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WAV2024-8 
Native Sun Wellness, Inc. 
RMDA4128 
77 Rumford Avenue, Suite 7 
Waltham MA 02453 
alicia@nativesuncannabis.com 
charlie@nativesuncannabis.com 
 

NOTICE: WAIVER DETERMINATION 
 
WHY ARE YOU RECEIVING THIS NOTICE ? 
 
The Cannabis Control Commission (Commission) has received your request pursuant to 935 
CMR 500.850 and/or 501.850 to waive the following requirement(s): 
 

Citation: 935 CMR 501.101(1)(a)9. 
Regulation: An applicant for licensure as an MTC shall submit the following as part of 
the Application of Intent.  Documentation that the applicant has conducted a community 
outreach meeting consistent with the Commission’s Guidance for License Applicants on 
Community Outreach within six months prior to the application submission date. If the 
MTC will be located in two locations under this License, the applicant shall hold separate 
and distinct community outreach meetings in each municipality.   
 

After review of your request, the Commission has made the following determination: 
 

Status: Approved 
Conditions: N/A 
 

WHAT ARE YOUR NEXT STEPS? 
 
Your request for a waiver has been approved.  The regulatory requirement that has been waived 
by the Commission applies only to the individual or entity stated in this notice and is subject to 
the stated conditions, if applicable. 
 
Please keep a copy of this notice for your records. If this approval applies to the operation of a 
Marijuana Establishment/Medical Marijuana Treatment Center, please place a copy of this notice 
in the written operating procedures as required pursuant to 935 CMR 500.105(1) and/or 
501.105(1). 
 
 
Effective this    13   day of February 2024.  
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    Debra Hilton -Creek      -  2/13/2024 

Debra Hilton-Creek  
Acting Executive Director & Chief People Officer  
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IMPORTANT! This document(s) contains important information that could impact your license 
application or license. It is critical that you understand the information in this document. Please 
have it translated immediately.  

Spanish:  

¡ATENCIÓN! Este documento incluye información importante que podría afectar su licencia o solicitud 
de licencia. Es fundamental que entienda la información en este documento. Por favor, traducir de 
inmediato.  

Traditional Chinese:  

5�0[�™�%! �•�e�Ð�ß�µ�•+��s8j�M$×�ó!·#æ13�H�ó!·$×5�0[�™�%�� �M#.0Ž�•�e�Ð�p$×�™�%3ú�M;ö 
+³7�5�0[�� 13'g�6�•�Ç*{1ž�H�e�ó��  

Haitian Creole: 
ENPÒTAN! Dokiman sa a genyen enfòmasyon enpòtan ladan li ki te ka afekte demann ou pou 
lisans oswa lisans ou. Li kritik ou konprann enfòmasyon ki nan dokiman sa a. Tanpri fè yon 
moun tradwi li imedyatman.  

Portuguese:  

IMPORTANTE! Este(s) documento(s) contém informações importantes que podem afetar seu 
requerimento de licença ou licença. É fundamental que você compreenda as informações contidas 
nele(s). Obtenha a tradução imediatamente.  

CV Creole:  

É IMPORTANTI! Es dukumentu(s) ten informasons importantis ki podi afeta bu pididu di lisensa ou 
lisensa. É fundamental ki bu kompriendi informason nes dukumentu. Pur favor, traduzi imidiatamenti.  

Vietnamese:  

QUAN TR�ŠNG! (Các) tài li�µu này có ch�Èa thông tin quan tr�¸ng có th�³ �£nh h�Ç�Â�v�P�����±�v�����¿n xin c�¤p gi�¤y 
phép ho�­c gi�¤y phép c�Æa quý v�·�X�����]�²u quan tr�¸ng là quý v�· ph�£i hi�³u thông tin có trong tài li�µu này. Hãy 
d�·ch nó ngay l� p̈ t�Èc.  

Yoruba: 
Ó �hE PÀTÀKÌ! Ìfitónilétí pàtàkì wà nínú (àw�¸n) ìwé yìí tí ó lè ní ipa lórí ìbéèrè fún ìwé à���® tàbí ìwé à���® r�®. 
Ó ��e kókó kí ìfitónilétí inú ìwé yìí yé � .̧ J�}�2�ðw�}�2�õ túm�}�2�ð r���2�ð lójúkan náà.  
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ARTICLE I  
 

SHAREHOLDERS 

1.1. Annual Meeting.  The Corporation shall hold an annual meeting of shareholders at a time 
to be fixed by the President and stated in the notice of the meeting, to be held within six 
���������P�R�Q�W�K�V���D�I�W�H�U���W�K�H���H�Q�G���R�I���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���I�L�V�F�D�O���\�H�D�U�������7�K�H���S�X�U�S�R�V�H�V���I�R�U���Z�K�L�F�K���W�K�H��
annual meeting is to be held, in addition to those prescribed by the Articles of 
Organization, shall be for electing Directors, to the extent an election is necessary, 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 Amended and Restated 
�%�\�O�D�Z�V�����³�%�\�O�D�Z�V�´�����R�U���W�K�H���W�L�P�H���I�R�U���D�Q���D�Q�Q�X�D�O���P�H�H�W�L�Q�J���L�V���Q�R�W���I�L�[�H�G���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K��
these Bylaws to be held within 13 months after the last annual meeting, the Corporation 
may designate a special meeting as a special meeting in lieu of the annual meeting, and 
such meeting shall have all of the effect of an annual meeting. 

1.2. Special Meetings.  Special meetings of the shareholder may be called by the President or 
Board of Directors of the C�R�U�S�R�U�D�W�L�R�Q�����W�K�H���³�%�R�D�U�G�´���R�U���³�%�R�D�U�G���R�I���'�L�U�H�F�W�R�U�V�´���������2�Q�O�\��
business within the purpose or purposes described in the meeting notice may be 
�F�R�Q�G�X�F�W�H�G���D�W���D���V�S�H�F�L�D�O���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J���� 

1.3. Place of Meetings.  All meetings of the shareholder shall be held at the principal office of 
the Corporation unless a different place is fixed by the President or Board of Directors 
and specified in the notice of the meeting, or the meeting is held solely by means of 
remote communication in accordance with Section 1.11 of these Bylaws. 

1.4. Requirement of Notice.  A written notice of the date, time and place of each annual and 
�V�S�H�F�L�D�O���V�K�D�U�H�K�R�O�G�H�U�¶�V���P�H�H�W�L�Q�J���G�H�V�F�U�L�E�L�Q�J���W�K�H���S�X�U�S�R�V�H�V���R�I���W�K�H���P�H�H�W�L�Q�J���V�K�D�O�O���E�H���J�L�Y�H�Q���W�R��
shareholders no fewer than seven nor more than 30 days before the meeting date.  All 
notices to the shareholder shall conform to the requirements of Article III of these 
Bylaws. 

1.5. 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 share-
�K�R�O�G�H�U�¶�V���D�W�W�H�Q�G�D�Q�F�H���D�W���D���P�H�H�W�L�Q�J���������D�����Z�D�L�Y�H�V���R�E�M�H�F�W�L�R�Q���Wo 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. 

1.6. Quorum.  Unless otherwise provided by law, or in the Articles of Organization, or these 
Bylaws, a majority of the votes entitled to be cast on the matter constitutes a quorum for 
action on that matter.   
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1.7. Voting and Proxies.  Unless the Articles of Organization provide otherwise, each out-
standing share, regardless of class, is entitled to one vote on each matter voted on at a 
�V�K�D�U�H�K�R�O�G�H�U�¶�V���P�H�H�W�L�Q�J�������$���V�K�D�U�H�K�R�O�G�H�U���P�D�\���Y�R�W�H���K�L�V���R�U���K�H�U���V�K�D�U�H�V���L�Q���S�H�U�V�R�Q���R�U���P�D�\��
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. 

1.8. Action at Meeting.  Directors are elected as set forth in Section 2.2.  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. 

1.9. Action Without Meeting by Written Consent.  �$�F�W�L�R�Q���W�D�N�H�Q���D�W���D���V�K�D�U�H�K�R�O�G�H�U�¶�V���P�H�H�W�L�Q�J��
may be taken without a meeting if the action is taken by all shareholders entitled to vote 
on the action.  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 1.9.  A consent signed under this 
Section 1.9 has the effect of a vote at a meeting. 

1.10. Record Date.  The Board of Directors may fix the record date in order to determine the 
�V�K�D�U�H�K�R�O�G�H�U�V���H�Q�W�L�W�O�H�G���W�R���Q�R�W�L�F�H���R�I���D���V�K�D�U�H�K�R�O�G�H�U�¶�V���P�H�H�W�L�Q�J�����W�R���G�H�P�D�Q�G���D���V�S�H�F�L�D�O���P�H�H�W�L�Q�J����
to vote, or to take any other action.  A record date fixed under this Section 1.10 may not 
be more than 70 days before the meeting or action requiring a determination of share-
holders.   

1.11. Meetings by Remote Communication.  Unless otherwise provided in the Articles of 
Organization, if authorized by the Board of 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 communication:  (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 reason-
able 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 proxy-
holder 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. 
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1.12. Form of Shareholder Action.  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 infor-
mation from which the Corporation can determine (1) 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 (2) 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 or to the President. 

1.13. Shareholder List for Meeting. 

(a) �$�I�W�H�U���I�L�[�L�Q�J���D���U�H�F�R�U�G���G�D�W�H���I�R�U���D���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J�����W�K�H���&�R�U�S�R�U�D�W�L�R�Q���V�K�D�O�O���S�U�H�S�D�U�H��
an alphabetical list of the names of all its shareholders who are entitled to notice of 
the meeting.  The list shall show the address of and number of shares held by each 
shareholder.  

(b) The list of shareholders shall be available for inspection by any shareholder, begin-
ning two business days after notice is given of the meeting for which the list was 
�S�U�H�S�D�U�H�G���D�Q�G���F�R�Q�W�L�Q�X�L�Q�J���W�K�U�R�X�J�K���W�K�H���P�H�H�W�L�Q�J���������������D�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���S�Uincipal 
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 or his or her agent or attorney is entitled on written demand to inspect 
and, subject to the requirements of Section 6.2(c) 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 list of shareholders 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 

2.1. 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. 

2.2. Number and Election.  The Board of Directors shall initially consist of five (5) voting 
members, with the number fixed by the sole shareholder Native Sun �+�R�O�G�L�Q�J�V�����/�/�&�����³NS 
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�+�R�O�G�L�Q�J�V�´�� at the annual meeting.  The initial directors shall be (i) three individuals 
designated by NS Holdings, who shall initially be Timothy Caraboolad, Mark Schuparri 
and Rhett Jordan ���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³�)�R�X�Q�G�H�U�V�´��, (ii) one individual designated jointly by 
Timothy Caraboolad and Mark Schuparri, which shall initially be Geoffrey Bernstein, 
and (iii) one individual designated by Rhett Jordan, such seat to initially remain vacant. 

2.3. Vacancies.  If a vacancy occurs on the Board of Directors, the individuals who designated 
such Director in Section 2.2 shall fill the vacancy.  A vacancy that will occur at a specific 
later date may be filled before the vacancy occurs but the new Director may not take 
office until the vacancy occurs. 

2.4. Change in Size of the Board of Directors.  The number of Directors may be fixed or 
changed from time to time by the sole shareholder, NS Holdings; provided, however, 
there shall always be an odd number of Directors, with a minimum of three (3) Directors 
elected and a maximum of seven (7) Directors elected. 

2.5. Tenure.  �7�K�H���W�H�U�P�V���R�I���D�O�O���'�L�U�H�F�W�R�U�V���V�K�D�O�O���H�[�S�L�U�H���D�W���W�K�H���Q�H�[�W���D�Q�Q�X�D�O���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J��
following their election; provided, however, that the Founders shall be appointed as 
Directors indefinitely, unless they resign or are otherwise removed pursuant to the 
provisions hereof.  A decrease in the number of Directors does not shorten an incumbent 
�'�L�U�H�F�W�R�U�¶�V���W�H�U�P�������7�K�H���W�H�U�P���R�I���D���'�L�U�H�F�W�R�U���H�O�H�F�W�H�G���W�R���I�L�O�O���D���Y�D�F�D�Q�F�\���V�K�D�O�O���H�[�S�L�Ue at the next 
�V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J���D�W���Z�K�L�F�K���'�L�U�H�F�W�R�U�V���D�U�H���H�O�H�F�W�H�G�������'�H�V�S�L�W�H���W�K�H���H�[�S�L�U�D�W�L�R�Q���R�I���D��
�'�L�U�H�F�W�R�U�¶�V���W�H�U�P�����K�H���R�U���V�K�H���V�K�D�O�O���F�R�Q�W�L�Q�X�H���W�R���V�H�U�Y�H���X�Q�W�L�O���K�L�V���R�U���K�H�U���V�X�F�F�H�V�V�R�U���L�V���H�O�H�F�W�H�G���D�Q�G��
qualified or until there is a decrease in the number of Directors.   

2.6. Resignation.  A Director may resign at any time by delivering written notice of resig-
nation to the Board of Directors, the Chairman of the Board or the Corporation.  A 
resignation is effective when the notice is delivered unless the notice specifies a later 
effective date. 

2.7. Removal.  A Director may be removed For Cause by the affirmative vote or written 
consent of a majority vote of the Board of Managers of NS Holdings, which may then 
vote on a replacement Director, to be elected by the majority vote of the Board of 
Managers of NS Holdings; provided, however, that a Founder may be only be removed as 
Director For Cause by the affirmative vote or written consent of a Super Majority of 
Directors.  For the purpose of these Bylaws �³�)�R�U���&�D�X�V�H�´���V�K�D�O�O���P�H�D�Q���L�I���D���'irector or 
Officer is found in a judicial or non-judicial proceeding to have committed fraud, gross 
negligence or willful misconduct in connection with his or her duties related to the 
operation of the Corporation.  

2.8. 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. 

2.9. Special Meetings.  Special meetings of the Board of Directors may be called by the 
President, the Secretary, the Chairman of the Board, or any two Directors, or one Director 
if there is only one Director.  
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2.10. Notice.  Special meetings of the Board of Directors must be preceded by at least seven 
���������G�D�\�V�¶���Q�R�W�L�F�H���R�I���W�K�H���G�D�W�H����time and place of the meeting.  The notice need not describe 
the purpose of the special meeting unless these Bylaws otherwise require notice of the 
purpose of the meeting.  All notices to Directors shall conform to the requirements of 
Article III of these Bylaws. 

2.11. 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 
�Z�L�W�K���W�K�H���P�L�Q�X�W�H�V���R�U���F�R�U�S�R�U�D�W�H���U�H�F�R�U�G�V�������$���'�L�U�H�F�W�R�U�¶�V���D�W�W�H�Q�G�D�Q�F�H���D�W���R�U���S�D�U�W�L�F�L�S�D�W�L�R�Q���L�Q���D��
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. 

2.12. Quorum.  Unless otherwise provided by law, the Articles of Organization or these 
Bylaws, a quorum of the Board of Directors consists of a Super 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 an adjournment thereof. 

2.13. 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 unless the Articles of 
Organization or these Bylaws require the vote of a greater number of Directors.  A 
Director who is present at a meeting 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 tran-
sacting 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. 

2.14. 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 without a meeting by Directors 
having not less than the minimum number of votes necessary to take the action at a 
meeting at which all Directors entitled to vote on the action are present and voting. 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 2.14 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 2.14 has the effect of a meeting vote and may be described as such in 
any document. 
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2.15. Meetings by Remote Communications.  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 simul-
taneously 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. 

2.16. Compensation.  The Directors may be entitled to compensation as determined by a 
majority vote of its shareholders. 

2.17. Standard of Conduct for Directors. 

(a) A Director shall discharge his or her duties as a Director:  (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 
�L�Q�W�H�U�H�V�W�V���R�I���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���H�P�S�O�R�\�H�H�V�����V�X�S�S�O�L�H�U�V�����F�U�H�G�L�W�R�U�V���D�Q�G���F�X�V�W�R�P�H�U�V�����W�K�H��
economy of the state, the region and the nation, community and societal considera-
tions, and the long-term and short-term interests of the Corporation and its share-
holders, 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 state-
ments, including financial statements and other financial data, if prepared or pre-
sented 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 infor-
mation, opinions, reports or statements presented; (2) legal counsel, public account-
ants or other persons retained by the Corporation, as to matters involving skills or 
expertise the Director reasonably believes are matters (i) within the particular 
�S�H�U�V�R�Q�¶�V���S�U�R�I�H�V�V�L�R�Q�D�O���R�U���H�[�S�H�U�W���F�R�P�S�H�W�H�Q�F�H���R�U�����L�L�����D�V���W�R���Z�K�L�F�K���W�K�H���S�D�U�W�L�F�X�O�D�U���S�H�U�V�R�Q��
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 2.17. 

2.18. 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 
�L�Q�W�H�U�H�V�W���W�U�D�Q�V�D�F�W�L�R�Q���L�V���Q�R�W���Y�R�L�G�D�E�O�H���E�\���W�K�H���&�R�U�S�R�U�D�W�L�R�Q���V�R�O�H�O�\���E�H�F�D�X�V�H���R�I���W�K�H���'�L�U�H�F�W�R�U�¶�V��
interest in the transaction if the transaction was fair to the Corporation. 

(b) For purposes of this Section 2.18, 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 
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(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. 

2.19. [Intentionally Omitted].  

2.20. Actions Requiring Super Majority Vote of the Board of Directors.   

Notwithstanding anything to the contrary contained elsewhere in the Bylaws, the Board of 
Directors shall not take, approve or permit the Corporation to authorize or engage in any of the 
following actions unless the Corporation has received the affirmative vote of a Super Majority of 
the Directors: 

(i) Adopt an annual operating budget for the Corporation no later than November 1 of the 
preceding year. In the event the Board of Directors cannot agree on a new annual budget, 
the Corporation shall operate under the �S�U�L�R�U���\�H�D�U�¶�V���E�X�G�J�H�W���X�Q�W�L�O���D�S�S�U�R�Y�H�G�� 

(ii)  Enter into any debt or equity financing in excess of what was approved in the annual budget; 

(iii)  Enter into an agreement to sell the Corporation; 

 
(iv) Permit or cause the Corporation to purchase or invest in any real property, or buy any 

business. 
 
(v) Incur any obligation by or on behalf of the Corporation that varies from the approved 

annual budget by $50,000. 
 
(vi) Permit any sale, finance or refinance of any �W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V assets outside the ordinary 

course of business. 
 
(vii)  Amend any annual budget. 

 
(viii)  Change any special approval rights set forth in this Section 2.20. 

 
(ix) Lend money to, or guarantee the obligation of, a Director of the Corporation. 

 
 

For the purposes of this Section 2.20 the below defined terms shall have the following meaning. 
 
�³�6�X�S�H�U���0�D�M�R�U�L�W�\�´���P�H�D�Q�V���W�K�H���Y�R�W�H���R�I��at least 67% of the Directors. 
 
�³�4�X�D�O�L�I�L�H�G���,�3�2�´���P�H�D�Q�V���X�S�R�Q���F�R�Q�V�X�P�P�D�W�L�R�Q���R�I���D���I�L�U�P���F�R�P�P�L�W�P�H�Q�W���X�Q�G�H�U�Z�U�L�W�W�H�Q���S�X�E�O�L�F���R�I�I�H�U�L�Q�J��
of stock/units or a going public transaction such as a reverse merger.  

2.21. Conduct of Meetings.  The Board of Directors may adopt by resolution such rules, 
regulations and procedures for the conduct of any meeting of the directors as it shall 
deem appropriate, including without limitation such guidelines and procedures as it may 
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deem appropriate regarding the participation by means of remote communication of the 
directors and proxyholders not physically present at a meeting.  Except to the extent 
inconsistent with such rules, regulations and procedures as adopted by the Board of 
Directors, the chairman of any meeting of the directors shall have the right and authority 
to prescribe such rules, regulations and procedures and to do all such acts as, in the 
judgment of such chairman, are appropriate for the proper conduct of the meeting.  Such 
rules, regulations or procedures, whether adopted by the Board of Directors or prescribed 
by the chairman of the meeting, may include, without limitation, the following: (a) the 
establishment of an agenda or order of business for the meeting; (b) rules and procedures 
for maintaining order at the meeting and the safety of those present; (c) limitations on 
attendance at or participation in the meeting to the directors, their duly authorized and 
constituted proxies or attorneys or such other persons as shall be determined; (d) 
restrictions on entry to the meeting after the time fixed for the commencement thereof; 
and (e) limitations on the time allotted to questions or comments by participants.  Unless 
and to the extent determined by the Board of Directors or the chairman of the meeting, 
meetings of the directors shall not be required to be held in accordance with the rules of 
parliamentary procedure. 

2.22. Advisory Board.  The Board of Directors may create a non-voting advisory board (the 
�³�$�G�Y�L�V�R�U�\���%�R�D�U�G�´�����W�R���Z�K�L�F�K���W�K�H���%�R�D�U�G may consult. Compensation, if any, for members 
of the Advisory Board shall be determined by a majority vote of the Board. 

 

ARTICLE III  
 

MANNER OF NOTICE  

3.1. All notices provided for under these Bylaws 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, facsimile, teletype 
or other electronic means; by mail; by electronic transmission; or by messenger or 
delivery service.   

(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 
�F�R�U�U�H�F�W�O�\���D�G�G�U�H�V�V�H�G���W�R���W�K�H���D�G�G�U�H�V�V�H�H�¶�V���D�G�G�U�H�V�V���V�K�R�Z�Q���L�Q���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���F�X�U�U�H�Q�W��
records. 

(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 
addressee for the purpose; (2) if by electronic mail, when directed to an electronic 
mail address furnished by the addressee for the purpose; (3) if by a posting on an 
electronic network together with separate notice to the addressee of such specific 
posting, directed to an electronic mail address furnished by the addressee for the 
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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 address-
ee in such manner as the addressee shall have specified to the Corporation.  An 
affidavit of the President 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) Oral notice is effective when communicated if communicated in a comprehensible 
manner. 

ARTICLE IV  
 

OFFICERS 

4.1. Enumeration.  The Corporation may have a Chief Executive Officer, a Chief Operating 
Officer, President, a Treasurer, a Chairman of the Board, a Secretary and such other 
officers as may be appointed by the Board of Directors from time to time in accordance 
with these Bylaws. One person may have multiple officer titles. 

4.2. Appointment.  The officers shall be appointed by the Board of Directors.  A duly appoint-
ed officer may appoint one or more 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.  The appointment of an officer shall not itself create contract rights. 

4.3. Qualification.  The same individual may simultaneously hold more than one office in the 
Corporation.  No officer need be a shareholder. 

4.4. Tenure.  Except as otherwise provided by law, the Articles of Organization or these 
Bylaws, each officer shall hold office until his or her successor is duly appointed, unless 
a different term is specified in the vote appointing him or her, or until his or her earlier 
death, resignation or removal. 

4.5. Resignation.  Subject to the terms of any separate written agreement between the 
Corporation and an Officer, an officer may resign at any time by delivering written 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 
�S�U�R�Y�L�G�H�V���W�K�D�W���W�K�H���V�X�F�F�H�V�V�R�U���V�K�D�O�O���Q�R�W���W�D�N�H���R�I�I�L�F�H���X�Q�W�L�O���W�K�H���H�I�I�H�F�W�L�Y�H���G�D�W�H�������$�Q���R�I�I�L�F�H�U�¶�V��
�U�H�V�L�J�Q�D�W�L�R�Q���V�K�D�O�O���Q�R�W���D�I�I�H�F�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���F�R�Q�W�Uact rights, if any, with the officer. 

4.6. Removal.  By a Super Majority vote, the Board may remove any officer only for 
�³Cause�´�����Z�K�L�F�K���L�V���G�H�I�L�Q�H�G���D�V��fraud, gross negligence or willful misconduct in connection 
with his or her duties related to the operation of the Corporation. If an officer either 
resigns or is removed for Cause or no Cause, a replacement officer shall be proposed by 
the Super Majority of the Board. 
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4.7. Vacancies.  The Board of Directors may fill any vacancy occurring in any office for any 
reason and may, in its discretion, leave unfilled for such period as it may determine any 
offices other than those of President, Treasurer and Secretary.  Each such successor shall 
hold office for the unexpired term of his or her predecessor and until his or her successor 
is duly appointed, or until he or she sooner dies, resigns or is removed. 

4.8.  Chairman of the Board.  The Board of Directors may appoint from its members a 
Chairman of the Board, who need not be an employee or officer of the Corporation.  If 
the Board of Directors appoints a Chairman of the Board, he or she shall perform such 
duties and possess such powers as are assigned to him or her by the Board of Directors 
�D�Q�G�����L�I���W�K�H���&�K�D�L�U�P�D�Q���R�I���W�K�H���%�R�D�U�G���L�V���D�O�V�R���G�H�V�L�J�Q�D�W�H�G���D�V���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���&�K�L�H�I���(�[�H�F�X�W�L�Y�H��
Officer, shall have the powers and duties of the Chief Executive Officer prescribed in 
Section 4.9 of these Bylaws.  Unless otherwise provided by the Board of Directors, the 
Chairman of the Board shall preside at all meetings of the Board of Directors and 
shareholder. 

4.9. President; Chief Executive Officer.  The President shall be the Chief Executive Officer.  
The Chief Executive Officer shall have general charge and supervision of the business of 
the Corporation, subject to the direction of the Board of Directors including, without 
limitation, exercise of general operating powers concerning all the property, business and 
affairs of the Corporation.  The President shall perform such other duties and shall have 
such other powers as the Board of Directors may from time to time prescribe. Timothy 
Caraboolad shall initially serve as President unless removed For Cause.  The President 
and Chief Executive Officer shall report to the Board of Directors. 

4.10. Vice President.  In the absence of the President, the Vice President, if one is appointed, 
shall perform the duties of the President.  The Vice President shall report to the Board 
and shall have any further powers and duties as from time to time may be prescribed by 
the Board. 

4.11. Treasurer.  The Treasurer shall be the Chief Financial Officer. The Treasurer shall 
perform such duties and shall have such powers as may from time to time be assigned to 
him or her by the Board of Directors or the President.  In addition, the Treasurer shall 
perform such duties and have such powers as are incident to the office of treasurer, 
including without limitation the duty and power to keep and be responsible for all funds 
and securities of the Corporation, to deposit funds of the Corporation in depositories, to 
disburse such funds as ordered by the Board of Directors or the President, to make proper 
accounts of such funds, and to render as required by the Board of Directors or the 
President statements of all such transactions and of the financial condition of the 
Corporation. Geoffrey Bernstein shall serve as treasurer until such time as he resigns or 
his successor is elected by the Board. 

4.12. Secretary.  The Secretary shall perform such duties and shall possess such powers as the 
Board of Directors or the President may from time to time prescribe.  In addition, the 
Secretary shall perform such duties and shall have such powers as are incident to the 
office of the secretary, including without limitation the duty and power to give notices of 
all meetings of the shareholder and Directors, to attend all meetings of the shareholder 
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and Directors, to prepare minutes of the meetings of the shareholder and Directors, to 
authenticate the records of the Corporation, to maintain a stock ledger and prepare lists of 
shareholders and their addresses as required, to be custodian of corporate records and the 
corporate seal and to affix and attest to the same on documents.  In the absence of the 
Secretary at any meeting of the shareholder or Directors, the person presiding at the 
meeting shall designate a temporary secretary to prepare the minutes of the meeting. 

4.13. Salaries.  Officers of the Corporation shall be entitled to such salaries, compensation or 
reimbursement as shall be fixed or allowed from time to time by the Board of Directors. 
A bonus pool derived from the income of the Corporation may be so designated and 
�F�U�H�D�W�H�G���E�\���W�K�H���%�R�D�U�G�����Z�L�W�K���V�X�F�K���U�H�Y�H�Q�X�H�V���W�R���E�H���D�Z�D�U�G�H�G���D�V���E�R�Q�X�V�H�V���W�R���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V��
officers and employees.  The Board may create a compensation committee to make 
recommendations to it as to how any such bonus pool should be distributed. 

4.14. Standard 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 
�H�[�S�H�U�W�L�V�H���W�K�H���R�I�I�L�F�H�U���U�H�D�V�R�Q�D�E�O�\���E�H�O�L�H�Y�H�V���D�U�H���P�D�W�W�H�U�V�����L�����Z�L�W�K�L�Q���W�K�H���S�D�U�W�L�F�X�O�D�U���S�H�U�V�R�Q�¶�V��
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 4.12. 

ARTICLE V  
 

PROVISIONS RELATING TO SHARES  

5.1 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. 

5.2 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 
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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.  Every certificate for shares of stock that are subject to any 
restriction on the transfer or registration of transfer of such shares pursuant to the Articles 
of Organization, these Bylaws, an agreement among shareholders or an agreement among 
shareholders and the Corporation, shall have conspicuously noted on the front or back of 
such certificate the existence of such restrictions.  Each share certificate shall be signed, 
either manually or in facsimile, by the President and by the Treasurer or the Secretary, or 
any two officers designated by the Board of Directors, and may 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. 

5.3 Uncertificated Shares.  The Board of Directors may authorize the issue of some or all of 
�W�K�H�� �V�K�D�U�H�V�� �R�I�� �D�Q�\�� �R�U�� �D�O�O�� �R�I�� �W�K�H�� �&�R�U�S�R�U�D�W�L�R�Q�¶�V�� �F�O�D�V�V�H�V�� �R�U�� �V�H�U�L�H�V�� �Z�L�W�K�R�X�W�� �F�H�U�W�L�I�L�F�D�W�H�V���� �� �7�K�H��
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 Massachusetts Business Corporation Act, as in effect 
�I�U�R�P���W�L�P�H���W�R���W�L�P�H�����W�K�H���³�0�%�&�$�´����to be on certificates. 

5.4 Transfers; Record and Beneficial Owners.  Subject to the restrictions, if any, stated or noted 
on the stock certificates or otherwise, shares of stock may be transferred on the books of 
the Corporation by the surrender to the Corporation of the certificate representing such 
shares properly endorsed or accompanied by a written assignment or power of attorney 
properly executed, and with such proof of authority or the authenticity of signature as the 
Corporation may reasonably require.  The Corporation shall be entitled to treat the record 
holder of shares as shown on its books as the owner of such shares for all purposes, 
including the payment of dividends and other distributions and the right to vote with respect 
thereto, regardless of any transfer, pledge or other disposition of such shares until the shares 
have been transferred on the books of the Corporation in accordance with the requirements 
of these Bylaws.   

5.5 Replacement of Certificates.  The Board of Directors may, subject to applicable law, 
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.  

5.6 Restrictions on Transfer.  Unless set forth in a separate written agreement between the 
shareholder and the Corporation, no interest in the shares of the corporation may be 
transferred by operation of law or otherwise, whether voluntary or involuntary, except in 
accordance with the terms and conditions of these Bylaws absent the approval of 
shareholders owning at such time the majority of the then issued and outstanding shares of 
stock of the corporation.  This includes, but is not limited to, transfers by purchase, sale, 
discount, negotiation, gift, trust, legacy, inheritance, pledge, mortgage, lien, creation of 
security interest, hypothecation, bankruptcy, or transfer pursuant to court order. 
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ARTICLE VI  
 

CORPORATE RECORDS 

6.1. Records to be Kept. 

(a) The Corporation shall keep as permanent records minutes of all meetings of its share-
holders and Board of Directors and a record of all actions taken by the shareholder or 
Board of Directors without a meeting.  The Corporation shall maintain appropriate 
accounting records.  The Corporation or its agent shall maintain a record of its share-
holders.  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 of its registered agent: 

(1) its Articles of Organization 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 shareholder meetings, and records of all action taken by the 
shareholder without a meeting, for the past three years; 

(5) all written communications to the shareholder generally within the past three 
years, including the financial statements furnished under Section 16.20 of the 
MBCA, or any successor Section thereto, 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. 

6.2. Inspection of Records by the Shareholder. 

(a) A shareholder is entitled to inspect and copy, during regular business hours at the 
office where they are maintained pursuant to Section 6.1(b) of these Bylaws, copies 
of any of the records of the Corporation described in said Section 6.1(b) 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 
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Corporation if the shareholder meets the requirements of subsection (c) of this 
Section 6.2 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, minutes of any meeting of the shareholder, and records of action 
taken by the shareholder or Board of Directors without a meeting, to the 
extent not subject to inspection under subsection (a) of this Section 6.2; 

(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 6.1(a) of these Bylaws. 

(c) A shareholder may inspect and copy the records described in subsection (b) of this 
Section 6.2 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. 

6.3. Scope of Inspection Right. 

(a) �$���V�K�D�U�H�K�R�O�G�H�U�¶�V���D�J�H�Q�W���R�U���D�W�W�R�U�Q�H�\���K�D�V���W�K�H���V�D�P�H���L�Q�V�S�H�F�W�L�R�Q���D�Q�G���F�R�S�\�L�Q�J���U�L�J�K�W�V���D�V���W�K�H��
shareholder represented. 

(b) The Corporation may, if reasonable, satisfy the right of a shareholder to copy records 
under Section 6.2 of these Bylaws by furnishing to the shareholder copies by photo-
copy 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, repro-
duction, transmission or delivery of the records. 

(d) �7�K�H���&�R�U�S�R�U�D�W�L�R�Q���P�D�\���F�R�P�S�O�\���D�W���L�W�V���H�[�S�H�Q�V�H���Z�L�W�K���D���V�K�D�U�H�K�R�O�G�H�U�¶�V���G�H�P�D�Q�G���W�R���L�Q�V�S�H�F�W��
the record of the shareholder under clause (3) of subsection (b) of Section 6.2 of these 
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Bylaws by providing the shareholder with a list of shareholders that was compiled no 
�H�D�U�O�L�H�U���W�K�D�Q���W�K�H���G�D�W�H���R�I���W�K�H���V�K�D�U�H�K�R�O�G�H�U�¶�V���G�H�P�D�Q�G�� 

(e) The Corporation may impose reasonable restrictions on the use or distribution of 
records by the demanding shareholder. 

6.4. 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 
�U�H�O�D�W�H�G���W�R���W�K�H���S�H�U�I�R�U�P�D�Q�F�H���R�I���W�K�H���'�L�U�H�F�W�R�U�¶�V���G�X�W�L�H�V���D�V���D���'�L�U�H�F�W�R�U�����E�X�W���Q�R�W���I�R�U���D�Q�\���R�W�K�H�U��
purpose or in any manner that would violate any duty to the Corporation. 

 

ARTICLE VII  
 

INDEMNIFICATION  

7.1. Indemnification of Directors and Officers.  Except as otherwise provided in this Section 
7.1, the Corporation may indemnify to the fullest extent permitted by law an individual 
who is a party to a proceeding because he or she is a Director against liability incurred in 
the proceeding if:  (1) (i) he or she conducted himself or herself in good faith; and (ii) he 
or she reasonably believed that his or her conduct was in the best interests of the Corpor-
ation or that his or her conduct was at least not opposed to the best interests of the Corp-
oration; and (iii) in the case of any criminal proceeding, he or she had no reasonable 
cause to believe his or her conduct was unlawful; or (2) he or she engaged in conduct for 
which he or she shall not be liable under a provision of the Articles of Organization 
authorized by Section 2.02(b)(4) of the MBCA or any successor provision to such 
Section.  The Corporation shall indemnify to the fullest extent permitted by law an indivi-
dual who is a party to a proceeding because he or she is an officer (but not a Director) 
against liability incurred in the proceeding, except for liability arising out of acts or 
omissions not in good faith or which involve intentional misconduct or a knowing vio-
lation of law; provided, however, that the standard of conduct set forth in this sentence 
shall apply to a Director who is also an officer if the basis on which he or she is made a 
party to the proceeding is an act or omission solely as an officer. 

7.2. Advance for Expenses.  The Corporation may, before final disposition of a proceeding, 
advance funds to pay for or reimburse the reasonable expenses incurred by a Director or 
officer who is a party to a proceeding because he or she is a Director or officer if he or 
she delivers to the Corporation: 

(a) a written affirmation of his or her good faith belief that he or she has met the relevant 
standard of conduct described in Section 7.1 of these Bylaws or, if he or she is a 
Director and is a party to a proceeding because he or she is a Director, that the pro-
ceeding involves conduct for which liability has been eliminated under a provision of 
the Articles of Organization as authorized by Section 2.02(b)(4) of the MBCA or any 
successor provision to such Section; and 



 

- 16 - 

(b) his or her written undertaking to repay any funds advanced if he or she is not wholly 
successful, on the merits or otherwise, in the defense of such proceeding and it is 
ultimately determined pursuant to Section 7.3 of these Bylaws or by a court of 
competent jurisdiction that he or she has not met the relevant standard of conduct 
described in Section 7.1 of these Bylaws. 

Such undertaking must be an unlimited general obligation of the Director or officer but 
need not be secured and shall be accepted without reference to the financial ability of the 
Director or officer to make repayment. 

 
7.3. Determination of Indemnification.   

(a) Except as set forth in subsection (b) of this Section 7.3, the determination of whether 
a Director has met the relevant standard of conduct set forth in Section 7.1 of these 
Bylaws shall be made either: (1) by special legal counsel selected by the Board of 
Directors, or (2) by the shareholder. 

(b) The determination of whether an officer has met the relevant standard of conduct set 
forth in Section 7.1 of these Bylaws shall be made by the Board of Directors.  Not-
withstanding the provisions of subsection (a) of this Section 7.3, the determination of 
whether a Director who is also an officer has met the relevant standard of conduct set 
forth in Section 7.1 of these Bylaws, shall be made in accordance with the provisions 
of this subsection (b) to the extent the basis on which he or she is made a party to a 
proceeding is an act or omission solely as an officer. 

7.4. Authorization of Indemnification and Advances.  

(a) Authorization of indemnification and advances shall be made in the same manner as 
the determination that indemnification is permissible under Section 7.3 of these 
Bylaws; provided that, with respect to the authorization of indemnification and 
advances for a Director for acts or omissions as a Director, authorization of 
indemnification shall be made by the Board of Directors. 

(b) The Corporation shall indemnify a Director or officer who was wholly successful, on 
the merits or otherwise, in the defense of any proceeding to which he or she was a 
party because he or she was a Director or officer of the Corporation against reason-
able expenses incurred by him or her in connection with the proceeding. 

7.5. Settlements.  The Corporation shall not be required to indemnify the Indemnitee under 
this Article VII for any amounts paid in settlement of any proceeding unless authorized in 
the same manner as the determination that indemnification is permissible under Section 
7.3 of these Bylaws; provided that, with respect to the authorization of indemnification 
for a Director for acts or omissions as a Director, authorization of indemnification shall 
be made by the Board of Directors.  The Corporation shall not settle any proceeding in 
any manner that would impose any penalty or limitation on the Indemnitee without the 
�,�Q�G�H�P�Q�L�W�H�H�¶�V���Z�U�L�W�W�H�Q���F�R�Q�V�H�Q�W�������1�H�L�W�K�H�U���W�K�H���&�R�U�S�R�U�D�W�L�R�Q���Q�R�U���Whe Indemnitee will unreason-
ably withhold his, her or its consent to any proposed settlement. 
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7.6. Application of this Article. 

(a) �7�K�L�V���$�U�W�L�F�O�H���9�,�,���V�K�D�O�O���Q�R�W���O�L�P�L�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���S�R�Z�H�U���W�R�����������S�D�\���R�U���U�H�L�P�E�X�U�V�H��
expenses incurred by a Director or officer in connection with his or her appearance as 
a witness in a proceeding at a time when he or she is not a party or (2) indemnify, 
advance expenses to or provide or maintain insurance on behalf of an employee or 
agent. 

(b) If the laws of the Commonwealth of Massachusetts are hereafter amended from time 
to time to increase the scope of permitted indemnification, indemnification hereunder 
shall be provided to the fullest extent permitted or required by any such amendment. 

7.7. Exculpation. Each Director and officer of the Corporation shall not be liable to the 
Corporation or its shareholders for monetary damages for breach of fiduciary duty as a 
director and/or officer, except to the extent that exculpation from liability is not permitted 
under the MBCA as in effect when such breach occurred, and except (i) for acts or 
omissions not in good faith or which involve intentional misconduct or a knowing 
violation of law, or (ii) for any transaction in connection with which such director or 
officer derived an improper personal benefit. No amendment or repeal of this paragraph 
shall apply to or have any effect on the liability or alleged liability of any director or 
officer of the Corporation for or with respect to any acts or omissions of such director or 
officer occurring prior to such amendment or repeal.  

 

ARTICLE VIII  
 

MISCELLANEOUS  

8.1. Fiscal Year.  Except as otherwise determined from time to time by the Board of 
Directors, the fiscal year of the Corporation shall in each year end on December 31. 

8.2. Seal.  The seal of the Corporation shall, subject to alteration by the Board of Directors, 
�E�H�D�U���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���Q�D�P�H�����W�K�H���Z�R�U�G���³�0�D�V�V�D�F�K�X�V�H�W�W�V�´���D�Q�G���W�K�H���\�H�D�U���R�I���L�W�V���L�Q�F�R�U�S�R�U�D�W�L�R�Q�� 

8.3. Voting of Securities.  Except as the Board of Directors may otherwise designate, the 
Chief Executive Officer, President or Treasurer may waive notice of, and act as, or 
appoint any person or persons to act as, proxy or attorney-in-fact for the Corporation 
(with or without power of substitution) at any meeting of the shareholder of any other 
corporation or organization, the securities of which may be held by the Corporation. 

8.4. Articles of Organization.  All references in these Bylaws to the Articles of Organization 
shall be deemed to refer to the Articles of Organization of the Corporation, as amended 
and in effect from time to time. 

8.5. Severability.  Any determination that any provision of these Bylaws is for any reason 
inapplicable, illegal or ineffective shall not affect or invalidate any other provision of 
these Bylaws. 
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8.6. Pronouns.  All pronouns used in these Bylaws shall be deemed to refer to the masculine, 
feminine or neuter, singular or plural, as the identity of the person or persons may 
require. 

 

ARTICLE IX  
 

AMENDMENTS  

(a) The power to make, amend or repeal these Bylaws, in whole or in part, shall be by a 
Super Majority vote of the Board of Directors, 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 shareholder. 

(b) Not later than the time of giving notice of the meeting of the shareholder next 
following the making, amending or repealing by the Board of Directors of any Bylaw, 
notice stating the substance of the action taken by the Board of Directors shall be 
given to all shareholders entitled to vote on amending these Bylaws.  Any action 
taken by the Board of Directors with respect to these Bylaws may be amended or 
repealed by the shareholder. 

(c) Approval of an amendment to these Bylaws that changes or deletes a quorum or 
voting requirement for action by the shareholder must satisfy both the applicable 
quorum and voting requirements for action by the shareholder with respect to 
amendment of these Bylaws and also the particular quorum and voting requirements 
sought to be changed or deleted. 

(d) A Bylaw dealing with quorum or voting requirements for the shareholder may not be 
adopted, amended or repealed by the Board of Directors. 

(e) A Bylaw 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 shareholder, or by the Board of Directors if the Board of 
Directors is authorized to amend these Bylaws. 

(f) Approval by the Board of Directors of an amendment to these 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 these Bylaws, and also the particular quorum 
and voting requirements sought to be changed or deleted. 

 
 

END OF BYLAWS 



 

NATIVE SUN WELLNESS, INC. 
 

AMENDMENT TO AMENDED AND RESTATED BYLAWS 
 

This Amendment to the Amended and Restated Bylaws of Native Sun Wellness, Inc., a 
Massachusetts corporation (the “Corporation”), is adopted as of May 19, 2022 (this 
“Amendment”), which amends those certain Amended and Restated Bylaws, adopted as of June 
29, 2018 (as amended, the “Bylaws”). Capitalized terms used herein and not otherwise defined 
shall have the meanings set forth in the Bylaws. 
 

WHEREAS, the Corporation desires to amend the Bylaws upon the terms and conditions 
set forth in this Amendment and in accordance with the requirements of the Bylaws; and 
 

WHEREAS, this Amendment has been approved and adopted by a Supermajority of the 
Directors. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in this Amendment, 
and other good and valuable consideration the sufficiency of which is hereby acknowledged, the 
parties hereby amend the Bylaws as follows: 

 
1. Amendment. The Bylaws are hereby amended by adding a new Section 2.23, as 

follows: 

Board Observer. While the loan extended under that certain Loan Agreement dated 
May 5, 2022 (the “EPC Loan”) by and between, among others, the Corporation and 
EPC Fund I, L.P., a Delaware limited partnership (“EPC”) is outstanding, EPC shall 
have the right to designate an individual (the “Board Observer”) to attend (in a non-
voting, observer capacity without voting rights) each meeting of the Board of 
Directors or any committee thereof (and to receive from the Corporation, subject to 
the execution and delivery of a customary confidentiality agreement, copies of all 
notices, information and other material it provides to the Board of Directors and 
committees thereof) until such time as the EPC Loan has been repaid. The Board 
Observer is not entitled or authorized to exercise any control over the operations or 
decision making of the Corporation or any of its subsidiaries and in no event shall 
the Board Observer be deemed to be a member of the Board of Directors.  

2. Miscellaneous. 

(a) Full Force and Effect.  Except as expressly set forth herein, this Amendment does 
not constitute a waiver or modification of any provision of the Bylaws.  Except as expressly 
amended hereby, the Bylaws shall continue in full force and effect in accordance with the 
provisions thereof on the date hereof, and each party executing this Amendment acknowledges 
and agrees that it shall be deemed a party to the Bylaws, as amended by this Amendment.  As used 
in the Bylaws, the terms “this Amendment,” “herein,” “hereof,” “hereinafter,” “hereto” and words 
of similar import, shall, unless the context otherwise requires, mean the Bylaws as amended by 
this Amendment.  References to the terms “Bylaws” appearing in the exhibits or schedules to the 



 

Bylaws, shall, unless the context otherwise requires, mean the Bylaws as amended by this 
Amendment. 

 
(b) Headings and Terms.  The headings in this Amendment are for purposes of 

reference only and shall not be considered in construing this Amendment.  Terms defined in the 
singular shall have a comparable meaning when used in the plural, and vice versa. 
 

********** 
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $35.00 

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 180)   

Identification Number:   001286914 

ARTICLE I   
 

The exact name of the corporation is:  
 

NATIVE SUN WELLNESS, INC.  

ARTICLE II  
 

The purpose of the corporation is to engage in the following business activities:  
 

THE CORPORATION IS ORGANIZED AND AT ALL TIMES SHALL BE OPERATED EXCLUSIVELY 
FOR CHARITABLE, SCIENTIFIC, CIVIC, RELIGIOUS, LITERARY, OR EDUCATIONAL PURPOSES 
PURSUANT TO MGL CHAPTER 180 § 4. 

ARTICLE III   
 
A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of 
election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the 
members of each class, may be set forth in the by-laws of the corporation or may be set forth below:  
 

 
MAY BE SET FORTH IN THE BY-LAWS. 

ARTICLE IV  
 
Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its 
voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors or members, 
or of any class of members, are as follows: 
(If there are no provisions state "NONE") 
 
THE CORPORATION IS ORGANIZED SOLELY FOR THE FURTHERANCE OF ITS NONPROFIT PU
RPOSES. THE NET EARNINGS OF THE NONPROFIT SHALL NOT INURE TO THE BENEFIT OF IT
S MEMBERS, DIRECTORS, OFFICERS, OR OTHER PRIVATE PERSON OR BE DISTRIBUTABLE T
HERETO; HOWEVER, REASONABLE COMPENSATION MAY BE PAID, AT THE AUTHORITY OF 
THE CORPORATION, FOR SERVICES RENDERED AND PAYMENTS AND DISTRIBUTIONS MAY 
BE EXECUTED IN FURTHERANCE OF THE NONPROFIT PURPOSES OF THE CORPORATION. IN 
ACCORDANCE WITH THE STATUTES OF THE COMMONWEALTH OF MASSACHUSETTS, THE 
BOARD OF DIRECTORS SHALL DISPOSE OF ALL THE ASSETS OF THE CORPORATION EXCLU
SIVELY FOR THE PURPOSE OF THE CORPORATION, AFTER PAYING OR MAKING PROVISION
S FOR THE PAYMENT OF ALL OF THE LIABILITIES OF THE CORPORATION, IN THE EVENT OF 
THE DISSOLUTION OF THE CORPORATION, AS THE BOARD OF DIRECTORS SHALL DETERMI
NE. THE CORPORATION’S OFFICERS AND DIRECTORS SHALL NOT BE PERSONALLY LIABLE 
TO THE CORPORATION FOR MONETARY DAMAGES FOR A BREACH OF FIDUCIARY DUTY, O
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R ARISING THEREOF, AS AN OFFICER OR DIRECTOR NOTWITHSTANDING ANY PROVISION 
OF LAW IMPOSING SUCH LIABILITY. HOWEVER, TO THE EXTENT THAT APPLICABLE LAW I
MPOSES LIABILITY, THE FOREGOING SHALL NOT ELIMINATE OR LIMIT THE LIABILITY OF A
N OFFICER OR DIRECTOR (I) FOR A BREACH OF THE OFFICER’S OR DIRECTOR’S DUTY OF L
OYALTY TO THE CORPORATION OR ITS MEMBERS, (II) FOR ACTS OR OMISSIONS NOT IN G
OOD FAITH OR WHICH INVOLVE INTENTIONAL MISCONDUCT OR A KNOWING VIOLATION 
OF THE LAW, OR (III) FOR ANY TRANSACTION FROM WHICH THE OFFICER OR DIRECTOR D
ERIVED AN IMPROPER PERSONAL BENEFIT. TO THE EXTENT LEGALLY PERMISSIBLE, THE C
ORPORATION SHALL INDEMNIFY EACH PERSON WHO MAY SERVE OR WHO HAS SERVED – 
AT ANY TIME – AS AN OFFICER OR DIRECTOR OF THE CORPORATION AGAINST ALL EXPEN
SES AND LIABILITIES WITHOUT LIMITATION, WHICH SHALL INCLUDE, INTER ALIA, COUNS
EL FEES, JUDGMENTS, FINES, EXCISE TAXES, PENALTIES AND SETTLEMENT PAYMENTS, RE
ASONABLY INCURRED BY OR IMPOSED UPON SUCH PERSON IN CONNECTION WITH ANY 
THREATENED, PENDING OR COMPLETED ACTION, SUIT OR PROCEEDING IN WHICH HE OR 
SHE MAY BECOME INVOLVED BY REASON OF HIS OR HER SERVICE IN SUCH CAPACITY. H
OWEVER, NO INDEMNIFICATION WILL BE PROVIDED FOR ANY SUCH PERSON WITH RESPE
CT TO ANY MATTER IN WHICH THE INDIVIDUAL SHALL HAVE BEEN FINALLY ADJUDICATE
D TO HAVE NOT ACTED IN GOOD FAITH WITH THE REASONABLE BELIEF THAT SUCH ACTIO
N WAS IN THE BEST INTERESTS OF THE CORPORATION IN ANY PROCEEDING. FURTHER, A 
MAJORITY VOTE OF A QUORUM OF DIRECTORS WHO ARE NOT AT THAT TIME PARTIES TO 
THE PROCEEDING SHALL APPROVE ANY COMPROMISE OR SETTLEMENT PAYMENT THERET
O. THE INDEMNIFICATION HEREUNDER PROVIDED WILL INURE TO THE BENEFIT OF THE HE
IRS, EXECUTORS, AND ADMINISTRATORS OR OTHER INDIVIDUALS ENTITLED TO INDEMNIF
ICATION. UNDER THE AUTHORITY OF THIS ARTICLE, THE RIGHT OF INDEMNIFICATION SH
ALL BE IN ADDITION TO – NOT EXCLUSIVE OF – ALL OTHER RIGHTS TO WHICH ANY INDIVI
DUAL MAY BE ENTITLED. AS BETWEEN THE CORPORATION AND ITS INDEMNIFIED OFFICE
RS AND DIRECTORS, THIS ARTICLE CONSTITUTES A CONTRACT. AMENDMENTS TO OR REP
EALS OF THE PROVISIONS OF THIS ARTICLE THAT ADVERSELY AFFECT THE RIGHTS OF AN 
INDEMNIFIED OFFICER OR DIRECTOR SHALL NOT APPLY TO ANY SUCH OFFICER OR DIREC
TOR WITH RESPECT TO THOSE ACTS OR OMISSIONS THAT OCCURRED AT ANY TIME PRIOR 
TO SUCH AMENDMENT OR REPEAL. 

Notes: The preceding four (4) atricles are considered to be permanent and may only be changed by filing appropriate Articles of Amendment.  
 
 

ARTICLE V  
The by-laws of the corporation have been duly adopted and the initial directors, president, treasurer and clerk or other 
presiding, financial or recording officers, whose names are set out on the following page, have been duly elected.  

ARTICLE VI   
 
The effective date of organization of the corporation shall be the date approved and filed by the Secretary of the 
Commonwealth. If a later effective date is desired, specify such date which shall not be more than thirty days after the 
date of filing.  
 

ARTICLE VII  
 

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

a. The street address (post office boxes are not acceptable)  of the principal office of the corporation in 
Massachusetts  is:  
 
No. and Street:  67 KEMBLE STREET, SUITE 2.3  
City or Town: BOSTON State: MA   Zip:  02119 Country: USA 

b. The name, residential street address and post office address of each director and officer of the 
 



corporation is as follows:   
 

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
Expiration  

of Term  
PRESIDENT  TIMOTHY CARABOOLAD               110 STUART STREET, APT. 18C 

BOSTON, MA 02116 USA   
110 STUART STREET, APT. 18C 

BOSTON, MA 02116 USA  

Until successors 
are duly elected 
and qualified  

TREASURER  GEOFFREY BERNSTEIN               22 LIBERTY DRIVE, UNIT 8H 
BOSTON, MA 02210 USA   

22 LIBERTY DRIVE, UNIT 8H 
BOSTON, MA 02210 USA  

Until successors 
are duly elected 
and qualified   

CLERK  MARK SCHUPARRA               26 MOUNT VERNON STREET, UNIT 3 
BOSTON, MA 02125 USA   

26 MOUNT VERNON STREET, UNIT 3 
BOSTON, MA 02125 USA  

Until successors 
are duly elected 
and qualified   

DIRECTOR  TIMOTHY CARABOOLAD               110 STUART STREET, APT. 18C 
BOSTON, MA 02116 USA   

110 STUART STREET, APT. 18C 
BOSTON, MA 02116 USA  

Until successors 
are duly elected 
and qualified  

DIRECTOR  MARK SCHUPARRA               26 MOUNT VERNON STREET, UNIT 3 
BOSTON, MA 02125 USA   

26 MOUNT VERNON STREET, UNIT 3 
BOSTON, MA 02125 USA  

Until successors 
are duly elected 
and qualified   

DIRECTOR  GEOFFREY BERNSTEIN               22 LIBERTY DRIVE, UNIT 8H 
BOSTON, MA 02210 USA   

22 LIBERTY DRIVE, UNIT 8H 
BOSTON, MA 02210 USA  

Until successors 
are duly elected 
and qualified   

c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of:   
December 

d. The name and business address of the resident agent, if any, of the business entity is:   
 
Name: VALERIO ROMANO 
No. and Street:  1400 HANCOCK STREET, 3RD FLOOR  
City or Town: QUINCY State: MA   Zip:  02169 Country: USA 

I/We, the below signed incorporator(s), do hereby certify under the pains and penalties of perjury that 
I/we have not been convicted of any crimes relating to alcohol or gaming within the past ten years. 
I/We do hereby further certify that to the best of my/our knowledge the above-named officers have not 
been similarly convicted. If so convicted, explain:  
 
 
IN WITNESS WHEREOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, I/we, whose 
signature(s) appear below as incorporator(s) and whose name(s) and business or residential address
(es) beneath each signature do hereby associate with the intention of forming this business entity under 
the provisions of General Law, Chapter 180 and do hereby sign these Articles of Organization as 
incorporator(s) this 16 Day of August, 2017. (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.)  

 
 

DAVID M. ULLIAN, ESQ. VICENTE SEDERBERG, LLC 1400 HANCOCK STREET, 3RD FLOOR QU
INCY, MA 02169 ATTORNEY FOR NATIVE SUN WELLNESS, INC. 

 



 
© 2001 - 2017 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 

August 16, 2017 04:15 PM
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