRA 

 
© 2001 - 2019 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

May 15, 2019 05:06 PM

MA SOC   Filing Number: 201998241950     Date: 5/15/2019 5:06:00 PM
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BY-LAWS 

OF 

ZIP RUN, INC. 
 
 

 
ARTICLE I  

SHAREHOLDERS 

 
Section 1.  Annual Meeting.  The Corporation shall hold an annual meeting of shareholders at a time 

fixed by the Directors.  The purposes for which the annual meeting is to be held, in addition to those prescribed 
by the Articles of Organization, shall be for electing directors and for such other purposes as shall be specified 
in the notice for the meeting, and only business within such purposes may be conducted at the meeting.  In 
the event an annual meeting is not held at the time fixed in accordance with these Bylaws or the time for an 
annual meeting is not fixed in accordance with these Bylaws to be held within 13 months after the last annual 
meeting was held, the Corporation may designate a special meeting held thereafter as a special meeting in 
lieu of the annual meeting, and the meeting shall have all of the effect of an annual meeting. 

 
Section 2.  Special Meetings.  Special meetings of the shareholders may be called by the President or 

by the Directors, and shall be called by the Secretary, or in case of the death, absence, incapacity or refusal 
of the Secretary, by another officer, if the holders of at least twenty-five (25%) percentage or such lesser 
percentage as the Articles of Organization permit, of all the votes entitled to be cast on any issue to be 
considered at the proposed special meeting sign, date, and deliver to the Secretary one or more written 
demands for the meeting describing the purpose for which it is to be held. Only business within the purpose or 
purposes described in the meeting notice may be conducted at a special shareholders' meeting. 

 
Section 3.  Place of Meetings.  All meetings of shareholders shall be held at the principal office of the 

Corporation unless a different place is specified in the notice of the meeting or the meeting is held solely by 
means of remote communication in accordance with Section 11 of this Article.  

 
Section 4.  Requirement of Notice.  A written notice of the date, time, and place of each annual and 

special shareholders' meeting describing the purposes of the meeting shall be given to shareholders entitled 
to vote at the meeting (and, to the extent required by law or the Articles of Organization, to shareholders not 
entitled to vote at the meeting) no fewer than seven nor more than 60 days before the meeting date.  If an 
annual or special meeting of shareholders is adjourned to a different date, time or place, notice need not be 
given of the new date, time or place if the new date, time or place, if any, is announced at the meeting before 
adjournment.  If a new record date for the adjourned meeting is fixed, however, notice of the adjourned meeting 
shall be given under this Section to persons who are shareholders as of the new record date.  All notices to 
shareholders shall conform to the requirements of Article III.  

 
Section 5.  Waiver of Notice.  A shareholder may waive any notice required by law, the Articles of 

Organization or these Bylaws before or after the date and time stated in the notice.  The waiver shall be in 
writing, be signed by the shareholder entitled to the notice, and be delivered to the Corporation for inclusion 
with the records of the meeting.  A shareholder's attendance at a meeting: (a) waives objection to lack of notice 
or defective notice of the meeting, unless the shareholder at the beginning of the meeting objects to holding 
the meeting or transacting business at the meeting; and (b) waives objection to consideration of a particular 
matter at the meeting that is not within the purpose or purposes described in the meeting notice, unless the 
shareholder objects to considering the matter when it is presented. 

 



Section 6.  Quorum.  
 
(a)   Unless otherwise provided by law, or in the Articles of Organization, these Bylaws or 

a resolution of the Directors requiring satisfaction of a greater quorum requirement for any voting 
group, a majority of the votes entitled to be cast on the matter by a voting group constitutes a quorum 
of that voting group for action on that matter.  As used in these Bylaws, a “voting group” includes all 
shares of one or more classes or series that, under the Articles of Organization or the Massachusetts 
Business Corporation Act, as in effect from time to time (the “MBCA”), are entitled to vote and to be 
counted together collectively on a matter at a meeting of shareholders. 
 

(b)   A share once represented for any purpose at a meeting is deemed present for quorum 
purposes for the remainder of the meeting and for any adjournment of that meeting unless (1) the 
shareholder attends solely to object to lack of notice, defective notice or the conduct of the meeting on 
other grounds and does not vote the shares or otherwise consent that they are to be deemed present, 
or (2) in the case of an adjournment, a new record date is or shall be set for that adjourned meeting. 
 
Section 7.  Voting and Proxies.  Unless the Articles of Organization provide otherwise, each 

outstanding share, regardless of class, is entitled to one vote on each matter voted on at a shareholders' 
meeting.  A shareholder may vote his or her shares in person or may appoint a proxy to vote or otherwise act 
for him or her by signing an appointment form, either personally or by his or her attorney-in-fact.  An 
appointment of a proxy is effective when received by the Secretary or other officer or agent authorized to 
tabulate votes.  Unless otherwise provided in the appointment form, an appointment is valid for a period of 11 
months from the date the shareholder signed the form or, if it is undated, from the date of its receipt by the 
officer or agent.  An appointment of a proxy is revocable by the shareholder unless the appointment form 
conspicuously states that it is irrevocable and the appointment is coupled with an interest, as defined in the 
MBCA.  An appointment made irrevocable is revoked when the interest with which it is coupled is extinguished.  
The death or incapacity of the shareholder appointing a proxy shall not affect the right of the Corporation to 
accept the proxy's authority unless notice of the death or incapacity is received by the Secretary or other officer 
or agent authorized to tabulate votes before the proxy exercises his or her authority under the appointment.  A 
transferee for value of shares subject to an irrevocable appointment may revoke the appointment if he or she 
did not know of its existence when he or she acquired the shares and the existence of the irrevocable 
appointment was not noted conspicuously on the certificate representing the shares or on the information 
statement for shares without certificates.  Subject to the provisions of Section 7.24 of the MBCA and to any 
express limitation on the proxy's authority appearing on the face of the appointment form, the Corporation is 
entitled to accept the proxy's vote or other action as that of the shareholder making the appointment. 

 
Section 8.  Action at Meeting.  If a quorum of a voting group exists, favorable action on a matter, other 

than the election of Directors, is taken by a voting group if the votes cast within the group favoring the action 
exceed the votes cast opposing the action, unless a greater number of affirmative votes is required by law, or 
the Articles of Organization, these Bylaws or a resolution of the Board of Directors requiring receipt of a greater 
affirmative vote of the shareholders, including more separate voting groups.  Directors are elected by a plurality 
of the votes cast by the shares entitled to vote in the election at a meeting at which a quorum is present.  No 
ballot shall be required for such election unless requested by a shareholder present or represented at the 
meeting and entitled to vote in the election. 

 
Section 9.  Action without Meeting by Written Consent.   
 

(a)  Action taken at a shareholders' meeting may be taken without a meeting if the action 
is taken by the lesser of: (1) by all shareholders entitled to vote on the action; or (2) to the extent 
permitted by the Articles of Organization, by shareholders having not less than the minimum number 
of votes necessary to take the action at a meeting at which all shareholders entitled to vote on the 
action are present and voting.  The action shall be evidenced by one or more written consents that 
describe the action taken, are signed by shareholders having the requisite votes, bear the date of the 
signatures of such shareholders, and are delivered to the Corporation for inclusion with the records of 
meetings within 60 days of the earliest dated consent delivered to the Corporation as required by this 
Section.  A consent signed under this Section has the effect of a vote at a meeting. 
 



(b)  If action is to be taken pursuant to the consent of voting shareholders without a 
meeting, the Corporation, at least seven days before the action pursuant to the consent is taken, shall 
give notice, which complies in form with the requirements of Article III, of the action (1) to nonvoting 
shareholders in any case where such notice would be required by law if the action were to be taken 
pursuant to a vote by voting shareholders at a meeting, and (2) if the action is to be taken pursuant to 
the consent of less than all the shareholders entitled to vote on the matter, to all shareholders entitled 
to vote who did not consent to the action. The notice shall contain, or be accompanied by, the same 
material that would have been required by law to be sent to shareholders in or with the notice of a 
meeting at which the action would have been submitted to the shareholders for approval. 

 
Section 10.  Record Date.  The Directors may fix the record date in order to determine the shareholders 

entitled to notice of a shareholders' meeting, to demand a special meeting, to vote, or to take any other action.  
If a record date for a specific action is not fixed by the Board of Directors, and is not supplied by law, the record 
date shall be the close of business either on the day before the first notice is sent to shareholders, or, if no 
notice is sent, on the day before the meeting or, in the case of action without a meeting by written consent, the 
date the first shareholder signs the consent.  A record date fixed under this Section may not be more than 70 
days before the meeting or action requiring a determination of shareholders.  A determination of shareholders 
entitled to notice of or to vote at a shareholders' meeting is effective for any adjournment of the meeting unless 
the Board of Directors fixes a new record date, which it shall do if the meeting is adjourned to a date more than 
120 days after the date fixed for the original meeting.  

 
Section 11.  Meetings by Remote Communications.  If authorized by the Directors: any annual or 

special meeting of shareholders need not be held at any place but may instead be held solely by means of 
remote communication; and subject to such guidelines and procedures as the Board of Directors may adopt, 
shareholders and proxyholders not physically present at a meeting of shareholders may, by means of remote 
communications: (a) participate in a meeting of shareholders; and (b) be deemed present in person and vote 
at a meeting of shareholders whether such meeting is to be held at a designated place or solely by means of 
remote communication, provided that: (1) the Corporation shall implement reasonable measures to verify that 
each person deemed present and permitted to vote at the meeting by means of remote communication is a 
shareholder or proxyholder; (2) the Corporation shall implement reasonable measures to provide such 
shareholders and proxyholders a reasonable opportunity to participate in the meeting and to vote on matters 
submitted to the shareholders, including an opportunity to read or hear the proceedings of the meeting 
substantially concurrently with such proceedings; and (3) if any shareholder or proxyholder votes or takes other 
action at the meeting by means of remote communication, a record of such vote or other action shall be 
maintained by the Corporation. 

 
Section 12.  Form of Shareholder Action.   
 

(a)  Any vote, consent, waiver, proxy appointment or other action by a shareholder or by 
the proxy or other agent of any shareholder shall be considered given in writing, dated and signed,  if, 
in lieu of any other means permitted by law, it consists of an electronic transmission that sets forth or 
is delivered with information from which the Corporation can determine (i) that the electronic 
transmission was transmitted by the shareholder, proxy or agent or by a person authorized to act for 
the shareholder, proxy or agent; and (ii) the date on which such shareholder, proxy, agent or authorized 
person transmitted the electronic transmission. The date on which the electronic transmission is 
transmitted shall be considered to be the date on which it was signed.  The electronic transmission 
shall be considered received by the Corporation if it has been sent to any address specified by the 
Corporation for the purpose or, if no address has been specified, to the principal office of the 
Corporation, addressed to the Secretary or other officer or agent having custody of the records of 
proceedings of shareholders.  

 
(b)  Any copy, facsimile or other reliable reproduction of a vote, consent, waiver, proxy 

appointment or other action by a shareholder or by the proxy or other agent of any shareholder may 
be substituted or used in lieu of the original writing for any purpose for which the original writing could 
be used, but the copy, facsimile or other reproduction shall be a complete reproduction of the entire 
original writing. 
 



Section 13.  Shareholders List for Meeting. 
 

(a)  After fixing a record date for a shareholders' meeting, the Corporation shall prepare 
an alphabetical list of the names of all its shareholders who are entitled to notice of the meeting.  The 
list shall 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, but need not include an 
electronic mail address or other electronic contact information for any shareholder.  

 
(b)  The shareholders list shall be available for inspection by any shareholder, beginning 

two business days after notice is given of the meeting for which the list was prepared and continuing 
through the meeting: (1) at the Corporation's principal office or at a place identified in the meeting 
notice in the city where the meeting will be held; or (2) on a reasonably accessible electronic network, 
provided that the information required to gain access to such list is provided with the notice of the 
meeting.  If the meeting is to be held solely by means of remote communication, the list shall be made 
available on an electronic network. 

 
(c)  A shareholder, his or her agent or attorney is entitled on written demand to inspect 

and, subject to the requirements of Section 2(c) of Article VI of these Bylaws, to copy the list, during 
regular business hours and at his or her expense, during the period it is available for inspection.  

 
(d)  The Corporation shall make the shareholders list available at the meeting, and any 

shareholder or his or her agent or attorney is entitled to inspect the list at any time during the meeting 
or any adjournment. 
 

 
ARTICLE II  

DIRECTORS 

Section 1.  Powers.  All corporate power shall be exercised by or under the authority of, and the 
business and affairs of the Corporation shall be managed under the direction of, its Board of Directors. Provided 
however that except the Board of Directors is expressly not authorized to issue from time to time any portion 
or portions of the capital stock of the corporation which may have been authorized but not issued or otherwise 
reserved for issue. 

 
Section 2.  Number and Election.  The Board shall consist of one or more individuals. Initially the 

authorized number of Directors who shall comprise the whole Board shall be one. Thereafter, the stockholders 
at the annual meeting shall determine the number of Directors, and the number of directors may be increased 
or decreased at any time or from time to time by the stockholders or by the Directors by vote of a majority of 
Directors then in office, except that any such decrease by vote of the Directors shall only be made to eliminate 
vacancies existing by reason of the death, resignation or removal of one or more Directors.  The Directors shall 
be elected at the annual meeting of the stockholders, except as provided in these by-laws.  Directors need not 
be stockholders. 

 
Section 3.  Vacancies.  In the event of a vacancy on the Board, the remaining Directors, except as 

otherwise provided by law, may exercise the powers of the full Board until the vacancy is filled. 
 
Section 4.  Change in Size of the Board of Directors.  The number of Directors may be fixed or changed 

from time to time by the shareholders or the Board of Directors, and the Board of Directors may increase or 
decrease the number of Directors last approved by the shareholders. 

 
Section 5.  Tenure.  The terms of all Directors shall expire at the next annual shareholders' meeting 

following their election.  A decrease in the number of Directors does not shorten an incumbent Director's term.  
The term of a Director elected to fill a vacancy shall expire at the next shareholders' meeting at which Directors 
are elected.  Despite the expiration of a Director's term, he or she shall continue to serve until his or her 
successor is elected and qualified or until there is a decrease in the number of Directors. 

 



Section 6.  Resignation.  A Director may resign at any time by delivering written notice of resignation 
to the Board of Directors, its chairman, or to the Corporation.  A resignation is effective when the notice is 
delivered unless the notice specifies a later effective date. 

 
Section 7.  Removal.  Unless otherwise restricted by the Articles of Organization, any director or the 

entire board of directors may be removed, with or without cause, by the holders of a majority of the stock issued 
and outstanding and entitled to vote at an election of directors.  No director resigning and no director removed 
shall have any right to receive compensation as such director for any period following his resignation or 
removal, except where a right to receive compensation shall be expressly provided in a duly authorized written 
agreement with the corporation, or any right to damages on account of such removal, whether his 
compensation be by the month or by the year or otherwise; unless in the case of a resignation, the directors, 
or in the case of removal, the body acting on the removal, shall in their or its discretion provide for 
compensation. 

 
Section 8.  Regular Meetings.  Regular meetings of the Board of Directors may be held at such times 

and places as shall from time to time be fixed by the Board of Directors without notice of the date, time, place 
or purpose of the meeting. 

 
Section 9.  Special Meetings.  Special meetings of the Board of Directors may be called by the 

President, by the Secretary, by any two Directors, or by one Director in the event that there is only one Director.  
 
Section 10.  Notice.  Special meetings of the Board held via remote communication must be preceded 

by at least two days' notice of the date, time and place of the meeting; all other special meetings of the Board 
must be preceded by at least ten days’ notice of the date, time and place of the meeting.  The notice need not 
describe the purpose of the special meeting.  All notices to directors shall conform to the requirements of Article 
III. Notice of a meeting need not be given to any director if a written waiver of notice, executed by him before 
or after the meeting, is filed with the records of the meeting, or to any director who attends the meeting without 
protesting prior thereto or at its commencement the lack of notice to him.  Neither notice of a meeting nor a 
waiver of a notice need specify the purposes of the meeting. 

 
Section 11.  Waiver of Notice.  A Director may waive any notice before or after the date and time of 

the meeting.  The waiver shall be in writing, signed by the Director entitled to the notice, or in the form of an 
electronic transmission by the Director to the Corporation, and filed with the minutes or corporate records.  A 
Director's attendance at or participation in a meeting waives any required notice to him or her of the meeting 
unless the Director at the beginning of the meeting, or promptly upon his or her 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. 

 
Section 12.  Quorum.  A quorum of the Board of Directors consists of a majority of the Directors then 

in office, provided always that any number of Directors (whether one or more and whether or not constituting 
a quorum) constituting a majority of Directors present at any meeting or at any adjourned meeting may make 
any reasonable adjournment thereof. A quorum shall not in any case be less than a majority of the total number 
of Directors constituting the whole board. 

Section 13.  Action at Meeting.  If a quorum is present when a vote is taken, the affirmative vote of a 
majority of Directors present is the act of the Board of Directors.  A Director who is present at a meeting of the 
Board of Directors or a committee of the Board of Directors when corporate action is taken is considered to 
have assented to the action taken unless: (a) he or she objects at the beginning of the meeting, or promptly 
upon his or her arrival, to holding it or transacting business at the meeting; (b) his or her dissent or abstention 
from the action taken is entered in the minutes of the meeting; or (c) he or she delivers written notice of his or 
her dissent or abstention to the presiding officer of the meeting before its adjournment or to the Corporation 
immediately after adjournment of the meeting. The right of dissent or abstention is not available to a Director 
who votes in favor of the action taken. 

 
Section 14.  Action Without Meeting.  Any action required or permitted to be taken by the Directors 

may be taken without a meeting if the action is taken by the unanimous consent of the members of the Board 
of Directors.  The action must be evidenced by one or more consents describing the action taken, in writing, 



signed by each Director, or delivered to the Corporation by electronic transmission, to the address specified 
by the Corporation for the purpose or, if no address has been specified, to the principal office of the 
Corporation, addressed to the Secretary or other officer or agent having custody of the records of proceedings 
of Directors, and included in the minutes or filed with the corporate records reflecting the action taken.  Action 
taken under this Section is effective when the last Director signs or delivers the consent, unless the consent 
specifies a different effective date.  A consent signed or delivered under this Section has the effect of a meeting 
vote and may be described as such in any document. 

 
Section 15.  Telephone Conference Meetings.  The Board of Directors may permit any or all Directors 

to participate in a regular or special meeting by, or conduct the meeting through the use of, any means of 
communication by which all Directors participating may simultaneously hear each other during the meeting.  A 
Director participating in a meeting by this means is considered to be present in person at the meeting. 

 
Section 16.  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 may have one or more members, 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 a majority of all the Directors in office when the action is taken.  Article III and Sections 
10 through 15 of this Article shall apply to committees and their members.  To the extent specified by the Board 
of Directors, each committee may exercise the authority of the Board of Directors.  A committee may not, 
however: (a) authorize distributions; (b) approve or propose to shareholders action that the MBCA requires be 
approved by shareholders; (c) change the number of the Board of Directors, remove Directors from office or 
fill vacancies on the Board of Directors; (d) amend the Articles of Organization; (e) adopt, amend or repeal 
Bylaws; or (f) authorize or approve reacquisition of shares, except according to a formula or method prescribed 
by the Board of Directors.  The creation of, delegation of authority to, or action by a committee does not alone 
constitute compliance by a Director with the standards of conduct described in Section 17 of this Article. 

 
Section 17.  Standard of Conduct for Directors. 
 

(a)  A Director shall discharge his or her duties as a Director, including his or her duties 
as a member of a committee: (1) in good faith; (2) with the care that a person in a like position would 
reasonably believe appropriate under similar circumstances; and (3) in a manner the Director 
reasonably believes to be in the best interests of the Corporation.  In determining what the Director 
reasonably believes to be in the best interests of the Corporation, a Director may consider the interests 
of the Corporation's employees, suppliers, creditors and customers, the economy of the state, the 
region and the nation, community and societal considerations, and the long-term and short-term 
interests of the Corporation and its shareholders, including the possibility that these interests may be 
best served by the continued independence of the Corporation.  

 
(b)  In discharging his or her duties, a Director who does not have knowledge that makes 

reliance unwarranted is entitled to rely on information, opinions, reports, or statements, including 
financial statements and other financial data, if prepared or presented by: (1) one or more officers or 
employees of the Corporation whom the Director reasonably believes to be reliable and competent 
with respect to the information, opinions, reports or statements presented; (2) legal counsel, public 
accountants, or other persons retained by the Corporation, as to matters involving skills or expertise 
the Director reasonably believes are matters (i) within the particular person's professional or expert 
competence or (ii) as to which the particular person merits confidence; or (3) a committee of the Board 
of Directors of which the Director is not a member if the Director reasonably believes the committee 
merits confidence.  

 
(c)  A Director is not liable for any action taken as a Director, or any failure to take any 

action, if he or she performed the duties of his or her office in compliance with this Section. 
 
Section 18.  Conflict of Interest. 
 

(a)  A conflict of interest transaction is a transaction with the Corporation in which a 
Director of the Corporation has a material direct or indirect interest.  A conflict of interest transaction 



is not voidable by the Corporation solely because of the Director's interest in the transaction if any one 
of the following is true:  

 
(1)  the material facts of the transaction and the Director's interest were disclosed or 
known to the Board of Directors or a committee of the Board of Directors and the Board of 
Directors or committee authorized, approved, or ratified the transaction;  
 
(2)  the material facts of the transaction and the Director's interest were disclosed or 
known to the shareholders entitled to vote and they authorized, approved, or ratified the 
transaction; or  

 
(3)  the transaction was fair to the Corporation.  

 
(b)  For purposes of this Section, and without limiting the interests that may create conflict 

of interest transactions, a Director of the Corporation has an indirect interest in a transaction if: (1) 
another entity in which he or she has a material financial interest or in which he or she is a general 
partner is a party to the transaction; or (2) another entity of which he or she is a director, officer, or 
trustee or in which he or she holds another position is a party to the transaction and the transaction is 
or should be considered by the Board of Directors of the Corporation.  
 

(c)  For purposes of clause (1) of subsection (a), a conflict of interest transaction is 
authorized, approved, or ratified if it receives the affirmative vote of a majority of the Directors on the 
Board of Directors (or on the committee) who have no direct or indirect interest in the transaction, but 
a transaction may not be authorized, approved, or ratified under this Section by a single Director.  If a 
majority of the Directors who have no direct or indirect interest in the transaction vote to authorize, 
approve, or ratify the transaction, a quorum is present for the purpose of taking action under this 
Section.  The presence of, or a vote cast by, a Director with a direct or indirect interest in the transaction 
does not affect the validity of any action taken under clause (1) of subsection (a) if the transaction is 
otherwise authorized, approved, or ratified as provided in that subsection.  

 
(d)  For purposes of clause (2) of subsection (a), a conflict of interest transaction is 

authorized, approved or ratified if it receives the vote of a majority of the shares entitled to be counted 
under this subsection.  Shares owned by or voted under the control of a Director who has a direct or 
indirect interest in the transaction, and shares owned by or voted under the control of an entity 
described in clause (1) of subsection (b), may not be counted in a vote of shareholders to determine 
whether to authorize, approve, or ratify a conflict of interest transaction under clause (2) of subsection 
(a).  The vote of those shares, however, is counted in determining whether the transaction is approved 
under other Sections of these Bylaws.  A majority of the shares, whether or not present, that are 
entitled to be counted in a vote on the transaction under this subsection constitutes a quorum for the 
purpose of taking action under this Section. 
 
Section 19. Loans to Directors.  The Corporation may not lend money to, or guarantee the obligation 

of a Director of the Corporation or any Affiliate thereof, unless: (a) the specific loan or guarantee is approved 
by a majority of the votes represented by the outstanding voting shares of each class, voting separately, except 
the votes of shares owned by or voted under the control of the benefited Director.  The fact that a loan or 
guarantee is made in violation of this Section shall not affect the borrower's liability on the loan. 

 
 

ARTICLE III  
MANNER OF NOTICE 

All notices hereunder shall conform to the following requirements: 
 

(a)  Notice shall be in writing unless oral notice is reasonable under the circumstances.  
Notice by electronic transmission is written notice.  

 



(b)  Notice may be communicated in person; by telephone, voice mail, telegraph, 
electronic transmission or other electronic means; by mail; or by messenger or delivery service.  If 
these forms of personal notice are impracticable, notice may be communicated by a newspaper of 
general circulation in the area where published; or by radio, television, or other form of public broadcast 
communication.  

 
(c)  Written notice, other than notice by electronic transmission, if in a comprehensible 

form, is effective upon deposit in the United States mail, if mailed postpaid and correctly addressed to 
the shareholder's address shown in the Corporation's current record of shareholders.  

 
(d)  Written notice by electronic transmission, if in comprehensible form, is effective: (1) if 

by facsimile telecommunication, when directed to a number furnished by the shareholder for the 
purpose; (2) if by electronic mail, when directed to an electronic mail address furnished by the 
shareholder for the purpose;  (3) if by a posting on an electronic network together with separate notice 
to the shareholder of such specific posting, directed to an electronic mail address furnished by the 
shareholder for the purpose, upon the later of (i) such posting and (ii) the giving of such separate 
notice; and (4) if by any other form of electronic transmission, when directed to the shareholder in such 
manner as the shareholder shall have specified to the Corporation.  An affidavit of the Secretary or an 
Assistant Secretary of the Corporation, the transfer agent or other agent of the Corporation that the 
notice has been given by a form of electronic transmission shall, in the absence of fraud, be prima 
facie evidence of the facts stated therein.  

 
(e)  Except as provided in subsection (c), written notice, other than notice by electronic 

transmission, if in a comprehensible form, is effective at the earliest of the following: (1) when received; 
(2) five days after its deposit in the United States mail, if mailed postpaid and correctly addressed; (3) 
on the date shown on the return receipt, if sent by registered or certified mail, return receipt requested; 
or if sent by messenger or delivery service, on the date shown on the return receipt signed by or on 
behalf of the addressee; or (4) on the date of publication if notice by publication is permitted.  

 
(f)  Oral notice is effective when communicated if communicated in a comprehensible 

manner. 
  



ARTICLE IV 
OFFICERS 

Section 1.  Enumeration.  The Corporation shall have a President, a Treasurer, a Secretary and such 
other officers as may be appointed by the Board of Directors from time to time in accordance with these Bylaws.  
The Board may appoint one of its members to the office of Chairman of the Board and from time to time define 
the powers and duties of that office notwithstanding any other provisions of these Bylaws. 

 
Section 2.  Appointment.  The officers shall be appointed by the Board of Directors.  A duly appointed 

officer may appoint one or more officers or assistant officers if authorized by the Board of Directors.  Each 
officer has the authority and shall perform the duties set forth in these Bylaws or, to the extent consistent with 
these Bylaws, the duties prescribed by the Board of Directors or by direction of an officer authorized by the 
Board of Directors to prescribe the duties of other officers. 

 
Section 3.  Qualification.  The same individual may simultaneously hold more than one office in the 

Corporation. 
 
Section 4.  Tenure.  Officers shall hold office until the first meeting of the Directors following the next 

annual meeting of shareholders after their appointment and until their respective successors are duly 
appointed, unless a shorter or longer term is specified in the vote appointing them. 

 
Section 5.  Resignation.  An officer may resign at any time by delivering notice of the resignation to 

the Corporation.  A resignation is effective when the notice is delivered unless the notice specifies a later 
effective date.  If a resignation is made effective at a later date and the Corporation accepts the future effective 
date, the Board of Directors may fill the pending vacancy before the effective date if the Board of Directors 
provides that the successor shall not take office until the effective date.  An officer's resignation shall not affect 
the Corporation's contract rights, if any, with the officer. 

 
Section 6.  Removal.  The Board of Directors may remove any officer at any time with or without cause.  

The appointment of an officer shall not itself create contract rights.  An officer's removal shall not affect the 
officer's contract rights, if any, with the Corporation. 

 
Section 7.  President.  The President when present shall preside at all meetings of the shareholders 

and, if there is no Chairman of the Board of Directors, of the Directors.  He or she shall be the chief executive 
officer of the Corporation except as the Board of Directors may otherwise provide.  The President shall perform 
such duties and have such powers additional to the foregoing as the Directors shall designate. 

 
Section 8.  Treasurer.  The Treasurer shall, subject to the direction of the Directors, have general 

charge of the financial affairs of the Corporation and shall cause to be kept accurate books of accounts.  He 
or she shall have custody of all funds, securities, and valuable documents of the Corporation, except as the 
Directors may otherwise provide.  The Treasurer shall perform such duties and have such powers additional 
to the foregoing as the Directors may designate. 

 
Section 9.  Secretary.  The Secretary shall have responsibility for preparing minutes of the Directors' 

and shareholders' meetings and for authenticating records of the Corporation.  The Secretary shall perform 
such duties and have such powers additional to the foregoing as the Directors shall designate. 

 
Section 10.  Standards Of Conduct For Officers.  An officer shall discharge his or her duties: (a) in 

good faith; (b) with the care that a person in a like position would reasonably exercise under similar 
circumstances; and (c) in a manner the officer reasonably believes to be in the best interests of the Corporation.  
In discharging his or her duties, an officer, who does not have knowledge that makes reliance unwarranted, is 
entitled to rely on information, opinions, reports, or statements, including financial statements and other 
financial data, if prepared or presented by: (1) one or more officers or employees of the Corporation whom the 
officer reasonably believes to be reliable and competent with respect to the information, opinions, reports or 
statements presented; or (2) legal counsel, public accountants, or other persons retained by the Corporation 
as to matters involving skills or expertise the officer reasonably believes are matters (i) within the particular 
person's professional or expert competence or (ii) as to which the particular person merits confidence. An 



officer shall not be liable to the Corporation or its shareholders for any decision to take or not to take any action 
taken, or any failure to take any action, as an officer, if the duties of the officer are performed in compliance 
with this Section. 

 
ARTICLE V 

PROVISIONS RELATING TO SHARES 

Section 1.  Issuance and Consideration.  The Board of Directors may issue the number of shares of 
each class or series authorized by the Articles of Organization.  The Board of Directors may authorize shares 
to be issued for consideration consisting of any tangible or intangible property or benefit to the Corporation, 
including cash, promissory notes, services performed, contracts for services to be performed, or other 
securities of the Corporation.  Before the Corporation issues shares, the Board of Directors shall determine 
that the consideration received or to be received for shares to be issued is adequate.  The Board of Directors 
shall determine the terms upon which the rights, options or warrants for the purchase of shares or other 
securities of the Corporation are issued and the terms, including the consideration, for which the shares or 
other securities are to be issued. 

 
Section 2.  Share Certificates.  If shares are represented by certificates, at a minimum each share 

certificate shall state on its face: (a) the name of the Corporation and that it is organized under the laws of The 
Commonwealth of Massachusetts; (b) the name of the person to whom issued; and (c) the number and class 
of shares and the designation of the series, if any, the certificate represents.  If different classes of shares or 
different series within a class are authorized, then the variations in rights, preferences and limitations applicable 
to each class and series, and the authority of the Board of Directors to determine variations for any future class 
or series, must be summarized on the front or back of each certificate.  Alternatively, each certificate may state 
conspicuously on its front or back that the Corporation will furnish the shareholder this information on request 
in writing and without charge.  Each share certificate shall be signed, either manually or in facsimile, by the 
President or a Vice President and by the Treasurer or an Assistant Treasurer, or any two officers designated 
by the Board of Directors, and shall bear the corporate seal or its facsimile.  If the person who signed, either 
manually or in facsimile, a share certificate no longer holds office when the certificate is issued, the certificate 
shall be nevertheless valid. 

 
Section 3.  Uncertificated Shares.  The Board of Directors may authorize the issue of some or all of 

the shares of any or all of the Corporation’s classes or series without certificates.  The authorization shall not 
affect shares already represented by certificates until they are surrendered to the Corporation.  Within a 
reasonable time after the issue or transfer of shares without certificates, the Corporation shall send the 
shareholder a written statement of the information required by the MBCA to be on certificates. 

 
Section 4.  Record and Beneficial Owners.  The Corporation shall be entitled to treat as the shareholder 

the person in whose name shares are registered in the records of the Corporation or, if the Board of Directors 
has established a procedure by which the beneficial owner of shares that are registered in the name of a 
nominee will be recognized by the Corporation as a shareholder, the beneficial owner of shares to the extent 
of the rights granted by a nominee certificate on file with the Corporation. 

 
Section 5.  Lost or Destroyed Certificates.  The Board of Directors of the Corporation may, subject to 

Massachusetts General Laws, Chapter 106, Section 8-405, determine the conditions upon which a new share 
certificate may be issued in place of any certificate alleged to have been lost, destroyed or wrongfully taken.  
The Board of Directors may, in its discretion, require the owner of such share certificate, or his or her legal 
representative, to give a bond, sufficient in its opinion, with or without surety, to indemnify the Corporation 
against any loss or claim which may arise by reason of the issue of the new certificate. 

 
 

ARTICLE VI  
CORPORATE RECORDS 

Section 1.  Records to be Kept.  
 



(a)  The Corporation shall keep as permanent records minutes of all meetings of its 
shareholders and Board of Directors, a record of all actions taken by the shareholders or Board of 
Directors without a meeting, and a record of all actions taken by a committee of the Board of Directors 
in place of the Board of Directors on behalf of the Corporation.  The Corporation shall maintain 
appropriate accounting records.  The Corporation or its agent shall maintain a record of its 
shareholders, in a form that permits preparation of a list of the names and addresses of all 
shareholders, in alphabetical order by class of shares showing the number and class of shares held 
by each.  The Corporation shall maintain its records in written form or in another form capable of 
conversion into written form within a reasonable time.  
 

(b)  The Corporation shall keep within The Commonwealth of Massachusetts a copy of 
the following records at its principal office or an office of its transfer agent or of its Secretary or Assistant 
Secretary or of its registered agent:  
 

(1)  its Articles or Restated Articles of Organization and all amendments to them currently 
in effect;  
 
(2)  its Bylaws or restated Bylaws and all amendments to them currently in effect;  
 
(3)  resolutions adopted by its Board of Directors creating one or more classes or series 
of shares, and fixing their relative rights, preferences, and limitations, if shares issued pursuant 
to those resolutions are outstanding;  
 
(4)  the minutes of all shareholders' meetings, and records of all action taken by 
shareholders without a meeting, for the past three years;  
 
(5)  all written communications to shareholders generally within the past three years, 
including the financial statements furnished under Section 16.20 of the MBCA for the past 
three years;  
 
(6)  a list of the names and business addresses of its current Directors and officers; and  
 
(7)  its most recent annual report delivered to the Massachusetts Secretary of State. 
 

Section 2.  Inspection of Records by Shareholders.  
 

(a)  A shareholder is entitled to inspect and copy, during regular business hours at the 
office where they are maintained pursuant to Section 1(b) of this Article, copies of any of the records 
of the Corporation described in said Section if he or she gives the Corporation written notice of his or 
her demand at least five business days before the date on which he or she wishes to inspect and copy.  

 
(b)  A shareholder is entitled to inspect and copy, during regular business hours at a 

reasonable location specified by the Corporation, any of the following records of the Corporation if the 
shareholder meets the requirements of subsection (c) and gives the Corporation written notice of his 
or her demand at least five business days before the date on which he or she wishes to inspect and 
copy:  

 
(1)  excerpts from minutes reflecting action taken at any meeting of the Board of Directors, 
records of any action of a committee of the Board of Directors while acting in place of the 
Board of Directors on behalf of the Corporation, minutes of any meeting of the shareholders, 
and records of action taken by the shareholders or Board of Directors without a meeting, to 
the extent not subject to inspection under subsection (a) of this Section;  

 
(2)  accounting records of the Corporation, but if the financial statements of the 
Corporation are audited by a certified public accountant, inspection shall be limited to the 
financial statements and the supporting schedules reasonably necessary to verify any line 
item on those statements; and  



 
(3)  the record of shareholders described in Section 1(a) of this Article.  

 
(c)  A shareholder may inspect and copy the records described in subsection (b) only if:  

 
(1)  his or her demand is made in good faith and for a proper purpose;  
 
(2)  he or she describes with reasonable particularity his or her purpose and the records 
he or she desires to inspect;  
 
(3)  the records are directly connected with his or her purpose; and  
 
(4)  the Corporation shall not have determined in good faith that disclosure of the records 
sought would adversely affect the Corporation in the conduct of its business.  

 
(d)  For purposes of this Section, "shareholder" includes a beneficial owner whose shares 

are held in a voting trust or by a nominee on his or her behalf. 
 

Section 3.  Scope of Inspection Right.  
 
(a)  A shareholder's agent or attorney has the same inspection and copying rights as the 

shareholder represented.  
 
(b)  The Corporation may, if reasonable, satisfy the right of a shareholder to copy records 

under Section 2 of this Article by furnishing to the shareholder copies by photocopy or other means 
chosen by the Corporation including copies furnished through an electronic transmission.  

 
(c)  The Corporation may impose a reasonable charge, covering the costs of labor, 

material, transmission and delivery, for copies of any documents provided to the shareholder.  The 
charge may not exceed the estimated cost of production, reproduction, transmission or delivery of the 
records.  

 
(d)  The Corporation may comply at its expense, with a shareholder's demand to inspect 

the record of shareholders under Section 2(b)(3) of this Article by providing the shareholder with a list 
of shareholders that was compiled no earlier than the date of the shareholder's demand.  

 
(e)  The Corporation may impose reasonable restrictions on the use or distribution of 

records by the demanding shareholder. 
 

Section 4.  Inspection of Records by Directors.  A Director is entitled to inspect and copy the books, 
records and documents of the Corporation at any reasonable time to the extent reasonably related to the 
performance of the Director's duties as a Director, including duties as a member of a committee, but not for 
any other purpose or in any manner that would violate any duty to the Corporation. 

 
 

ARTICLE VII  
FISCAL YEAR 

The fiscal year of the Corporation shall be the year ending with December 31 in each year.  

ARTICLE VIII  
ARTICLES OF ORGANIZATION AND BYLAWS 

These By-laws are subject to the Articles of Organization of the Corporation. In the event of a conflict 
between these By-laws and the Articles of Organization, the terms of the Articles of Organization will 



control.  In these By-laws, references to the Articles of Organization and By-laws mean the 
provisions of the Articles of Organization and the By-laws as are from time to time in effect. 

ARTICLE IX 
AMENDMENTS 

(a)  The power to make, amend or repeal these Bylaws shall be in the shareholders.  If 
authorized by the Articles of Organization, the Board of Directors may also make, amend or repeal 
these Bylaws in whole or in part, except with respect to any provision thereof which by virtue of an 
express provision in the MBCA, the Articles of Organization, or these Bylaws, requires action by the 
shareholders.  

 
(b)  Not later than the time of giving notice of the meeting of shareholders next following 

the making, amending or repealing by the Board of Directors of any By-Law, notice stating the 
substance of the action taken by the Board of Directors shall be given to all shareholders entitled to 
vote on amending the Bylaws.  Any action taken by the Board of Directors with respect to the Bylaws 
may be amended or repealed by the shareholders.  

 
(c)  Approval of an amendment to the Bylaws that changes or deletes a quorum or voting 

requirement for action by shareholders must satisfy both the applicable quorum and voting 
requirements for action by shareholders with respect to amendment of these Bylaws and also the 
particular quorum and voting requirements sought to be changed or deleted.  

 
(d)  A By-Law dealing with quorum or voting requirements for shareholders, including 

additional voting groups, may not be adopted, amended or repealed by the Board of Directors.  
 
(e)  A By-Law that fixes a greater or lesser quorum requirement for action by the Board of 

Directors, or a greater voting requirement, than provided for by the MBCA may be amended or 
repealed by the shareholders, or by the Board of Directors if authorized pursuant to subsection (a).  

 
(f)  If the Board of Directors is authorized to amend the Bylaws, approval by the Board of 

Directors of an amendment to the Bylaws that changes or deletes a quorum or voting requirement for 
action by the Board of Directors must satisfy both the applicable quorum and voting requirements for 
action by the Board of Directors with respect to amendment of the Bylaws, and also the particular 
quorum and voting requirements sought to be changed or deleted. 

 

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *  
 
  
  



* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * 
 
 

ADOPTED BY VOTE OF THE SHAREHOLDERS, on April 6, 2020: 
 
   ATTEST: 
 
 
 _____________________________ 
 NAME: Gabriel Vieira 
 TITLE: President 
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Hello, 

This letter is to acknowledge that the nonprofit My Brother’s Keeper 617 will 
accept donations from Zip Run. This agreement is for future contributions as they 
start up their operations. They are a legal cannabis delivery service based in 
Massachusetts and want to help us support inner-city youth we mentor. 

We understand some people might have a strong negative feeling about the 
cannabis industry. MBK617 has seen too many young people impacted by 
previous laws on marijuana, and this is a great way to start the process of cannabis 
industry giving back to a community that has been negatively affected by cannabis 
laws in the past. 

We want to thank Zip Run for believing in our nonprofit mission, and We will also 
take the time to educate our youth on the world of cannabis as we have done with 
alcohol. 

 

Best, 

Tony Galvao 
MBK617 President. 
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