
 

UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF MISSOURI 

 
MATTHEW D. WOLF,   ) 
      ) 
 Plaintiff/Counterclaim Defendant ) 
      )  
v.      ) Case No.: 4:22-CV-00397-PLC 
      ) 
DANIEL ALTMANN,   )  
      ) 
 Defendant/Counterclaim Plaintiff ) 
      ) 
and      ) 
      ) 
BONTANNIS LABS MO. CORP., INC. ) 
      ) 
 Counterclaim Plaintiff.  ) 
 

SECOND AMENDED COUNTERCLAIM 
 
 Counterclaim Plaintiffs Daniel Altmann and Botannis Labs Mo. Corp., Inc., by and 

through undersigned counsel, and for their Second Amended Counterclaim against Counterclaim 

Defendant Matthew Wolf under Fed. R. Civ. Pro. 15(a)(1)(B), state as follows:  

Parties 
 

1. Counterclaim Plaintiff Daniel Altmann (“Daniel”)1 is an individual who has at all 

relevant times been a resident of St. Louis City, Missouri.  As detailed below, Daniel brings this 

action individually and derivatively on behalf of Botannis Labs Mo. Corp., Inc. 

2. Counterclaim Plaintiff Botannis Labs Mo. Corp., Inc. (“Botannis”) is a Missouri 

corporation incorporated and existing under Missouri law and is added pursuant to FED. R. CIV. 

P. 20(a).   

3. Defendant Matthew Wolf (“Wolf”) is an individual who has alleged that he has 

 
1 Counterclaim Plaintiffs request the indulgence of the Court when it refers to related individuals 
by their first - rather than last - name.  Counterclaim Plaintiffs do not intend it as a sign of 
disrespect or informality, but rather it is done for ease of reference.    
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been a resident of the State of Colorado at all relevant times. Wolf is joined in this action 

individually and in his capacity as a director of Botannis.  

Jurisdiction and Venue 

4. Jurisdiction is vested with the Court pursuant to 28 U.S.C. § 1367.  

5. Venue is proper in this Court because Wolf has initiated his cause of action in this 

District and Division.  

Facts Common to All Counts 

6. In November 2018, Missouri voters approved an amendment to the State 

Constitution that legalized the growing, manufacturing, selling, and consuming of marijuana and 

marijuana products for medical use.  

7. This attracted a multitude of out-of-state investors and business people looking to 

capitalize on the financial opportunities created by this newly legalized industry.  

8. Wolf is one such person. On information and belief, he has had at all relevant 

times had an interest in operating intrastate marijuana businesses in a number of states.  

9. Jeffrey Altmann (“Jeffrey”) is a government relations consultant in Missouri.  

10. On June 17, 2019, Amber Lengacher, an attorney with Vicente Sederberg, LLP 

(“VS”), contacted Jeffrey on behalf of Wolf to explore opening a medical marijuana lab in 

Missouri.  

11. On June 19, 2019, Jeffrey met with Wolf to discuss the prospect of creating a new 

venture in the medical marijuana industry.  

12. In discussing the new business relationship, Wolf specifically represented himself 

as possessing expertise and experience in the legal cannabis industry. Wolf also specifically 

represented and discussed his history with Contract Pharmaceutical Corporation (“CPC”), a 
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family-owned business. Wolf represented that he was the chief executive officer of CPC and that 

his brother, Mark Wolf, was president.  

13. In June 2019, Wolf further represented that he had “expertise and [a] long track 

record of successful partnerships with people and companies all over the world.”  

14.  On information and belief, “Botannis” is a name used by Wolf in other states for 

his marijuana businesses.  

15. After registering as a lobbyist for Botannis, Jeffrey began actively working on 

behalf of Wolf and Botannis to obtain one or more marijuana licenses in Missouri.  

16. There are several different types of marijuana licenses issued by Missouri: 

cultivation, dispensary, manufacturing and testing.  

17. In 2019, Missouri created a detailed application process and scoring system to 

ensure qualified applicants received a license.  

18. Wolf wanted to apply for a testing license.  

19. As of July 19, 2019, Wolf and Jeffrey agreed that they, or a business entity they 

created, would be on the testing license application.   

20. At that time, and for all relevant period of time thereafter, Jeffrey believed that he 

was a part of the “Botannis team” and that VS was representing him. 

21. Jeffrey's belief was based on representations and statements made by Wolf and 

VS. 

22. On July 20, 2019, Wolf agreed to fund $1,000,000 in three separate batches 

("Funding Commitment").  

23. More specifically, Wolf made the following written representations: “Funding 

Commitment: $200k at close[,] $300k at licensing[,] $500k at first revenue."  
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24. Wolf further expressed, in detail, how the funds would be used and implemented 

for Botannis to carry on business.  

25. Wolf also made a revenue forecast for Botannis based on his own industry 

expertise. 

26. Wolf did not - at any point - state that the Funding Commitment was speculative 

or contingent on any future event provided that Botannis obtained a testing license.   

27. Wolf's ability to fulfill his obligations under the Funding Commitment was within 

his direct control, and his ability to fulfill it did not depend on any factors outside of his control.   

28. It was further agreed at this time that Jeffrey would, directly or indirectly, be a 

fifty-one percent (51%) owner in the Missouri business.  

29. On July 25, 2019, Botannis was formally incorporated with the Missouri 

Secretary of State as a closely-held corporation when Jeffrey filed Articles of Incorporation. See 

Exhibit 11, Articles of Incorporation for Botannis. 

30. On July 29, 2019, Jeffrey and Wolf decided that Jeffrey’s brother, Daniel, would 

take Jeffrey’s place as an owner in Botannis due to uncertainty surrounding Jeffrey's eligibility 

under state law.  

31. Wolf was understanding of Jeffrey's position given his own issues.   

32. Daniel agreed to be an owner in Botannis based on representations made by Wolf 

regarding his funding commitments, revenue forecasts, business acumen, and Wolf’s general 

expertise in the cannabis industry.  

33. On or around July 2019, Wolf, Daniel and Jeffrey met at Felix's restaurant in the 

Dogtown neighborhood of St. Louis City ("Felix's Meeting").  This was the only time that they 

met at this location.   
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34. Wolf and Jeffrey drove together from Springfield to St. Louis for the Felix's 

Meeting.   

35. This in-person meeting lasted several hours and included the discussion of several 

new, as well as previously discussed, parameters of the business, including: 

(a) Daniel agreed to be the President of Botannis and act as the face of Botannis 

in most respects (including as it related to members of the press and the 

Missouri government as Daniel knew most of the staffers in the Missouri 

General Assembly and Governor's office). 

(b) Jeffrey, on behalf of Daniel, agreed to be responsible for obtaining the license, 

ensuring compliance with state law and regulations, and procuring clients.   

(c) Wolf agreed to the Funding Commitment and to provide the knowledge and 

equipment necessary to conduct the testing permitted under the license.     

(d) When pressed on the Botannis' needs as it related to the testing equipment, 

Wolf explained that it would cost hundreds of thousands of dollars, he had a 

procurement department that had already obtained the equipment and they did 

not need to worry about the testing equipment because he had it under control.  

(e) As to the Funding Commitment, Wolf stated that he would put up that amount 

if they obtained a license because that amount of money was needed to get 

Botannis up and running. 

(f) Wolf represented that he had extensive experience in the legal cannabis 

industry. 

36. At the Felix's Meeting, Wolf thoroughly vetted Daniel as to his knowledge, 

experience and credentials, including his positions with the Missouri Secretary of State, the 
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Missouri House Republican Campaign Committee in the Southwest Region of Missouri, the 

Missouri House Speaker Pro Tem, and as a legislative assistant to multiple state representatives.  

Wolf and Daniel also discussed that Daniel was a graduate of Missouri State University and that 

Daniel continued to be heavily involved in the Springfield community.  

37. The Felix's Meeting concluded with the men shaking hands and Wolf stating "we 

are going to make a lot of money together." 

38. The license application process for a testing facility was extensive. Among other 

things, it required detailed background checks for all owners, sworn statements, intricate 

financial forecasts and estimates, disclosure of owners and the business structure, meticulous 

business plans, letters of reference, and a significant amount of other due diligence.  

39. Also on August 8, 2019, at least two other documents were executed. First, Daniel 

executed a subscription for 5,100 shares of common stock in Botannis. See Exhibit 1, 

Subscription for Share of Common Stock.2  

40. Second, Jeffrey executed a “consent in lieu of meeting of sole incorporator.” See 

Exhibit 2, Consent in Lieu of Meeting.  

41. This latter document reflects and confirms that Daniel and Wolf were the only 

two (2) directors of Botannis.  

42. By at least August 9, 2019, Botannis had formal bylaws in place that were agreed 

to by Daniel and Wolf. See Exhibit 3, email from attorney Carl Werner at VS to Daniel; Exhibit 

2. Among other things, Daniel and Wolf understood and agreed that Botannis was governed by 

those bylaws and the articles of incorporation. To this point, Wolf never stated that he required 

“complete control” of Botannis for himself and his family.  

 
2 Counterclaim Plaintiff will be using numbers for his exhibits as Counterclaim Defendant 
lettered his exhibits in the Complaint.   
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43. Under the agreed-upon bylaws, the Botannis was managed by the directors, 

Daniel and Wolf. See Exhibit 3 at Bylaws, 2(A).  

44. On August 13, 2019, Jeffrey and Wolf met at Systematic Savings Bank in 

Springfield, Missouri. Wolf represented that funding for Botannis would occur from Systematic 

Savings Bank.   

45. On August 14, 2019, Wolf, on behalf of Botannis, signed a lease for commercial 

real estate in Springfield, Missouri at 215 N. Grant Avenue. See Exhibit 4, Commercial Lease.  

46. This lease was for real property where the proposed testing facility would operate.  

47. In the lead-up to signing Exhibit 4, Wolf and one or more lawyers at VS, stated 

that the “#1 priority is securing the 215 N. Grant Ave” property.  

48. On August 17, 2019, Wolf and Botannis formally submitted their marijuana 

license application to the State of Missouri. As part of the license application, Wolf represented 

that the bylaws were agreed upon by all officers, directors, and/or shareholders of Botannis.  

49. On August 20, 2019, Wolf, Daniel and Jeffrey met for five to six hours at Reverie 

Bar in Springfield, Missouri ("Reverie Meeting") and then later went to a dinner at Flame 

Steakhouse & Wine Bar. 

50. During the Reverie Meeting, Wolf discussed everything that was ultimately 

represented to the State of Missouri in the license application. He further represented that he 

wanted to start on a build out for the Botannis the facility, explore expanding in other States, and 

that Missouri was going to be the first of many Botannis labs. Therefore, Wolf represented it was 

critical that Botannis succeed in Missouri.    

51. Daniel subsequently learned through discovery in this case that Wolf did not have 

experience in the legal cannabis/marijuana industry despite what he represented to the Altmanns 
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or to this Court.  (See ECF No. 32 pg. 15)("As the Counterclaim acknowledges, Wolf - not 

Daniel Altmann - had 'expertise and experience in the legal marijuana industry.'") 

52. The Altmanns also introduced Wolf to several prominent Missouri politicians and 

established business leaders within the Springfield community.   

53. At the Reverie Meeting, Wolf also stated that "the big payoff" would come five to 

ten years "down the road" when they sold Botannis for "ten times EBITDA."  The understanding 

was that EBITDA referred to the abbreviation for "earnings before interest taxes, taxes, 

depreciation and amortization" that is regularly used as a metric to measure a company's 

profitability or to assist in valuing a possible sales price for a company.   

54. Wolf also discussed the license application at the Reverie Meeting, stating that the 

application was a perfect blend of Wolf’s experience in testing and the Altmanns’ roots in 

Southwest Missouri.  

55. Wolf confirmed again at this time that all of the representations in the license 

application were true and accurate.  

56. On September 27, 2019, a registration report was filed with the Missouri 

Secretary of State. It identified Daniel as the president, secretary, and a director. It identified 

Wolf as a director. See Exhibit 12, Annual Registration for Botannis.  

57. A host of information was provided to the State of Missouri as part of the 

application.  

58. As part of the application, Wolf and Botannis submitted an illustration confirming 

the business structure for Botannis, a copy of which is attached as Exhibit 5, Ownership Visual 

Representation.  

59. Daniel was the 51% owner, Wolf, through BLMO, LLC was a 43% owner, and 
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the remaining 6% was owned equally by Nicholas S. Kingsbury, Ann Costanza, and Kevin 

Nguyen.  

60. On information and belief, Nicholas S. Kingsbury, Ann Costanza, and Kevin 

Nguyen are social acquaintances or colleagues of Wolf and worked with Wolf at CPC. 

61. In connection with the license application, Wolf also submitted an affidavit, 

statement regarding “adequate capitalization,” and a purported bank statement. See Exhibit 6, 

Statement of Adequate Capitalization, Wolf Affidavit, Bank Statement.  

62. Wolf represented in Exhibit 6 that he was promising $400,000 to Botannis. Daniel 

read, reviewed, and reasonably relied upon the representations in Exhibit 6.  

63. Wolf's promise to provide $400,000.00 was within his direct control.   

64. Although Wolf’s affidavit in Exhibit 6 states that the $400,000 pledge was 

“revocable,” Wolf explained to Daniel and Jeffrey that this simply meant that if Botannis did not 

receive a license Wolf would take back the $400,000.00.  

65. In addition, Wolf submitted a five (5) year annual profit and loss forecast. See 

Exhibit 7, Financial Forecast. 

66. Under his forecast, Wolf estimated $296,281 in gross profit in 2020, $935,054 in 

gross profit in 2021, $1,490,712 in gross profit in 2022, $2,193,301 in gross profit in 2023, and 

$2,758,589 in gross profit in 2024.  

67. Daniel read, reviewed, and reasonably relied upon the projections and 

representations in Exhibit 7.  

68. Daniel expended considerable time and participated extensively in the application 

process, including compiling information, completing the verification process, and assisting Ms. 

Lengacher of VS in various tasks related to the completion of the application.  Daniel also 
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expended considerable time towards obtaining a variance request for the testing facility.  Daniel 

was not compensated for any of this time and effort, and it was outside the parties' agreed-upon 

division of labor.   

69. On December 9, 2019, based in large part of the efforts of Daniel and Jeffrey, 

Botannis was awarded Missouri’s first license to test medical marijuana, License TES000001 

and was the highest scoring applicant. It was also the only testing facility or lab in the 

Springfield region. 

70. On December 19, 2019, Wolf, on behalf of Botannis, executed a “confirmation of 

acceptance” relating to the license. See Exhibit 8, Confirmation of Acceptance of License. In that 

document, he represented:  

The medical marijuana facility intends in good faith to implement the plans and 
commitments made in its application, including but not limited to those plans and 
commitments made in portions of the application on which the Department of Health and 
Senior Services and its third-party scoring vendor relied in assigning a score and rank to 
that application.  

 
Daniel read, reviewed, and reasonably relied upon Wolf’s representations in Exhibit 8.  

 
71. Through the efforts of Daniel and Jeffrey, Botannis established relationships with 

other companies who had obtained licenses and would need a testing facility.  Similarly, based 

on the efforts of Daniel and Jeffrey, Botannis would have been operational before all of the other 

testing facilities - if Wolf's representations were true.  

72. On or about December 18, 2019, Carl Werner of VS, and on behalf of Wolf, 

attempted to force, trick, or pressure Daniel into signing a host of documents, including an 

“option agreement” and amended bylaws for Botannis. See Exhibit 9, Proposed Option 

Agreement, Proposed Amended Bylaws, Proposed Unanimous written Consent.  

73. Daniel was never previously made aware of the contents of the proposed 
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documents in Exhibit 9, nor was Daniel apprised that Wolf would insist on the dramatic changes 

to Botannis in Exhibit 9.  

74. Under the “option agreement,” for example, Wolf wanted to pay Daniel $1,000 in 

exchange for the right to pay the "Option Price" for a period of fifteen (15) years if Missouri law 

changed to allow out-of-state owners to be majority owners in a Missouri marijuana licensee.  

Under the Option Price, Wolf could purchase a small portion of Daniel's shares (200 of 5,100 

shares) for the greater of "Double (2X) Last Twelve Months' [EBITDA], minus any liabilities of 

the company, plus any assets" or $4,000.00 (2% of $200,000), and in doing so, he could 

effectively gain majority ownership of Botannis.  Additionally, the $1,000.00 payment to Daniel 

included a complete overhaul of the By-Laws in Wolf's favor.  And in that same vein, Wolf's 

brother would also be added as a Director - meaning that Daniel's vote as a Director was 

effectively meaningless under the By-Laws, as only two directors needed to agree.   

75. In short, signing the Option Agreement, as well as the other documents contained 

in Exhibit 9, would guarantee that: (a) Daniel would lose control of Botannis immediately; and 

(b) the income from and value of his shares would plummet to a mere fraction of their value if 

Missouri law changed - as he could be completely bought out under the Option Price or Wolf 

could buy the requisite shares necessary to gain sufficient control to unilaterally amend the By-

Laws thereby rendering Daniel's shares effectively worthless.   

76. Tellingly, the documents proposed by Wolf in Exhibit 9 were dated December 18, 

2019, one day before he executed the confirmation for acceptance of the license on December 

19, 2019.  

77. It was always Wolf's intention to condition all of his promises to Daniel on 

Daniel's execution of the documents included in Exhibit 9.  But Wolf deliberately or negligently 
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failed to disclose this requirement to Daniel - despite a duty to do so.   

78. Based on Wolf’s representations to Daniel, Jeffrey, and the State of Missouri in 

the license application, Daniel at all times thought he and Wolf would essentially be equal 

partners in Botannis. It was not until receipt of the Exhibit 9 documents that Daniel began to 

become concerned that Wolf was essentially using him as a means to get a marijuana license.  

79. After Daniel refused to sign the Exhibit 9 documents, or anything similar, Wolf 

unexpectedly delivered an email on March 26, 2020 stating:  

It’s good to hear from you and hope all is well with you and family. I am no longer 
involved in the MO lab. Please discuss anything further with Dan or Jeff Altmann. Stay 
healthy and best of luck with the project.  
 
80. From March 2020 to August 2020, Wolf, still a director of Botannis, essentially 

did nothing on behalf of Botannis. He refused to carry out his director duties or perform any of 

his promises and representations until Exhibit 9 was executed.  

81. On August 3, 2020, Wolf delivered the following email to Jeffrey and/or Daniel:  

Considering the IP my family will be sharing, not having complete control, is not an 
option. This was well stated and I thought well understood.  

 
Contrary to Wolf’s suggestions, there was never any sort of agreement or understanding that 

Wolf and his family would have “complete control.” In effect, Wolf refused to perform any of 

his duties, promises, or responsibilities after Daniel refused to give Wolf “complete control.”  

82. Subsequent to these communications, Botannis’ testing license was revoked by 

the State of Missouri for inactivity and a failure to follow through on the promises made on the 

license application.  

83. On information and belief, Wolf, still a director of Botannis, removed all of the 

funding he had allocated for Botannis and moved it to operations in different states. Further, he 

diverted testing equipment that would and should have been used in Missouri to other states.  
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84. At all relevant times to this Counterclaim, VS essentially represented Wolf’s 

interests and the interests of his entities.  

85. But Daniel and Jeffrey believed that VS also represented them as legal counsel in 

the matter.  

86. Prior to this Counterclaim being filed, Daniel sent a demand letter to Wolf’s 

attorney demanding corrective action, a copy of which is attached as Exhibit 10, Demand Letter. 

Through Exhibit 10, Daniel was attempting to obtain the desired action from Wolf – e.g., 

perform his director duties.  

87. Wolf responded by initiating the underlying declaratory relief action.  

88. Given the nature of Wolf’s response, and particularly that he is disputing that he 

owes, or ever owed, any fiduciary duties to Daniel or Botannis, further demand on Wolf through 

typical corporate channels would be futile and unavailing. 

89. Where appropriate or necessary, the causes of action asserted herein are pleaded 

in the alternative under Fed. R. Civ. Pro. 8(d). 

COUNT I – BREACH OF FIDUCIARY DUTY AGAINST WOLF BROUGHT BY BOTH 
COUNTERCLAIM PLAINTIFFS 

 
90. Counterclaim Plaintiffs incorporate all other paragraphs of this Counterclaim as if 

fully set forth herein.  

91. From approximately July 2019 until the present, Wolf has been a director of 

Botannis.  

92. Under Missouri law, a corporate director owes a fiduciary duty to a corporation 

and its shareholders. This includes, without limitation, a duty of loyalty, duty of care, duty to 

protect the interests of the corporation, duty to disclose, duty of prudent management, and a duty 

to discharge duties in good faith. This duty is heightened where, as here, the corporation is 
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closely-held.  

93. Botannis is and has at all relevant times been a closely-held corporation.  

94. Wolf has breached his fiduciary duties to Botannis and Daniel in a number of 

ways, including but not limited to:  

(a) Refusing to follow through on his representations of funding Botannis;  
 
(b) Insisting that Daniel sign unfavorable documents that were actually personally 
favorable to Wolf;  
 
(c) Refusing to perform any work on behalf of Botannis after Daniel refused to sign 
Wolf’s deal;  
 
(d) Diverting marijuana testing equipment that could have been used in Missouri to 
other marijuana enterprises in which Wolf has an interest; 
 
(e) Refusing and failing to disclose that he needed and wanted full control of 
Botannis;  
 
(f) Permitting Botannis’ marijuana testing license to be revoked by Missouri through 
deliberate inaction and failure to follow through on the representations he made in the 
license application; 
 
(g) Failing to appeal or contest the license revocation;  
 
(h) Otherwise failing to take any steps whatsoever to further Botannis’ interest, 
finances, or standing after March 2020; and 
 
(i) falsely representing his qualifications in that he did not have extensive experience 
in the legal cannabis industry.    
 
95. Wolf placed his own personal interests, and the interests of his family, above 

Botannis and Daniel.  

96. Both Daniel and Botannis have been damaged as a direct and proximate result of 

Wolf’s actions, errors, and omissions in the form of future lost profits and opportunities and 

attorney's fees.  

97. Under Wolf’s own forecast for Botannis, he estimated $296,281 in gross profit in 
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2020, $935,054 in gross profit in 2021, $1,490,712 in gross profit in 2022, $2,193,301 in gross 

profit in 2023, and $2,758,589 in gross profit in 2024.   

98. These sums - after accounting for certain expenses of Botannis for those years - 

represent future lost profits that would have been paid to Botannis. Daniel personally has a 

proportional interest in these sums which could have been distributed to him as a shareholder of 

Botannis.  

99. Under Botannis’ bylaws, so long as there are two (2) or fewer directors, any 

actions to be taken by the board of directs requires approval of all directors.  

100. At present, Daniel and Wolf are the only two directors.  

101. Because of Wolf’s conduct, Daniel, as a director is unable to unilaterally conduct 

any business on behalf of Botannis.  

102. Daniel has - at all times relevant hereto - acted in the best interests of Botannis 

and in an effort to increase the income and value of Botannis.   

103. Accordingly, Daniel brings this action individually and derivatively on behalf of 

Botannis.  

104. As expressed above, Daniel has made a demand upon Wolf to correct the 

complained of conduct.  

105. The Demand Letter included a draft Verified Petition, which included a derivative 

claim on behalf of Botannis for breach of fiduciary duty.  

106. The immediate response to the Demand Letter was the initiation of this lawsuit.   

107. Daniel has pleaded a set of facts which demonstrate that further demands would 

be futile and unavailing.  

108. Daniel also adequately and fairly protects or represents the interests of Botannis in 
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that he has obtained counsel and intends to vigorously pursue this action.  

109. Daniel has at all relevant times, including up until the present, been a shareholder 

while Wolf has been a director. Therefore, Daniel was a shareholder during the transactions and 

conduct complained of herein.  

110. This action is not a collusive one to confer jurisdiction that the Court would 

otherwise lack, particularly because Wolf initiated this proceeding in this Court.  

111. Daniel has been individually harmed in that - as previously alleged - he expended 

considerable time and effort towards acquiring the license and a variance.  Daniel has 

additionally been harmed by the lost opportunity to obtain a license with a business partner who 

had experience in the legal cannabis industry and was honest and forthcoming about its 

experience and willingness to perform its obligations.    

112. As a direct and proximate cause of Wolf’s errors, omissions, and misconduct, 

Daniel, individually and/or derivatively, has been damaged in excess of $25,000. 

WHEREFORE, Counterclaim Plaintiffs request that the Court sustain Count I in one of 

both of their favors; that the Court enter a judgment of breach of fiduciary duty in Counterclaim 

Plaintiffs' favor and against Wolf; for damages in excess of $25,000; for Counterclaim Plaintiffs' 

attorney's fees and taxable court costs; and for any other further or additional relief this Court 

deems just and proper.  

COUNT II – FRAUD AGAINST WOLF BROUGHT BY DANIEL 

113. Counterclaim Plaintiff Daniel Altmann incorporates all other paragraphs of this 

Counterclaim as if fully set forth herein.  

114. During the time period from June 2019 through December 2019 (including the 

Felix's Meeting and the Reverie Meeting, as previously alleged), Wolf, orally and in writing, 
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made a number of representations to Daniel, including: (a) that he would work cooperatively 

with Daniel within Botannis going forward, (b) that he would commit at least $1 million dollars 

to Botannis, (c) that he would dedicate equipment to Botannis,  (d) that he would honor all of the 

representations he made to Missouri in the license application, (e) that he intended to comply 

with the bylaws contained in Exhibit 3 that were agreed to in August 2019, and (f) that he had 

extensive experience in the legal cannabis industry.  

115. All of those representations were false and never at any time did Wolf ever have 

an intention to follow through on his representations and promises.  Additionally, as admitted by 

Wolf during discovery, he did not have any experience in the legal cannabis industry.  In reality, 

at all relevant times, Wolf wanted “complete control” for himself and his family.  

116. As to Exhibit 3, Wolf never had an intention to follow through and honor on any 

of his obligations articulated in Exhibit 3. This includes, without limitation, his general duties 

and obligations as a director to manage and control Botannis (Exhibit 3: (Section 2(a) – 

management shall be as “provided by law”), manage and control Botannis in accordance with 

Exhibit 3, Section 2(I) (requiring Daniel’s assent to take any actions), promulgate rules and 

regulations of Botannis (Exhibit 3: Section 1(H)), create director committees (Exhibit 3: Section 

2(k)), attend regular director meetings (Exhibit 3: 2(f)), or supervise officers as provided in 

Exhibit 3, Section 3 

117. Those representations were material and important to Daniel's decision to be a 

part of Botannis.  

118. Wolf knew the representations were false at the time they were made.   

119. Wolf intended that Daniel act on his representations in the manner reasonably 

contemplated in that, among other things, Wolf intended Daniel to be the Missouri resident who 
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would enable Wolf to own a Missouri marijuana license.  

120. Daniel was unaware of the falsity of the representations. 

121. Daniel had a right to rely on the representations.  

122. Daniel did rely on Wolf’s representations.  

123. Daniel has been individually harmed in that - as previously alleged - he expended 

considerable time and effort towards acquiring the license and a variance.  Daniel has 

additionally been harmed by the lost opportunity to obtain a license with a business partner who 

had experience in the legal cannabis industry and was honest and forthcoming about its 

experience and willingness to perform its obligations.    

124. As a direct and proximate cause of Wolf’s errors, omissions and misconduct, 

Daniel has been damaged in an amount in excess of $25,000.   

WHEREFORE, Counterclaim Plaintiff Daniel Altmann requests that the Court sustain 

Count II in his favor; that the Court enter a judgment of fraud in Counterclaim Plaintiff Daniel 

Altmann's favor and against Wolf; for damages in excess of $25,000; for Counterclaim Plaintiff 

Daniel Altmann's attorney's fees and taxable court costs; and for any other further or additional 

relief this Court deems just and proper. 

COUNT III – NEGLIGENT MISREPRESENTATION  
AGAINST WOLF BROUGHT BY DANIEL 

 
125. Counterclaim Plaintiff Daniel Altmann incorporates all other paragraphs of this 

Counterclaim as if fully set forth herein.  

126. During the time period from June 2019 through December 2019 (including the 

Felix's Meeting and the Reverie Meeting, as previously alleged), Wolf, orally and in writing, 

made a number of representations to Daniel, including: (a) that he would work cooperatively 

with Daniel within Botannis going forward, (b) that he would commit at least $1 million dollars 
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to Botannis, (c) that he would dedicate equipment to Botannis,  (d) that he would honor all of the 

representations he made to Missouri in the license application, (e) that he intended to comply 

with the bylaws contained in Exhibit 3 that were agreed to in August 2019; and (f) that he had 

extensive experience in the legal cannabis industry ("Information").  

127. Prior to failing to fulfill the representations within Information, Wolf did not - at 

any point - state, disclose, or suggest that those representations were contingent on Daniel 

executing the Option Agreement or that he had not operated a licensed business in the legal 

cannabis industry, had not served as a director of a corporation that transacted business in the 

legal cannabis industry during the period from 2016 to 2021, had not served as a manager of a 

limited liability company that transacted business in the legal cannabis industry for the period 

from 2016 to 2021, and had not - personally or by way of an ownership interest in a business 

entity - received a medical marijuana related license in any State.   

128. Wolf had a duty to disclose that those representations were contingent on Daniel 

executing the Option Agreement and the other documents contained in Exhibit 9.   

129. Wolf had a duty to disclose his experience in the legal cannabis industry.   

130. Wolf supplied the Information to Daniel in the course of his business as the 

parties agreed on a division of labor and expense.  

131. As alleged, Daniel, with the assistance of his brother, expended time towards 

procuring the license, ensuring compliance and obtaining clients based on the Information.     

132. Because of Wolf's failure to exercise reasonable care, the Information provided 

was false in that Wolf deliberately or negligently failed to disclose that Wolf would only fulfill 

those obligations if Daniel signed the Option Agreement and other documents contained in 

Exhibit 9.    
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133. This Information was intentionally provided by Wolf for the guidance of Daniel 

in their business transaction.  

134. Wolf knew that Daniel needed the Information before he would agree to invest 

the time and expense towards Botannis.   

135. Daniel justifiably relied on the Information in that Wolf never gave him any 

reason to believe that Wolf would not fulfill his end of the bargain or that he did not have 

experience in the legal cannabis industry.  

136. Due to Daniel's reliance on the information, he suffered a pecuniary loss in that 

Wolf pulled the rug out from underneath him after all of the groundwork had been laid - with the 

exception of Wolf's obligations.   

137. Daniel has been individually harmed in that - as previously alleged - he expended 

considerable time and effort towards acquiring the license and a variance.  Daniel has 

additionally been harmed by the lost opportunity to obtain a license with a business partner who 

had experience in the legal cannabis industry and was honest and forthcoming about its 

experience and willingness to perform its obligations. 

138. As a direct and proximate cause of Wolf’s errors, omissions and misconduct, 

Daniel has been damaged in an amount in excess of $25,000.   

WHEREFORE, Counterclaim Plaintiff Daniel Altmann requests that the Court sustain 

Count III in his favor; that the Court enter a judgment of fraud in Counterclaim Plaintiff Daniel 

Altmann's favor and against Wolf; for damages in excess of $25,000; for Counterclaim Plaintiff 

Daniel Altmann's attorney's fees and taxable court costs; and for any other further or additional 

relief this Court deems just and proper. 
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