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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.

N N N N N N N N N N N N N N N’

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”)! 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. Ci1v.
P.20(a).

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

! 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.

20. 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.
Meeting.

35.

Wolf and Jeffrey drove together from Springfield to St. Louis for the Felix's

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)

(b)

(©)

(d)

(e)

®

36.

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).

Jeffrey, on behalf of Daniel, agreed to be responsible for obtaining the license,
ensuring compliance with state law and regulations, and procuring clients.
Wolf agreed to the Funding Commitment and to provide the knowledge and
equipment necessary to conduct the testing permitted under the license.

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.
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.

Wolf represented that he had extensive experience in the legal cannabis

industry.

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.?

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 PLAINTIFFES

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;

() 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;

(2) 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

(1) 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



Case: 4:22-cv-00397-PLC Doc. #: 68 Filed: 01/06/23 Page: 18 of 21 PagelD #: 951

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 IIT - 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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VERIFICATION

I, Daniel Altmann, hereby swear affirm that I have read and reviewed the foregoing and
that it is true and correct according to my best knowledge, information, and belief under pain and

penalty of perjury.

7E) _/1/4//%_—9

Daniel Altmann

Date: January 6, 2023

1756 A4S

Date

Respectfully submitted,

THE ELSTER LAW OFFICE, LLC
/s/ Henry P. Elster

Henry P. Elster, #62875MO

225 S. Meramec, Suite 325

Saint Louis, Missouri 63105
(Telephone) 314-727-0868

(E-mail) henry@elsterlaw.com
Attorney for Daniel Altmann

Respectfully submitted,

/s/ Gregory Anderson

Gregory Anderson, #58827MO
greg@lawofficeofgregoryanderson.com
Law Office of Gregory Anderson, LLC
1420 Strassner Drive

St. Louis, MO 63144

Phone: (314) 962-1115

Attorney for Daniel Altmann

CERTIFICATE OF SERVICE

[ hereby certify that a true and correct copy of the foregoing was filed electronically with
the Clerk of the Court to be served by operation of the Court’s electronic filing system this 6th

day of January, 2023 upon all counsel of record.

/s/ Henry Elster
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EXECUTION VERSION

August 8, 2019

Daniel Altmann
6450 Oakland Ave,
Apt A,

St. Louis, MO 63139

To: Botannis Labs MO Corp.

1770 Blake St.
Denver, CO 80203

Re:  Subscription for Shares of Common Stock

Ladies and Gentlemen:

1 hereby subscribe for 5,100 shares (the “Shares™) of common stock of Botannis Labs MO
Corp., a Missouri corporation {the “Corporation™), in exchange for consideration of $51.00 in
the aggregate. This is agreed to be at least 100% of the fair market value of the Shares.

All of the Shares so received will be taken by me for my own account as an investment and
not with a view to the distribution thereof.

It is understood that you will issue the Shares without their registration under the Securities
Act 0of 1933, as amended (the “Act”); therefore, the Shares may not be resold or transferred
unless they are registered under the Act or unless an exemption from registration is available.

Very truly yours,

Daniel Altmann
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EXHIBIT 2
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EXECUTION VERSION

Botannis Labs MO Corp.
a Missouri corporation

CONSENT IN LIEU OF MEETING OF SOLE INCORPORATOR
August 8, 2019

The undersigned, being the Sole Incorporator of Botannis Labs MO Corp., a Missouri
corporation (the “Corporation™), hereby consents to the adoption of the following resolutions and
agrees that said resolutions shall have the same effect as if duly adopted at a meeting of the Sole
Incorporator held for the purpose:

RESOLVED: To approve the Articles of Incorporation of the Corporation in
substantially the form filed with the Missouri Secretary of State on
July 254, 2019.

RESOLVED: To fix the number of Directors of the Corporation at two (2).

RESOLVED: That each of the following persons is hereby elected to the board of
directors of the Corporation, to hold such office until the first
annual meeting of shareholders, or until his or her successor shall
have been duly elected and qualified, or until his or her earlier
death, resignation, or removal:

e Matt Wolf
® Daniel Altmann
RESOLVED: To adopt the form of by-laws attached hereto as Exhibit A as the
by-laws of the Corporation.
RESOLVED: To direct that this Consent in Lieu of Meeting of Sole Incorporator
(this “Consent™) be filed with the records of the Corporation.
RESOLVED: To approve the resignation of Jeff Altmann as the Sole
Incorporator of the Corporation effective upon execution of this
Consent.

EXECUTED as of the daie first set forth above.

r - /-‘_
tmann

Sole Incorporator




Case: 4:22-cv-00397-PLC Doc. #: 68-3 Filed: 01/06/23 Page: 1 of 20 PagelD #: 959

EXHIBIT 3
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Vicente Sederberg LLP

455 Sherman St., Suite 390
Denver, CO 80203

Main: 303-860-4501

Direct: 720-213-9059
Amber@VicenteSederberg.com

VicenteSederberg.com

Confidentiality Notice

[Quoted text hidden}

Dan Altmann <dna661@gmail.com> Fri, Aug 9, 2019 at 10:15 AM
To: Carl Werner <carl@vicentesederberg.com>

Cc: Jeffrey Altmann <jeffrey@lobbymo.com>, Matt Wolf <matt@wolfcap.com>, Amber Lengacher
<amber@vicentesederberg.com>

Hi Carl,

| have a few follow up questions prior to signing.

Can you send me a copy of the Operating Agreement?

Are there any other bi-laws or documents pertaining to the operation of the business and sale of shares, etc?
Thank you for your time,

Daniel Altmann
[Quoted text hidden]

Carl Werner <carl@vicentesederberg.com> Fri, Aug 9, 2019 at 11:01 AM
To: Dan Altmann <dna661@gmail.com>

Cc: Jeffrey Altmann <jeffrey@lobbymo.com>, Matt Wolf <matt@wolfcap.com>, Amber Lengacher
<amber@vicentesederberg.com>

This is a corporation, so it won't have an operating agreement. We'll eventually develop a
partnership agreement for the business as well as some other ancillary documents, but in the
interest of time, those will come after the licensing applications are submitted.

In the meantime, the business is governed by the attached by-laws (and the Articles of
Incorporation filed by Jeff, of course).

Best,

Carl Werner
Associate Attorney

Vicente Sederberg LLP
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455 Sherman St., Suite 390

Denver, CO 80203

Main: 303-860-4501

Direct: 720-213-9057
Carl@VicenteSederberg.com
VicenteSederberg.com

Confidentiality

Notice

From: Dan Altmann <dna661@gmail.com>

Sent: Friday, August 9, 2019 9:15:57 AM

To: Carl Werner <cari@vicentesederberg.com>

Cc: Jeffrey Altmann <jeffrey@lobbymo.com>; Matt Wolf <matt@wolfcap.com>; Amber Lengacher
<amber@yvicentesederberg.com>

[Quoted text hidden]

[Quoted text hidden]

i)y Botannis Labs MO Corp. - By-laws.docx
51K

Amber Lengacher <amber@vicentesederberg.com> Fri, Aug 9, 2019 at 9:37 PM
To: Dan Altmann <dna661@gmail.com>

Cc: Jeffrey Altmann <jeffrey@lobbymo.com>, Matt Wolf <matt@wolfcap.com>, Amber Lengacher
<amber@vicentesederberg.com>, Brian Vicente <brian@vicentesederberg.com>, Carl Werner
<carl@vicentesederberg.com>

Dan,

Did you have any other questions? Anything we can do to help?

Please let me know by EOB tomorrow (yes, business on a Saturday!), meaning 5PM CDT.

Thanks!

[Quoted text hidden}
Dan Altmann <dna661@gmail.com> Sat, Aug 10, 2019 at 3:31 PM
To: Amber Lengacher <amber@vicentesederberg.com>

Cc: Jeffrey Altmann <jeffrey@lobbymo.com>, Matt Wolf <matt@wolfcap.com>, Brian Vicente
<brian@vicentesederberg.com>, Carl Werner <carl@vicentesederberg.com>

Hi Amber,
I'm reviewing a variety of things over the weekend. | will have signed document to you by COB on Monday.

Thanks.
[Quoted text hidden]
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EXECUTION VERSION
BYLAWS
of
BOTANNIS LABS MO CORP.
(the “Corporation”)
1. Stockholders
(a) . The annual meeting of stockholders shall be held

for the election of directors each year at such place, date and time as shall be
designated by the Board of Directors. Any other proper business may be transacted at
the annual meeting. If no date for the annual meeting is established or said meeting is
not held on the date established as provided above, a special meeting in lieu thereof
may be held or there may be action by written consent of the stockholders on matters to
be voted on at the annual meeting, and such special meeting or written consent shall
have for the purposes of these Bylaws or otherwise all the force and effect of an annual
meeting.

(b)  Soecial Meetinas. Special meetings of stockholders may be called
by the Chief Executive Officer, if one is elected, or, if there is no Chief Executive Officer,
a President, or by the Board of Directors, but such special meetings may not be called
by any other person or persons. The call for the meeting shall state the place, date,
hour and purposes of the meeting. Only the purposes specified in the notice of special
meeting shall be considered or dealt with at such special meeting.

(c) . Whenever stockholders are required or
permitted to take any action at a meeting, a notice stating the place, if any, date and
hour of the meeting, the means of remote communications, if any, by which
stockholders and proxyholders may be deemed to be present and vote at such meeting,
and, in the case of a special meeting, the purpose or purposes of the meeting, shall be
given by the Secretary (or other person authorized by these Bylaws or by law) not less
than ten (10) nor more than seventy (70) days before the meeting to each stockholder
entitled to vote thereat and to each stockholder who, under the Articles of Incorporation
or under these Bylaws is entitled to such notice. If mailed, notice is given when
deposited in the mail, postage prepaid, directed to such stockholder at such
stockholder's address as it appears in the records of the Corporation. Without limiting
the manner by which notice otherwise may be effectively given to stockholders, any
notice to stockholders may be given by electronic transmission as provided in Section
351 of the Revised Statues of Missouri (the “General and Business Corporation Law of
Missouri” or “GBCLM").

If a meeting is adjourned to another time or place, notice need not be given of the
adjourned meeting if the time and place, if any, and the means of remote
communications, if any, by which stockholders and proxyholders may be deemed to be
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present in person and vote at such adjourned meeting are announced at the meeting at
which the adjournment is taken, except that if the adjournment is for more than ninety
(90) days, or if after the adjournment a new record date is fixed for the adjourned
meeting, notice of the date and time of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

(d) Quorum. The holders of a maijority in interest of all stock issued,
outstanding and entitled to vote at a meeting, present in person or represented by
proxy, shall constitute a quorum. Any meeting may be adjourned from time to time by a
majority of the votes properly cast upon the question, whether or not a quorum is
present. The stockholders present at a duly constituted meeting may continue to
transact business until adjournment notwithstanding the withdrawal of enough
stockholders to reduce the voting shares below a quorum.

(e) . Except as otherwise provided by the Articles of
Incorporation or by law, each outstanding share entitled to vote shall be entitled to one
vote on each matter submitted to a vote at a meeting of shareholders. Each
stockholder entitled to vote at a meeting of stockholders or to express consent or
dissent to corporate action in writing without a meeting may authorize another person or
persons to act for such stockholder by either written proxy or by a transmission
permitted by RSMO Section 351.245.5, but no proxy shall be voted or acted upon after
eleven months from its date, unless the proxy expressly provides for a longer period or
is irrevocable, in accord with RSMO 351.245.4. Proxies shall be filed with the Secretary
of the meeting, or of any adjournment thereof. Except as otherwise limited therein,
proxies shall entitle the persons authorized thereby to vote at any adjournment of such
meeting.

. When a quorum is present, any matter before
the meeting shall be decided by vote of the holders of a majority of the shares of stock
voting on such matter except where a larger vote is required by law, by the Articles of
Incorporation or by these Bylaws. Any election of directors by stockholders shall be
determined by a plurality of the votes cast, except where a larger vote is required by
law, by the Articles of Incorporation or by these Bylaws. The Corporation shall not
directly or indirectly vote any share of its own stock; provided, however, that the
Corporation may vote shares which it holds in a fiduciary capacity to the extent
permitted by law.

g . Meetings of stockholders shall be presided over
by the Chairman of the Board, if one is elected, or in his or her absence, the Vice
Chairman of the Board, if one is elected, or if neither is elected or in their absence, a
President. The Board of Directors shall have the authority to appoint a temporary
presiding officer to serve at any meeting of the stockholders if the Chairman of the
Board, the Vice Chairman of the Board or a President, if any, is unable to do so for any
reason.

(h) . The Board of Directors may adopt by
resolution such rules and regulations for the conduct of the meeting of stockholders as it
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shall deem appropriate. Except to the extent inconsistent with such rules and
regulations as adopted by the Board of Directors, the presiding officer of any meeting of
stockholders 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 presiding
officer of the meeting, may include, without limitation, the following: (i) the establishment
of an agenda or order of business for the meeting; (ii) rules and procedures for
maintaining order at the meeting and the safety of those present; (iii) limitations on
attendance at or participation in the meeting to stockholders of record of the
Corporation, their duly authorized and constituted proxies or such other persons as the
chairman of the meeting shall determine; (iv) restrictions on entry to the meeting after
the time fixed for the commencement thereof; and (v) limitations on the time allotted to
questions or comments by participants. Unless and to the extent determined by the
Board of Directors or the presiding officer of the meeting, meetings of stockholders shall
not be required to be held in accordance with the rules of parliamentary procedure.

(i) . Unless otherwise provided in the Articles
of Incorporation, any action required or permitted by law to be taken at any annual or
special meeting of stockholders, may be taken without a meeting, without prior notice
and without a vote, if a consent or consents in writing, setting forth the action so taken,
shall be signed by all shareholders entitled to vote on the actions to be taken and shall
be delivered to the Corporation by delivery to its registered office, by hand or by certified
mail, return receipt requested, or to the Corporation's principal place of business or to
the officer of the Corporation having custody of the minute book.

)] . The officer who has charge of the stock ledger
of the Corporation shall prepare and make available for inspection, beginning the earlier
of ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged by voting groups and within each
voting group by class or series of shares, in alphabetical order within each class or
series, and showing the address of each stockholder and the number of shares of each
class or series registered in the name of each stockholder. Nothing contained in this

shall require the Corporation to include electronic mail addresses or other
electronic contact information on such list. Such list shall be open to the examination of
any stockholder for a period of at least ten (10) days prior to the meeting in the manner
provided by law. The list shall also be produced and kept at the time and place of the
meeting and shall be subject to the inspection of any shareholder during the whole
meeting as provided by law.

2. Directors

(a) Powers. The business of the Corporation shall be managed by or
under the direction of a Board of Directors who may exercise all the powers of the
Corporation except as otherwise provided by law, by the Articles of Incorporation or by
these Bylaws. In the event of a vacancy in the Board of Directors, the remaining
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directors, except as otherwise provided by law, may exercise the powers of the full
Board until the vacancy is filled.

(b) . Unless otherwise provided in the
Articles of Incorporation or in these Bylaws, the number of directors which shall
constitute the whole board shall be determined from time to time by resolution of the
Board of Directors, but in no event shall there be fewer than one Director. All Directors
shall be individuals who are twenty-one years of age or older. Directors need not, but
may, be stockholders.

(c) . A majority of the directors then in
office, although less than a quorum, or a sole remaining Director, may fill vacancies in
the Board of Directors occurring for any reason and newly created directorships
resulting from any increase in the authorized number of directors until the next election
of directors by the shareholders of the corporation. In lieu of filling any vacancy, the
Board of Directors may reduce the number of directors.

(d) Tenure. Except as otherwise provided by law, by the Articles of
Incorporation or by these Bylaws, the terms of the initial directors expire on the first
stockholders’ meeting at which directors are elected. The terms of all other directors
expire on the next annual stockholders’ meeting following their election. All directors
shall hold office until their successors are elected and qualified or until their earlier
resignation or removal. Any director may resign at any time upon notice given in writing
or by electronic transmission to the Corporation. Such resignation shall be effective
upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

(e) . To the extent permitted by law, a director may be
removed from office for cause or without cause by vote of the holders of a 75% maijority
of the shares of stock entitled to vote in the election of directors.

) . Regular meetings of the Board of Directors may be held
without notice at such time, date and place as the Board of Directors may from time to
time determine. Special meetings of the Board of Directors may be called, orally or in
writing, by the Chief Executive Officer, if one is elected, or, if there is no Chief Executive
Officer, the President, or by any Director, designating the time, date and place thereof.
Directors may participate in meetings of the Board of Directors by means of conference
telephone or other communications equipment by means of which all directors
participating in the meeting can hear each other, and participation in a meeting in
accordance herewith shall constitute presence in person at such meeting.

(@) Notice of Meetings Notice of the time, date and place of all special
meetings of the Board of Directors shall be given to each director by the Secretary, or
Assistant Secretary, or in case of the death, absence, incapacity or refusal of such
persons, by the officer or one of the directors calling the meeting. Notice shall be given
to each director in person, by telephone, or by facsimile, electronic mail or other form of
electronic communications, sent to such director's business or home address at least
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twentyfour (24) hours in advance of the meeting, or by written notice mailed to such
director’s business or home address at least fortyeight (48) hours in advance of the
meeting.

(h)  Quorum. At any meeting of the Board of Directors, a majority of the
total number of directors in office immediately before the meeting begins shall constitute
a quorum for the transaction of business. Less than a quorum may adjourn any
meeting from time to time and the meeting may be held as adjourned without further
notice.

(i) . At any meeting of the Board of Directors at
which a quorum is present, unless otherwise provided in the following sentence, a
majority of the directors present may take any action on behalf of the Board of Directors,
unless a larger number is required by law, by the Articles of Incorporation or by these
By-laws. So long as there are two (2) or fewer Directors, any action to be taken by the
Board of Directors shall require the approval of all Directors.

)] . Any action required or permitted to be taken at
any meeting of the Board of Directors may be taken without a meeting if, setting forth
the action so taken, all members of the Board of Directors consent thereto in writing or
by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed by the secretary with the records of the meetings of the Board of
Directors. Such filing shall be in paper form if the minutes are maintained in paper form
and shall be in electronic form if the minutes are maintained in electronic form.

(k) . The Board of Directors may, if there is more than one
(1) director, by resolution passed by a majority of the whole Board of Directors,
establish one or more committees, each committee to consist of two (2) or more
directors. The Board of Directors may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of a member of a
committee, the member or members thereof present at any meeting and not disqualified
from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in
the place of any such absent or disqualified member.

Any such committee, to the extent permitted by law and to the extent provided in
the resolution of the Board of Directors, shall have and may exercise all the powers and
authority of the Board of Directors in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers
which may require it; but no such committee shall have the power or authority in
reference to the following: (i) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by the General and Business
Corporation Law of Missouri to be submitted to stockholders for approval or (ii)
adopting, amending or repealing any provision of these By-laws.

Except as the Board of Directors may otherwise determine, any such committee
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may make rules for the conduct of its business, but in the absence of such rules its
business shall be conducted so far as possible in the same manner as is provided in
these Bylaws for the Board of Directors. All members of such committees shall hold
their committee offices at the pleasure of the Board of Directors, and the Board may
abolish any committee at any time.

3. Officers

(a)  Enumeration. The officers of the Corporation shall consist of one or
more Presidents (who, if there is more than one, shall be referred to as Co-Presidents),
a Treasurer, a Secretary, and such other officers, including, without limitation, a Chief
Executive Officer and one or more Vice Presidents (including Executive Vice Presidents
or Senior Vice Presidents), Assistant Vice Presidents, Assistant Treasurers and
Assistant Secretaries, as the Board of Directors may determine. The Board of Directors
may elect from among its members a Chairman of the Board and a Vice Chairman of
the Board.

(b) . The Presidents, Treasurer and Secretary shall be elected
annually by the Board of Directors at their first meeting following the annual meeting of
stockholders. Other officers may be chosen by the Board of Directors at such meeting
or at any other meeting.

(c) . No officer need be a stockholder or Director. Any
two (2) or more offices may be held by the same person. Any officer may be required
by the Board of Directors to give bond for the faithful performance of such officer's
duties in such amount and with such sureties as the Board of Directors may determine.

(d) Tenure. Except as otherwise provided by the Articles of
Incorporation or by resolution of the Board of Directors, each of the officers of the
Corporation shall hold office until such officer's successor is elected and qualified or
until such officer’s earlier resignation or removal. Any officer may resign by delivering
his or her written resignation to the Corporation, and such resignation shall be effective
upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

(e) . The Board of Directors may remove any officer with or
without cause by a vote of a majority of the directors then in office provided that such
removal is in the best interest of the corporation, as judged by the Board of Directors
and such removal shall be without prejudice to the contract rights, if any, of the officer
SO removed.

(f) . Any vacancy in any office may be filled for the
unexpired portion of the term by the Board of Directors.

(9) n of the Board and Vice Chairman. Unless otherwise
provided by the Board of Directors, the Chairman of the Board of Directors, if one is
elected, shall preside, when present, at all meetings of the stockholders and the Board
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of Directors. The Chairman of the Board shall have such other powers and shall
perform such duties as the Board of Directors may from time to time designate.

Unless otherwise provided by the Board of Directors, in the absence of the
Chairman of the Board, the Vice Chairman of the Board, if one is elected, shall preside,
when present, at all meetings of the stockholders and the Board of Directors. The Vice
Chairman of the Board shall have such other powers and shall perform such duties as
the Board of Directors may from time to time designate.

(h)  Chief Executive Officer. The Chief Executive Officer, if one is
elected, shall have such powers and shall perform such duties as the Board of Directors
may from time to time designate.

(i) . Subject to the direction of the Board of Directors, the
President shall have general supervision and control of the Corporation’s business. If
there is no Chairman of the Board or Vice Chairman of the Board, a President shall
preside, when present, at all meetings of stockholders and the Board of Directors. The
President shall have such other powers and shall perform such duties as the Board of
Directors may from time to time designate.

)] . Any Vice President
(including any Executive Vice President or Senior Vice President) and any Assistant
Vice President shall have such powers and shall perform such duties as the Board of
Directors may from time to time designate.

(k) . The Treasurer shall, subject
to the direction of the Board of Directors, have general charge of the financial affairs of
the Corporation and shall cause to be kept accurate books of account. The Treasurer
shall have custody of all funds, securities, and valuable documents of the Corporation,
except as the Board of Directors may otherwise provide. The Treasurer shall have such
other powers and shall perform such duties as the Board of Directors may from time to
time designate.

Any Assistant Treasurer shall have such powers and perform such duties as the
Board of Directors may from time to time designate.

()] . The Secretary shall record
the proceedings of all meetings of the stockholders and the Board of Directors
(including committees of the Board) in books kept for that purpose. In the absence of
the Secretary from any such meeting an Assistant Secretary, or if such person is
absent, a temporary secretary chosen at the meeting, shall record the proceedings
thereof. The Secretary shall have charge of the stock ledger (which may, however, be
kept by any transfer or other agent of the Corporation) and shall have such other duties
and powers as may be designated from time to time by the Board of Directors.

Any Assistant Secretary shall have such powers and perform such duties as the
Board of Directors may from time to time designate.
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(m) . Subject to these Bylaws, each officer of
the Corporation shall have in addition to the duties and powers specifically set forth in
these Bylaws, such duties and powers as are customarily incident to such officer’s
office, and such duties and powers as may be designated from time to time by the
Board of Directors.

4, Capital Stock

(a) . Each stockholder shall be entitled to a
certificate of the capital stock of the Corporation in such form as may from time to time
be prescribed by the Board of Directors. Such certificate shall be signed by a President
or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary or
an Assistant Secretary. Such signatures may be a facsimile. In case any officer,
transfer agent or registrar who has signed or whose facsimile signature has been
placed on such certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the
same effect as if such person were such officer, transfer agent or registrar at the time of
its issue. Every certificate for shares of stock which are subject to any restriction on
transfer and every certificate issued when the Corporation is authorized to issue more
than one class or series of stock shall contain such legend with respect thereto as is
required by law. The Corporation shall be permitted to issue fractional shares.

(b) . Subject to any restrictions on transfer, shares of stock
may be transferred on the books of the Corporation by the surrender to the Corporation
or its transfer agent of the certificate therefor properly endorsed or accompanied by a
written assignment or power of attorney properly executed, with transfer stamps (if
necessary) affixed, and with such proof of the authenticity of signature as the
Corporation or its transfer agent may reasonably require.

(c) . Except as may otherwise be required by law, the
Corporation shall be entitled to treat the record holder of stock as shown on its books as
the owner of such stock for all purposes, including the payment of dividends and the
right to vote with respect thereto, regardless of any transfer, pledge or other disposition
of such stock, until the shares have been transferred on the books of the Corporation in
accordance with the requirements of these Bylaws.

It shall be the duty of each stockholder to notify the Corporation of such
stockholder’s post office address.

(d) . In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or to consent to corporate action in writing without a meeting, or
entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors
may fix, in advance, a record date, which shall not precede the date on which it is
established, and which shall not be more than seventy (70) nor less than ten (10) days
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before the date of such meeting, more than ten (10) days after the date on which the
record date for stockholder consent without a meeting is established, nor more than
seventy (70) days prior to any other action. In such case only stockholders of record on
such record date shall be so entitled notwithstanding any transfer of stock on the books
of the Corporation after the record date. If the Board of Directors do not set a record
date, only shareholders who are shareholders of record at the close of business on the
twentieth (20) day preceding the date of the meeting shall be entitled to notice of, and to
vote at, the meeting and any adjournment or postponement of the meeting.

If no record date is fixed, (i) the record date for determining stockholders entitled
to notice of or to vote at a meeting of stockholders shall be at the close of business on
the twentieth (20) day preceding the day of the meeting, or, if notice is waived via
written waivers of notice signed and delivered to the corporation, at the close of
business on the day next preceding the day on which the meeting is held, by all of
shareholders of record at the time the meeting is convened, only the shareholders who
are shareholders of record at the time the meeting is convened shall be entitled to vote
at the meeting, and any adjournment or postponement of the meeting.

at the close of business on the day next preceding the day on which the meeting
is held, (ii) the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is
necessary, shall be the first date on which a signed written consent setting forth the
action taken or proposed to be taken is delivered to the Corporation by delivery to its
registered office in this state, to its principal place of business, or to an officer or agent
of the Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded, and (iii) the record date for determining stockholders for any
other purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

(e) . The Corporation may issue a new certificate of
stock in the place of any certificate theretofore issued by it, alleged to have been lost,
stolen or destroyed, and the Corporation may require the owner of the lost, stolen or
destroyed certificate, or his legal representative, to give the Corporation a bond
sufficient to indemnify it against any claim that may be made against it on account of the
alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate.

5. Indemnification
(a) . For purposes of this

(i) “Corporate Status” describes the status of a person who is
serving or has served (A) as a Director of the Corporation, (B) as an Officer of
the Corporation, (C) as a Non-Officer Employee of the Corporation, or (D) as a
director, partner, trustee, officer, employee or agent of any other corporation,
partnership, limited liability company, joint venture, trust, employee benefit plan,
foundation, association, organization or other legal entity for which such person
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is or was serving at the request of the Corporation. For purposes of this

5(a)(i), a Director, Officer or Non-Officer Employee of the Corporation who is
serving or has served as a director, partner, trustee, officer, employee or agent of
a Subsidiary shall be deemed to be serving at the request of the Corporation.
Notwithstanding the foregoing, “Corporate Status” shall not include the status of
a person who is serving or has served as a director, officer, employee or agent of
a constituent corporation absorbed in a merger or consolidation transaction with
the Corporation with respect to such person’s activities prior to said transaction,
unless specifically authorized by the Board of Directors or the stockholders of the
Corporation;

(i) “Director” means any person who serves or has served the
Corporation as a director on the Board of Directors of the Corporation;

(i)  “Disinterested Director” means, with respect to each
Proceeding in respect of which indemnification is sought hereunder, a Director of
the Corporation who is not and was not a party to such Proceeding;

(iv) “Expenses” means all reasonable attorneys’ fees, retainers,
court costs, transcript costs, fees of expert witnesses, private investigators and
professional advisors (including, without limitation, accountants and investment
bankers), travel expenses, duplicating costs, printing and binding costs, costs of
preparation of demonstrative evidence and other courtroom presentation aids
and devices, costs incurred in connection with document review, organization,
imaging and computerization, telephone charges, postage, delivery service fees,
and all other disbursements, costs or expenses of the type customarily incurred
in connection with prosecuting, defending, preparing to prosecute or defend,
investigating, being or preparing to be a witness in, settling or otherwise
participating in, a Proceeding;

(v) “Liabilities” means judgments, damages, liabilities, losses,
penalties, excise taxes, fines and amounts paid in settlement;

(vi)  “Non-Officer Employee” means any person who serves or
has served as an employee or agent of the Corporation, but who is not or was
not a Director or Officer;

(vii) “Officer” means any person who serves or has served the
Corporation as an officer of the Corporation appointed by the Board of Directors
of the Corporation;

(viii) “Proceeding” means any threatened, pending or completed
action, suit, arbitration, alternate dispute resolution mechanism, inquiry,
investigation, administrative hearing or other proceeding, whether civil, criminal,
administrative, arbitrative or investigative; and

(ix)  “Subsidiary” shall mean any corporation, partnership, limited
liability company, joint venture, trust or other entity of which the Corporation owns

10
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(either directly or through or together with another Subsidiary of the Corporation)
either (i) a general partner, managing member or other similar interest or (ii) (A)
fifty percent (50%) or more of the voting power of the voting capital equity
interests of such corporation, partnership, limited liability company, joint venture
or other entity, or (B) fifty percent (50%) or more of the outstanding voting capital
stock or other voting equity interests of such corporation, partnership, limited
liability company, joint venture or other entity.

(b)  Indemnification of and Officers. Subiject to the operation
of of these By-laws, each Director and Officer shall be indemnified and
held harmless by the Corporation to the fullest extent authorized by section 351 of the
Revised Statutes of Missouri, as the same exists or may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than such law permitted the
Corporation to provide prior to such amendment), and to the extent authorized in
subsections (i) through (v) of this

(x)  Actions. Suits and Proceedin  Other than By or In the Riaht
of the Corporation. Each Director and Officer shall be indemnified and held
harmless by the Corporation against any and all Expenses and Liabilities that are
incurred or paid by such Director or Officer or on such Director's or Officer's
behalf in connection with any Proceeding or any claim, issue or matter therein
(other than an action by or in the right of the Corporation), which such Director or
Officer is, or is threatened to be made, a party to or participant in by reason of
such Director’s or Officer's Corporate Status, if such Director or Officer acted in
good faith and in a manner such Director or Officer reasonably believed to be in
or not opposed to the best interests of the Corporation and, with respect to any
criminal proceeding, had no reasonable cause to believe his or her conduct was
unlawful.

(xi)  Actions. Suits and Proceedi s Bv or In the Riaht of the

on. Each Director and Officer shall be indemnified and held harmless

by the Corporation against any and all Expenses that are incurred by such
Director or Officer or on such Director’s or Officer's behalf in connection with any
Proceeding or any claim, issue or matter therein by or in the right of the
Corporation, which such Director or Officer is, or is threatened to be made, a
party to or participant in by reason of such Director's or Officer's Corporate
Status, if such Director or Officer acted in good faith and in a manner such
Director or Officer reasonably believed to be in or not opposed to the best
interests of the Corporation; provided, however, that no indemnification shall be
made under this in respect of any claim, issue or matter as to
which such Director or Officer shall have been finally adjudged to be liable to the
Corporation for negligence or misconduct in the performance of his or her duty to
the corporation by a court of competent jurisdiction, unless, and only to the extent
that, the court in which such Proceeding was brought shall determine upon
application that, despite adjudication of liability, but in view of all the

11
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circumstances of the case, such Director or Officer is fairly and reasonably
entitled to indemnification for such Expenses that such court deems proper.

(xii) . The rights of indemnification provided by
this shall continue as to a Director or Officer after he or she has
ceased to be a Director or Officer and shall inure to the benefit of his or her heirs,
executors, administrators and personal representatives provided further that no
such indemnity shall indemnify any person from or on account of such person’s
conduct which was finally adjudged to have been knowingly fraudulent,
deliberately dishonest or willful misconduct.

(xiii) . Notwithstanding the
foregoing, the Corporation shall indemnify any Director or Officer seeking
indemnification in connection with a Proceeding initiated by such Director or
Officer only if such Proceeding (including any parts of such Proceeding not
initiated by such Director or Officer) was authorized in advance by the Board of
Directors of the Corporation, unless such Proceeding was brought to enforce
such Officer’'s or Director’s rights to indemnification or, in the case of Directors,
advancement of Expenses under these By-laws in accordance with the
provisions set forth herein.

(xiv) . Notwithstanding the foregoing, the
Corporation shall indemnify any Director or Officer who has been successful on
the merits or otherwise in any Proceeding, such Director or Officer shall be
indemnified against expenses, including attorneys’ fees, actually and reasonably
incurred by him in connection with the Proceeding.

(c) . Subject to the operation
of of these By-laws, each Non-Officer Employee may, in the discretion of
the Board of Directors of the Corporation, be indemnified by the Corporation to the
fullest extent authorized by the GBCLM, as the same exists or may hereafter be
amended, against any or all Expenses and Liabilities that are incurred by such Non-
Officer Employee or on such Non-Officer Employee’s behalf in connection with any
threatened, pending or completed Proceeding, or any claim, issue or matter therein,
which such Non-Officer Employee is, or is threatened to be made, a party to or
participant in by reason of such Non-Officer Employee’s Corporate Status, if such Non-
Officer Employee acted in good faith and in a manner such Non-Officer Employee
reasonably believed to be in or not opposed to the best interests of the Corporation and,
with respect to any criminal proceeding, had no reasonable cause to believe his or her
conduct was unlawful. The rights of indemnification provided by this shall
exist as to a Non-Officer Employee after he or she has ceased to be a Non-Officer
Employee and shall inure to the benefit of his or her heirs, personal representatives,
executors and administrators. Notwithstanding the foregoing, the Corporation may
indemnify any Non-Officer Employee seeking indemnification in connection with a
Proceeding initiated by such Non-Officer Employee only if such Proceeding was
authorized in advance by the Board of Directors of the Corporation.

12
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(d) . Unless ordered by a court, no indemnification shall
be provided pursuant to this to a Director, to an Officer or to a Non-Officer
Employee unless a determination shall have been made that such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the
best interests of the Corporation and, with respect to any criminal Proceeding, such
person had no reasonable cause to believe his or her conduct was unlawful. Such
determination shall be made by (i) a majority vote of the Disinterested Directors, even
though less than a quorum of the Board of Directors, (ii))a committee comprised of
Disinterested Directors, such committee having been designated by a majority vote of
the Disinterested Directors (even though less than a quorum), (iii) if there are no such
Disinterested Directors, or if a majority of Disinterested Directors so directs, by
independent legal counsel in a written opinion, or (iv) by the stockholders of the
Corporation.

(e)

(xv) The Corporation shall advance all Expenses incurred by or
on behalf of any Director in connection with any Proceeding in which such
Director is involved by reason of such Director's Corporate Status within thirty
(30) days after the receipt by the Corporation of a written statement from such
Director requesting such advance or advances from time to time, whether prior to
or after final disposition of such Proceeding. Such statement or statements shall
reasonably evidence the Expenses incurred by such Director and shall be
preceded or accompanied by an undertaking by or on behalf of such Director to
repay any Expenses so advanced if it shall ultimately be determined that such
Director is not entitted to be indemnified against such Expenses.
Notwithstanding the foregoing, the Corporation shall advance all Expenses
incurred by or on behalf of any Director seeking advancement of expenses
hereunder in connection with a Proceeding initiated by such Director only if such
Proceeding (including any parts of such Proceeding not initiated by such
Director) was (A) authorized by the Board of Directors of the Corporation, or (B)
brought to enforce such Director’s rights to indemnification or advancement of
Expenses under these By-laws.

(xvi) If a claim for advancement of Expenses hereunder by a
Director is not paid in full by the Corporation within thirty (30) days after receipt
by the Corporation of documentation of Expenses and the required undertaking,
such Director may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim and if successful in whole or in part, such
Director shall also be entitled to be paid the expenses of prosecuting such claim.
The failure of the Corporation (including its Board of Directors or any committee
thereof, independent legal counsel, or stockholders) to make a determination
concerning the permissibility of such advancement of Expenses under this
Section 5 shall not be a defense to an action brought by a Director for recovery of
the unpaid amount of an advancement claim and shall not create a presumption
that such advancement is not permissible. The burden of proving that a Director
is not entitled to an advancement of expenses shall be on the Corporation.

13
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(xvii) In any suit brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall be entitled to recover such expenses upon a final adjudication
that the Director has not met any applicable standard for indemnification set forth
in the GBCLM.

(f)

Prior to Final Disposition.

(xviii) The Corporation may, at the discretion of the Board of
Directors of the Corporation, advance any or all Expenses incurred by or on
behalf of any Officer or any Non-Officer Employee in connection with any
Proceeding in which such person is involved by reason of his or her Corporate
Status as an Officer or Non-Officer Employee upon the receipt by the
Corporation of a statement or statements from such Officer or Non-Officer
Employee requesting such advance or advances from time to time, whether prior
to or after final disposition of such Proceeding. Such statement or statements
shall reasonably evidence the Expenses incurred by such Officer or Non-Officer
Employee and shall be preceded or accompanied by an undertaking by or on
behalf of such person to repay any Expenses so advanced if it shall ultimately be
determined that such Officer or Non-Officer Employee is not entitled to be
indemnified against such Expenses.

(xix) In any suit brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall be entitled to recover such expenses upon a final adjudication
that the Officer or Non-Officer Employee has not met any applicable standard for
indemnification set forth in the GBCLM.

(9) Nature of  hts

(xx) The provisions of this Section 5 shall be deemed to be a
contract between the Corporation and each Director and Officer entitled to the
benefits hereof at any time while this is in effect, in consideration of
such person’s past or current and any future performance of services for the
Corporation. Neither amendment, repeal or modification of any provision of this
Section 5 nor the adoption of any provision of the Articles of Incorporation
inconsistent with this Section 5 shall eliminate or reduce any right conferred by
this in respect of any act or omission occurring, or any cause of action
or claim that accrues or arises or any state of facts existing, at the time of or
before such amendment, repeal, modification or adoption of an inconsistent
provision (even in the case of a proceeding based on such a state of facts that is
commenced after such time), and all rights to indemnification and advancement
of Expenses granted herein or arising out of any act or omission shall vest at the
time of the act or omission in question, regardless of when or if any proceeding
with respect to such act or omission is commenced. The rights to indemnification
and to advancement of expenses provided by, or granted pursuant to, this

14
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S 5 shall continue notwithstanding that the person has ceased to be a
director or officer of the Corporation and shall inure to the benefit of the estate,
heirs, executors, administrators, legatees and distributees of such person.

(xxi) If a claim for indemnification hereunder by a Director or
Officer is not paid in full by the Corporation within sixty (60) days after receipt by
the Corporation of a written claim for indemnification, such Director or Officer
may at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim, and if successful in whole or in part, such Director or
Officer shall also be entitled to be paid the expenses of prosecuting such claim.
The failure of the Corporation (including its Board of Directors or any committee
thereof, independent legal counsel, or stockholders) to make a determination
concerning the permissibility of such indemnification under this Section 5 shall
not be a defense to an action brought by a Director or Officer for recovery of the
unpaid amount of an indemnification claim and shall not create a presumption
that such indemnification is not permissible. The burden of proving that a
Director or Officer is not entitled to indemnification shall be on the Corporation.

(xxii) In any suit brought by a Director or Officer to enforce a right
to indemnification hereunder, it shall be a defense that such Director or Officer
has not met any applicable standard for indemnification set forth in the GBCLM.

(h) . The rights to indemnification and
advancement of Expenses set forth in this shall not be exclusive of any other
right which any Director, Officer, or Non-Officer Employee may have or hereafter
acquire under any statute, provision of the Articles of Incorporation or these By-laws,
agreement, vote of stockholders or Disinterested Directors or otherwise.

() . The Corporation may maintain insurance, at its
expense, to protect itself and any Director, Officer or Non-Officer Employee against any
liability of any character asserted against or incurred by the Corporation or any such
Director, Officer or Non-Officer Employee, or arising out of any such person's Corporate
Status, whether or not the Corporation would have the power to indemnify such person
against such liability under the GBCLM or the provisions of this

)] . The Corporation’s obligation, if any, to

indemnify or provide advancement of Expenses to any person under this as a
result of such person serving, at the request of the Corporation, as a director, partner,
trustee, officer, employee or agent of another corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise shall be reduced by any amount such
person may collect as indemnification or advancement of Expenses from such other
corporation, partnership, joint venture, trust, employee benefit plan or enterprise (the
“Primary Indemnitor”). Any indemnification or advancement of Expenses under this
owed by the Corporation as a result of a person serving, at the request of the
Corporation, as a director, partner, trustee, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
shall only be in excess of, and shall be secondary to, the indemnification or
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advancement of Expenses available from the applicable Primary Indemnitor(s) and any
applicable insurance policies.

6. Miscellaneous Provisions

(a) . Except as otherwise determined by the Board of
Directors, the fiscal year of the Corporation shall end on December 31 of each year.

(b)  Seal. The Board of Directors shall have power to adopt and alter
the seal of the Corporation.

(c) . Subject to any limitations which may be
set forth in a resolution of the Board of Directors, all deeds, leases, transfers, contracts,
bonds, notes and other obligations to be entered into by the Corporation in the ordinary
course of its business without director action may be executed on behalf of the
Corporation by, a President, or by any other officer, employee or agent of the
Corporation as the Board of Directors may authorize.

(d) . Unless the Board of Directors otherwise
provides, a President, any Vice President or the Treasurer may waive notice of and act
on behalf of this Corporation, or appoint another person or persons to act as proxy or
attorney in fact for this Corporation with or without discretionary power and/or power of
substitution, at any meeting of stockholders or shareholders of any other corporation or
organization, any of whose securities are held by this Corporation.

(e) . The Board of Directors may appoint a resident
agent upon whom legal process may be served in any action or proceeding against the
Corporation.

() . The original or attested copies of the Articles
of Incorporation, Bylaws and records of all meetings of the incorporators, resolutions
adopted relating to the characteristics, qualifications, rights, limitations and obligations
of stockholders or any class or category of stockholders, minutes of all meetings of
Board of Directors and stockholders, records of all actions approved for the past three
years, all written communications to all stockholders or any specific class of
stockholders generally within the past three years, including financial statements
furnished for the past three years under Section 355.846, its most recent corporate
registration report in accordance with Section 355.856, appropriate financial statements
of all income and expenses and stockholders and the Board of Directors and the stock
and transfer records, which shall contain the names of all stockholders, their record
addresses and the amount of stock held by each, shall be kept at the principal office of
the Corporation, at the office of its counsel, or at an office of its transfer agent.

(9) . All references in these Bylaws to the
Articles of Incorporation shall be deemed to refer to the Articles of Incorporation of the
Corporation, as amended and in effect from time to time.
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(h) Amendments. These Bylaws may be altered, amended or
repealed, and new Bylaws may be adopted, by the stockholders or by the Board of
Directors; provided, that (i) the Board of Directors may not alter, amend or repeal any
provision of these Bylaws which by law, by the Articles of Incorporation or by these
Bylaws requires action by the stockholders; and (ii) any alteration, amendment or repeal
of these Bylaws by the Board of Directors and any new Bylaw adopted by the Board of
Directors may be altered, amended or repealed by the stockholders.

(i) Waiver of Notice. Whenever notice is required to be given under
any provision of these By-laws, a written waiver, signed by the person entitled to notice,
or a waiver by electronic transmission by the person entitled to notice, whether before or
after the time of the event for which notice is to be given, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of
objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor
the purpose of, any meeting needs to be specified in any written waiver or any waiver
by electronic transmission.

Adopted August 8, 2019
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EXHIBIT 4
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Missouri Commercia Lease (Sing e Tenant)
w  REALTORS' This Lease has legal consequences. if you do not understand it, consuft your attorney.

WITNESSETH, Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, the Premises (as defined
below), all on and subject to the terms and conditions described in this Lease.

1. BASIC TERMS: The following definitions and basic terms apply to this Lease.
The “Term” shall consist of the Base Term and any extension or renewal thereof (if any, per Section 3 below). The

"Base Term” shall be for a fixed period of 5 years and months, starting on 02/01/2020 ar
such other date as may be provided at Section 5A (the “Commencement Date™).
“Monthly Rent” Lease Year1-5 : $3,333.33 per month; $ per square foot
(fill in all blanks}) Lease Year ] per month; § per square foot
Lease Year -] per month; $ per square foot
“Premises” means the +- 5,000 rentable square feet in the building commonly known as
(the “Building”) and (the “Land”) located at:
215 N Grant St MO 65802 Greene

Zip Code County
The parties stipulate that the above measurements are accurate for purposes of this Lease (including all Rent and
other charges). For purposes of this Lease, the Building and the Land are both included as part of the Premises.
[ (Check box if legal description or site plan is allached)

(If any parking space(s) is/are included as part of the Premises, identify below by checking and completing all that apply):

OAta d e Offsite
Numbe S = Reserved

otherwise, then the parties should specify such in the “Special Agreements” section of this Lease.

Tenant shall pay Landlord as Additional Rent of the following: (Check one for each category)

Operating Expenses: Y] [Ithe “Increase” in, or [ none;
Taxes: Jall i the “Increase” in, or O none; and
Insurance: Oall Athe “Increase” in, or O none.

“Increase” means the increase in such amount over and above the amount actually incurred for the last full calendar
year prior to the calendar year in which the Term starts.

“Insurance” means all fire and extended hazard or “all risk” casualty coverage, including but not limited to

general liab
any time du
tag rei ents rating enses, es
or Insu by to purs the te of this se
{which tional Rent”).
The “Security Deposit” shall be $ ell out: ten thousand |

“Taxes” mean all real estate taxes, including all ad valorem taxes and levies and ali installments of all general or
special assessments, which may accrue or be levied or assessed by any lawful authority at any time during or applicable to
the Term with respect to the Premises or the Rent charged hereunder.

The “Trade Name” of Tenant {if any) is
2. RENT AND OTHER TENANT PAYMENTS:

A ant shallpa |l y on ach
month d d, however, t s ) Re any
partial thiy Re eas fort th m nds
onad her tha 1st oft for such month shall be prorated on a daily basis.

COM-3600 Page 1 of 11
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62
63
64
65
66
67

68
69
70
71
72
73
74
75
76
77
78
79
80
81
82

83
84
85
86
&7
38
89
90

91
92
93
94
95
06
97
98
99
100

101
102
103
104
105
106

107
108
109
110
111
112
113
114

verified
Unless otherwise specified as set forth

herein, Additional Rent shall be due and payable no earlier than thirty (30) days after Notice thereof is delivered to Tenant
(but no more frequently than monthly). Subject thereto, all Rent shall be paid without demand on or before the date when
due without deduction, set-off, counterclaim or a grace period whatsoever. All Rent shall be payable to Landlord and shall
be delivered (along with any Security Deposit and any Notice called for hereunder) to the address set forth below the
signature of Landlord (or its Property Manager, as the case may be) on the last page of this Lease, or to such other person
or place as Landlord may from time to time direct by Notice to Tenant.

Ten
Ten
“0,”
als
the
amount of Monthly Rent for such Lease Year. The first “Lease
Year lc on the first day rst full ca
full ca ar the Term. The each “Le
cale ths. shall ude ggreg
and con whol leo | and
by Tenant and all of its licensees, concessionaires and sublessees, but shall not include sales taxes or similar taxes
ted from cu cies, em count ds or all ces
by Tenant furni ord state amount 0s%
ng
of
ed

public accountant or a financial officer of Tenant, and in suc
n (if
p a
s er
's records (no more than once per year). If such examination

n , € interest
e | , or the
ssly ided, nt shall directly ¢ and
serv or uli supplied to the P s If
n Tenant shall pay to Landlord all reasonable costs for its
lo in the y of
a all rs sand| nce
(i ily
p in
F. Late Cha terest. p io | affect ’s right to dec default fo e
to pay any sum isina n [} s and s available u se in con n
yasa fo ch of Rent paid
any R th  (3) ue shait st at
rate al (3 announced e rate of U.S. Bank, N.A. (or its
), but  to st law (the “De Rate™).
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N . ] * L

115 bheld in an interest bearing account and need not be maintained intact or in a separate escrow account unless the laws of

i16

117

118

119

120 deliver any Security Deposit received by it directly to Landlo

121 3. RENEWAL OPTION: (If the following is not intended to insert “zero,” *0," “N/A” or “Not Applicabie” Tenant shall
122 have the right o extend the Term fortwo (2__ ) additional period(s) of five {5___} years each, commencing

123 on the expiration of the then current Term (i e., expiration of the initial Base Term with respect to commencement of the first
124 extension period; expiration of the first extension period with respect to commencement of the second extension period,
125 elfc.) of this Lease. Such right shall be deemed effectively exercised only if Tenant gives Landlord Notice thereof at least
126 days (ninety (90) days if none stated) prior to the expiration of the then current Term and only
127 if Tenant is not in default at the time of such exercise. Al terms and provisions of this Lease shall apply during the extension
128 Term(s), except that Monthly Rent payable pursuant to the Lease shall be increased as follows:

129 Extension Term 1: $ per month; $ per square foot

i30 Extension Term 2: $ per month; $ per square foot

131

132 ions to lapse.

133 and shall not

134

135 4. USE OF PREMISES; CONTINOUS OCCUPANCY: M
136 A. Permitted Use of Premises. Tenant agrees to use and occupy the Premises solely

137 Labratory / Office and for no other /W
138 without the prior written consent of Landlord in each event, which consent shall be at Landiord's discretion.

139

140

141 Tenant shall also comply with all encumbrances and shall not violate in any manner any exclusive W

142 rights or prohibited use restrictions encumbering the Property, which exclusive and prohibited use provisions are

143 for Tenant's inspection. Tenant will not use the sidewalks or anyplace outside of the Premises to store personal

144 merchandise or coin vending machines of any kind without the prior written consent of Landlord. Tenant shall not commit
145 waste in the or Premises and agrees o keep the Premises free from any pests, insects, debris, trash or filth, to comply with
146 all insurance regulations and o not do anything to cause an increase in rates or cancellation of insurance. Tenant shall not
147 allow any unreasonable noise, vibration, odor, trash or fumes to escape the Premises, or any other public or private
148 nuisance, and upon Notice from Landlord thereof, will promptly modify its conduct to eliminate any such objectionable
149 operations. Automobiles and motorcycles (which must be operable, licensed and insured) of Tenant and all family members,
150 guests, invitees, agents or employees, shall be parked in regular parking places, if provided, and in no other place. No
151 trailer, boat or recreational vehicle of any kind shall be parked or stored at any place on or around the Premises without
152 Landlord’s prior written approval. Vehicle repairs of any kind shall not be permitted on the Premises.

153 The parties specifically acknowledge and agree that the Building (check one) [Jis [ is not a smoke free facility.

154 B. Res h use and o on of the Premises shall at all imes be subject 1o the exclusive
155  control and e I lord shall from time est

156 able nules an ns with regard nance and ant

157 nd comply wi es and regulat ha exclusi all to close any
158 th ic from ve , or to make
159 , area or arrangement thereof within or adjacent to the Land,
160 ss easements for parking, ingress or egress. Landlord further
161 re the right to . in dtothe Iding

162 or eviction of dl notbe! leto

163 Party (as defined below). Tenant shall assess its own risk an

164

165

166 s and policies, including but not limited to a policy regarding
167

168 y Percentage Rent hereunder, Tenant shall keep its business
169 red, stocked and staffed, using only the Trade Name, on the
170

171

172

173 and all remed n, S  pay

174 hereunder), A ra 6 ofth
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175

176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192

193
194
195
196
197
198
199
200
201
202

203
204
205
206
207
208
209
210

211
2]2
213
214
215
216
217
218
219
220
221
222
223
224
225
226

227

228
229
230
231
232
233
234
235
236

5. ACCEPTANCE, ALTERATIONS AND RETURN OF PREMISES:

A. Acceptance of Premises/Landlord’s Work. Tenant has inspected the Premises prior to execution of this Lease
and, subject to the rights of any present or former occupant (if any) to remove its personal property and trade fixtures, and
unless and except as may be otherwise noted below regarding Landlord’s Work, shall accept and take possession no later
than the Commencement Date scheduled above in its “as-is® condition. The parties acknowledge that Landlord has not
made and hereby disclaims all warranties and/or representations, express or implied, regarding the Premises and the
condition, habitability or fitness thereof for any use or purpose whatsoever, including any representation or warranty imposed
by operation of law, course of dealing, custom, practice or otherwise. Landlord shajl use all reasonable diligence to give
Tenant full and exclusive possession of the Premises as of the scheduled Commencement Date, but if Landlord fails to do
so for any reason {with all of Landlord's Work, if any, substantially completed), then Rent shall abate (prorated on a daily
basis) and the Commencement Date shall be extended for the period of any such delay. Tenant shall make no other claim
against Landlord for any such delay; provided, however, that if for any reason other than an event of Force Majeure,
possession is not so delivered to Tenant on or before then Tenant shall have the option of
cancelling and terminating this Lease by giving Notice to Landlord within ten (10) days thereafter

“Landlord’s Work” is limited to the following items (if any) which {unless otherwise specified) shall be substantially
completed prior to the scheduled Commencement Date {Attach a al pages if needed, but if the following is not
applicable, insert “N/A” or “Not Applicable*): Landlord agrees to build out the unfinished portion of the space to a white box
condition, and Tenant agrees to reimburse landlord for this cost in full upon Landlord's delivery of the finished space.

Tenant shali be permitted to install fixtures and equipment in the Premises prior to the Commencement Date only with the
prior written consent of Landlord. Any work done by Tenant prior to completion of Landlord’s Work shall be done in such
manner as will not interfere with the progress of Landlord’s Work, if any. Landlord shall have no liability or responsibility for
the loss of or any damage to any Tenant Personalty (as defined at Section 7B below) so instalied or placed on the Premises.
Notwithstanding anything herein to the contrary, in no event shall the Commencement Date occur {ater than the date on
which Tenant initially opens the Premises for business. Upon written request of Landlord or Tenant, the parhi Ii enter
into a written memorandum setting forth the Commencement Date and Lease expiration date in such form as is providad
“by Landlord, but Tenant shall not record this Lease without Landiord’s prior written consent. The parties acknowledge that
certain obligations under this Lease may commence prior to the Commencement Date and agree to be bound by those
terms.

B. Signs and Ailterations. Tenant shall not make any alterations or additions in or to the Premises, and shall not

e ilor ttobeput on or

o’ Pre which is ble vi

whatsoever without the prior written consent of Landlord.

s ,a ord in nd n

s Jc h La ’s ch 5
cab comp  ce therewith shall be Tenant's sole responsibility, regardless of
her signa

not completed by Tenant prior to surendering possession, in
or ny e to any ext B
ba Bu ork shall be e
Tenant or by or on behalf of Landlord. Unless otherwis

6. MAINTENANCE, REPAIRS 8 ACCESS TO PREMISES:
aintain the Premises in at least as good order, condition and

rwise), and regularly water, mow, trim, fertilize and otherwise
COM-3000 Page 4 of 11
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237
238
239
240

241
242
243
244
245
246
247
248

249
250
251
252
253
254
255
256
257
258
259
260

261

262
263
264
265
266
267
268
269
270
271
272
273
274
275
276

277

278
279
280
28]
282
283
284

285
286
287
288
289
290
291
292

293
294
295
296
297

ma n shrubs, plants, tree la e
for d ing from any act for nt e
ly any such repairs or replacements and, if so, s
al
crac s, termite or Landl
prov Notice of th Landl  shall have a reasonable time thereafter to make such repairs.
e hours a reasonable e
examine show it to p d
do und s se. During
a "For ' on and sh
pro e nts. y ght to the exclusive use of the roof, the air space above the roof,
the b the fl a walls of the Building, and the right in, over and upon the Premises
sam of the u
duct ty lines .
r on the roof of the Building and will not in any manner cut or
3 on ri n nted equipment
SO in ating Landiord’s roof warranty, eq n n ng, shall not be
wi rd or writien consent.
7. TENANT INDEMNITY & INSURANCE; SUBROGATION:
ts rs 0 Lan . |
in or e sta 1 a .
has ag to pro indemnity n pay
lord Pa such n or shall a ified

med in connection therewith. The terms of this section shall
survive the expiration or termination of this Lease.

B. Insurance. Tenant shall procure and keep in full force, at its sole cost and expense, at all times during the Term:

(i) plate glass insurance in the amount of one hundred percent (100%) of the replacement cost of all windows and
doors in the Premises, subject to 2 deductible acceptable to Landlord, and, unless expressiy stated otherwise, insurance

leakage (if the Premises are sprinklered), earthquake, flood,
{ii) comprehensive public liability insurance protecting and indemnifying Landlord and its designated Property

Manager (if any) in an amount not less than DOLLARS (% )

for injury or death per person, DOLLARS ($. )

per occurrence, and DOLLARS ) for property damage; and
(iiii) if at any time during the Term, beer, wine or other a uor or or

the Premises (it being understood and agreed, however, th it the shall n of

such purposes without the prior express written consent of Landiord), Dram Shop insurance protecting Tenant and all
Landlord Parties in connection therewith, with policy limits as provided for by Law and otherwise acceptable to Landiord.

or to pay for any increase in premiums in accordance herewith, then {in addition to all other remedies availabie for a default
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208
299
300

301
302
303
304
305
306
307
308
309
310
31
312

313
314
315
3i6
317
318
319
320
321
322
323
324
325
326
327
328
329
330
331
332
333
334
335
336
337
338
339
340
341
342
343
344
345
346
347

348
349
350
35]
352
353
354
355
356
357
358
359
360

by Land designated or P er, if ut shall not be ob
to) the s se. Tenant edia Land such premium ex
plus interest thereon at the Default Rate from the date of expenditure until fully reimbursed.
shall be issu y in ce es with a
not less than fas in currently a

usiness and write such coverage in Missouri. All such palicies

shall be written as primary policies, not contributing with and not in excess of coverage which Landlord may canry, and shall

ager (if any) li All pu iabili  olicies

for any loss b ndlord yby  sonof

s additional insureds thereunder. Executed copies of such

prior to any entry upon the Premises by Tenant. Renewal

poficies or certificates shall be delivered to Landiord within thirty (30) days prior to the expiration of the term of each such
nsurance s shall conta o
thirty (30 prior Natice n

C. Mutual Waiver Of Subrogation. Landlord and Tenant hereby waive all rights each may have against the other on
account of any loss or damage occasioned to the person or property of Landlord or Tenant, the Premises or its contents,
arising from  y risk which is i or nt (but i the nt ds
areinfactp to or forthe ac rel hereun the th es
and on behalf of their respective insurance companies insuring against any such loss, waive any such right of subrogation
that they may have against each other.

8. If is ly dam by any casuaity insured under Landlord’s Insurance, then upon
Lan of p ndlord exc pt as otherwise provided herein, repair and restore the same
(exclusive of Tenant's Personalty) to substantially its condition as of the Commencement Date; limited, however, to the
extent of the rance p n d dlord therefor and allocable to the Premises. If by reason of any
such occuire (a) the a in or in part as a result of a risk which is not covered by Landlord's
Insurance; or (b) the Premises are damaged in whole or in part du last year of the Term (or at any a
renewal term); or (c) the Building is damaged 1o an extent of thirty (30%}) or more of the then repia e
thereof or cannot in Landlord's reasonable judgment be restored within six (6) months from the date of the casualty; or (d)
the Building is determi  that
unit or that its e)Landl slen
hata ord’ u ds to red ndlo n n events,
may rto ir as or ter this u n otice to

Tenant. Thereupon, this Lease shall terminate with the same force and effect as though the date set forth in Landlord's
Notice were the date herein fixed for the expiration of the Term, Tenant shall immediately vacate and surrender the Premises
and, subject thereto, Tenant's liabilily for Rent shall cease. Unless so terminated, this Lease shall remain in full force and
e and ant s perform re put the in r ion i ch it
e d pri such  ualtyan or 1l Tenant ty. 1l nce d by
Tenant on said property shall be held in trust by Tenant for the purpose of such repair, restoration or replacement. If the

computed on the basis of the ratio which the square foot area of the space rendered untenantable bears to the aggregate

sq a a Rent (if any) shall be adjusted based upon the revised Monthly Rent as
S0 ; o pensation or otherwise resulting from the inconvenience or annoyance
ans an of the uilding o ndh occurring. Te
ino he s shal risk and andl inotbelia or

(and Tenant hereby releases Landlord from) any loss or damage thereto, regardless of the cause thereof, whether or not
insured hereunder and whether or not originating in the Premises or elsewhere. Landiord shall not be liable to Tenant for
any acls or omissions of other persons whatsoever.

9. EMINENT DOMAIN: If the entire Premises is taken by any authority under threat or power of eminent domain (a
“Taking”), then this Lease shall terminate upon the earlier of the date when title to or possession of the Premises is
transferred, and all Rent shall be paid up to that date. If only a part of the Premises is so taken and the remainder is left
unfit for the normal operation of the business for which Tenant had been using the Premises (or if any such Taking shall

| | to this on thirt
of n of SEes So
it is sought to take any part of the Building or the Land, or if
or to an ed by authority, asa of:
i at ca be as an r that its nued s

|
the ratio which the square foot area of the space rendered untenantable bears to the aggregate square foot area of the
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361 (if u ass

362 in , 0 ises

363 nd in no

364 of
365 utt
366 Pe
367

368

369

370

371

e

378

379

380

381

382

383 Tenant shall be in default and Landlord shall have the

ent or r than Mon Rent)due m

nt due If after so lying such ts
any such deficiency to Landlord along with interest thereon at the
possession of the Premises shall be construed as an election on
ase unless Landlord gives Tenant prior Notice of such intentjon.
ndlord may at any time thereafter elect to terminate this Lease for

399 y term e byre an by Tenant,
400 e of s of the of unt of Rent
401 ver the then reasonable rental value of the Premises for the same
402
403
404
405 he courts at any time 1o correct or remedy any defauit of Tenant,
406 b
407 a
408 a
409 e
410
411
412
413 except as may be required in accordance with Law, but
414
415 rate {on of nthly
416 pt of hol t no lieve
417
sing, 5a r
ghto the r
shall not be t asa of any
ceipt by Lan lesse nt than
r on account of the ea ted nt, nor any
423 endorsement or statement on any check or any letter acc nying any payment be acc andsa tion.
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424 balance due or pu other
425 No receipt of mon dlord
426
427 13. ASSIGNMENT 8 SUBLETTING; SUCCESSORS & ASSIGNS: Tenant shall not assign this Lease or sublease the

433
434
435
436
437
438
439
440
441
442

447
448
449
450

458
459
460
461
462
463
464
465

466
467
468
469

470
471
472
473
474
475

bje
ve e . ns, or legal
N or I tc a or ver in
bankruptcy or to any other receiver or assignee for the benefit of creditors by operation of law or otherwise.
n rc ve n paid, th
n in ific and that
pay Rent hereunder and to perform its other covenants
of nt er this se be are and
gle (if ,and to lie nym age, trust
and to a ., modification, conso
Il be self- nd no further instrum

t at any time to subordinate such mortgage, deed of trust lien or

COM-3000

a
of
La
have to cure any de er, e
days which to cure or d
be sary hin such thirty (30) da od,
pu the edies necessary to su
of
of
nd
attormment.
17. ENTIRE AGREEMENT/AMENDMENTS: This Leas
represent that each has full right, title, power and authority to make, execute and deliver this Lease.
from pu gation ing any
inability reaso stitutes
regulation or control, enemy or hostile government action, civil
the of of such
on condition

caused by such Force Majeure event; provided, however, that
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485
486

487
488
489
490
491
492
493

494
495
496
497
498
499
500
501
502
503
504
505

506
507
508
509

510
51
512
313
514
515
516

517
518
519
520

521}
522
523
524
525
526
527

528
529

538

539
540

541
542
543
544
545
546

delay fulfillment of any obligation contained herein. Failure to give such Notice within the specified time shall render such
delay invalid in extending the time for performing the obligations hereunder.

business with under anti-terrorism laws.

Licensee assisting Tenant is a:

(Ch

a

O

"%

O B ant (not acling on
er

[J suba ng ).

O (aiso as

t h
s d
y o}

w

530 Licensee assisting Landlord is a:

531 (Ch

532 1

533 O3

334 K

535 O

536

537 [ (Alsocheck here if serving as a designated agent)

By signing below, the licensee(s) confirm making timely disclosure of its brokerage relationship to the appropriate parties.

Keller Williams The Closers
Broker’s Firm Assisting Tenant MLS ID No.,

By

Licensee's Printed Narme: Matt Miller

Address; 2925 E Battlefield

Springfield MO 65804
Date:

Facsimile:

COM-3000

any)

Keller Williams / The Closers
Broker’s Firm Assisting Landlord (and MLS ID No., if any)

By
Licensee’s Printed Name:Mait Miller
Address:2925 F Battlefield
MO 65804
Date:
Facsimile:
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547

548
549
550
551
552

553
554
355
556
557
558
559
560
561
562
563
564

565

566
567

24. LICENSEE PERSONAL INTEREST DISCLOSURE. (complete if ble; otherwise insert “Not Applicable”)

(insert  name of
licensee) is a real estate broker or salesperson, and is {check one or more, as applicabie):
a party to this transaction;
a principal of and/or has a direct or indirect ownership interest in [J Landlord 3 Tenant, and/or
[ an immediate family member of [JLandlord [ Tenant. Specity:

25. FRANCHISE DiSCLOSURE: (Check box and complete only if applicable).

K The following Broker{s)/Property Manager is/are a member of a franchise and pursuant to the terms of its franchise
agreement, the franchisor has no legal liability for its actions, despite its use of franchisor's trade name or insignia
Keller Williams

26. TIME ]S OF THE ESSENCE: Time is of the essence in performance of the obligations of the parties under this Lease.
All references to a specified time shall mean Central Time. Unless specified otherwise herein, a “day” is defined as a 24-
hour calendar day, seven {7) days per week.

27. SUBMISSION OF LEASE: Negotiation and submission of an offer to either party for signature does not constitute an

optian to lease or reservation of space. Neither Landiord nor Tenant shall be bound untit the last party to sign this Lease

has delivered a fully executed copy to the other party.

28. RIDERS: The following Riders are attached hereto and incorporated herein as part of this Lease (check all that apply)
a

29. SPECIAL AGREEMENTS: 1. Notwithstanding in the lease to the contrary, Tenant is permitted to put a sign on
outside of building, that is visible to the public and in compliance with Missouri state and local laws and ordinances.
2. Parties agree this lease is contingent upon Tenant (and / or associated entities) obtaining a valid Medical Mariiuana Testing
Facility License to operate its business consistent with the use permitted by Article XIV of the Missouri Constitation, and all
and and the Missouri of Health and Human Services and other

tasked with medical in as well as local license that be
required to operate (coHectively, the “License Approval”). If License Approval does not occur by March 1, 2020 then Parties agree
this Lease shall be null and void and shall be of no further force or effect.
3. Parties agree that the $10,000.00 lease deposit shall be due immediately upon lease signing. and shall be non-refundable.
4. Parties agree that all exterior signage must be reviewed and approved bv Landlord before installation.

8S executed and entered into this Lease as of the last date indicted below their
sig )
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TENANT (for a corporation or other entity)
Botannis Labs Mo.

Matt Wolf

Address {for Notices prior to Commencement Datle):

Niles Place
Louis, MO 63123

Phone:(314) 799-7008

Date

LANDLORD:

(Sign here if Landlord is to sign this Lease and
Receive Rent, Security Deposit and Notices directily)

Morelock LP
more one
or

<1
JUBY-OFTS-TIST-C9ZP

D. Morelock
Title (if any) Member, Morelock Family LP

Address: W Olive St Su. B
MO 65806

Phone:(417) 864-6661

E-maii;

Date

COM-3000

TENANT (for one or more individuals)

Name

Frint Name
Address: (for Notices prior to Commencement Date):

Phone:
E-mail:
Date
PROPERTY MANAGER:
this L
es for
Kw

Manager's
{as Landlord’s authorized

coT
DAZV-QAVO-1TVP-0RY)

Print
Title (if any) Authorized Representative
Address: E Battlefield

MO 65804
Phone:(417) 576-3846
E-maii: .Com
Date

y T das

] law,

©2018 Missouri REALTORS®
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Ownership Visual Representation

Botannis Labs Mo. Corp.
| N

. \‘x
&% 43% Economic 514 Econamic

o s 1% v
& < s
| | i
v v ¥
Out of State Owners BLMO, LLC MO Resident
} | |
\T/ \\“—'*’"/ \"‘“H—,—-*' \\““‘“‘-""/
Nicholas S. Kevin H. Matthew D. Daniel N.
Kingsbury Costnnzu Nguyen Wolf Altmann

100%
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Botannis Labs Mo. Corp
Ownership Visual Representation
Owner(s) Reside | Primary | Subsidiary Tax Individual % | Subsidiary % of
ncy | Profession Entity of % of Ownership
Name Ownership | Interestin | of Individual
Economic & Holding in
Voting of Company | Subsidiary
Facility Total of Entity
Applicant Individual
Holding Ownership
Company %
Daniel N. Altmann MO | President (MO _ 51% 51% N/A
Resident
Owner)
Matthew D. Wolf CO CEO BLMO, 43% 43% 100%
o .
Nicholas S. Kingsbury NY Director (Out of 2% 6% N/A
, : State
K H.N N t 29
evin guyen N Director Owners) %o
Ann Costanza NY Director 2%
Total 100% 100%
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Adequate Capitalization

Our Testing Facility team has $400,000.00 in liquid capital deposited with financial institutions under
the name of Owner/CEO Matthew D. Wolf, as evidenced by the attached bank statement, that
has been pledged to the Botannis Testing Facility, as evidenced by the attached affidavit of
commitment. These funds have not been pledged to any other medical marijuana applicants.

All deposits are in FDIC insured financial institutions guaranteeing that at least $250,0000.00 of funds will
still be available in case of insolvency.
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Affidavit of Matthew D. Wolf

STATEOF (“alovado
COUNTY OF _ umver

The undersigned, Matthew D. Wolf, being duly sworn, hereby affirms, deposes and says:

I, Matthew D. Wolf, holder of the account referenced below, hereby acknowledge my grant of a revocable pledge
of $400,000.00 to BOTANNIS LABS MO CORP. for the purposes of successfully carrying out the activities
described in its application.

In the following pages, I have provided documentation of the below source of liquid capital that is available to
myself to pledge to BOTANNIS LABS MO CORP. that can be converted into cash quickly with little or no loss

in value:
HSBC Personal Checking Account in the name of Matthew D. Wolf with available funds of $$400,000.00.

Whereas, the total amount of liquid capital pledged to BOTANNIS LABS MO CORP., available to me and shown
through documentation, is $$400,000.00.

I declare that, to the best of my knowledge and belief, the information herein is true, correct, and complete.

Executed this ibﬁ\‘ day of ﬂg%@ 1. 2019

wD  olf
NOTARY A
STATE OF (plovade , COUNTY OF Doyt
On this _|{y day of 70ta  before me personally appeared
ol , to me known to be the person described in and who executed

the foregoing Affidavit, and, being first duly sworn on oath according to law, deposes and says
that he/she has read the foregoing Affidavit subscribed by him/her, and that the matters stated
herein are true to the best of his/her information, knowledge and belief.

My commission expires _4 4‘[”’17—
N Public

KATHERINE HAWKINS N
Notary Public
State of Colorado
Notary ID #20144005865
mission E
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HSBC <Xp

P.O. Box 1393
Buffalo, NY 14240-1393

—— DEPOSIT ACCOUNT SUMMARY

Questions?

Call 1.888.662.4722
TTY 1.800.898.5999
us.hsbc.com

Or write:

HSBC

P.O.Box 9

Buffalo, New York 14240

Premier

YOUR RELATIONSHIP MANAGER

WEIDNER, KIMBERLY
6317510793

CHECKING ACCOUNT HSBC PREMIER
SAVINGS ACCOUNT HSBC PREMIER SAVINGS

ACCOUNT NUMBER

TOTAL DEPOSIT BALANCES

— HSBC PREMIER

STATEMENT PERIOD 06/20/19 TO 07/19/19
ENDING

BALANCE

$417,721.49
$36.38

$417,757.87

ACCOUNT NUMBER -

MATTHEW WOLF

BEGINNING BALANCE
DEPOSITS & OTHER ADDITIONS
WITHDRAWALS & OTHER SUBTRACTIONS
ENDING BALANCE

ANNUAL PERCENTAGE YIELD EARNED 06/20/19 - 07/19/19
INTEREST EARNED THIS PERIOD
AVERAGE DAILY BALANCE
INTEREST NOT AVAILABLE UNTIL CREDITED
INTEREST PAID YEAR TO DATE

STATEMENT PERIOD 06/20/19 TO 07/19/19

OVERDRAFT ACCOUNT _

$50,779.65
641,364.05
274,422 .21
$417,721.49

0.01%
$3.14
$382,477.13

$6.35

DEPOSITS & WITHDRAWALS

DATE OTHER & OTHER

POSTED DESCRIPTION OF TRANSACTIONS ADDITIONS SUBTRACTIONS BALANCE

06/20/19 BEGINNING BALANCE o - $50,779.65

06/21/19 DEPOSIT FROM -ONTRACT P-DIR DEP 14,509.98 $65,289.63

06/28/19 DEPOSIT 600,000.00 $665,289.63

07/01/19 REBATE OF ATM SURCHARGE FOR 06/10/19 WITHDRAWAL 3.00 $665,292.63
REBATE OF ATM SURCHARGE FOR 06/11/19 WITHDRAWAL 3.00 665,295.63
PAYMENT TO DOVENMUEHLE MTG-MORTG PYMT 5,151.93 660,143.70

Please examine your statement at once. If you change your address, please notffy us of your new address.

HSBC Bank USA, N.A. (Rev. 6/2018) yM

Pora 1 nf 2
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EXHIBIT 7
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Missouri Testing Laboratory Annual Profit & Loss Forecast

2020 2021 2022 2023 2024
Net Revenue $348,566  $1,112,204  $1,794,159  $2,673,429  $3,408,616
% Change (year over year) - 219.1% 61.3% 49.0% 27.5%
Cost of Goods Sold $52,285 $177,150 $303,447 $480,127 $650,027
% of Revenue 15.0% 15.9% 16.9% 18.0% 19.1%
Gross Profit $296,281 $935,054  $1,490,712  $2,193,301 $2,758,589
% Gross Margin 85.0% 84.1% 83.1% 82.0% 80.9%
SG&A $628,667 $820,380 $886,901 $297,222 $3006,138
% of Revenue 180.4% 73.8% 49.4% 11.1% 9.0%
EBITDA ($332,386) $114,674 $603,811  $1,896,080 $2,452,451

% EBITDA Margin (95.4%) 10.3% 33.7% 70.9% 71.9%
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Confirmation of Acceptance

I, _Matthew David Wolf , confirm, on behalf of the medical marijuana facility

applicant __Botannis Labs Mo. Corp. , that the applicant accepts the

medical marijuana facility license or certification offered by the Department of Health and Senior
Services. As part of this confirmation, | assert | have the authority to make commitments on behalf of

this medical marijuana facility and acknowledge the following:

e The issuance of a license or certification does not authorize the facility to begin operations. A
facility will be granted final approval to operate upon passing a commencement inspection.

® The Department shall charge an annual fee once a license or certification is granted. The first
annual fee will be due thirty (30) days after a license or certification is issued. The current fee
schedule may be found at medicalmarijuana.mo.gov.

® The Department does not currently have a mechanism for accepting cash payments in the
amounts that will be due for medical marijuana facility annual fees. The facility will be
responsible for communicating to the Department, prior to submitting annual fees, the method
of payment it plans to utilize in submitting its annual fee payment.

v This medical marijuana facility will, at all times, comply with Article XIV of the Missouri
Constitution and all other applicable laws and regulations.

® This 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 appiication.

® Before requesting a commencement inspection, representatives of this medical marijuana
facility will be required to attend certain orientation meetings organized by the Department of
Health and Senior Services.

e Before requesting a commencement inspection, representatives of this medical marijuana
facility will be required to work with Department of Health and Senior Services Licensing and
Compliance staff to verify compliance with all minimum requirements for license/certification
eligibility per Article XIV. This will include providing any documentation requested by the
Department, such as property ownership records, financial records, executed leases,

management agreements, other contracts and the like.
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DocuSign Envelope 1D: E35E4AE8-7D38-4F26-BFDA-0671B1E5D2DF

* If the facility does not pass a commencement inspection within one (1) year of the department
issuing the license, the license may be revoked.

® No facility may assign, sell, lease, sublicense or otherwise transfer its license/certification to any
other facility without department approval as set forth in 19 CSR 30-95.040(4(C).

® No facility may make any changes to ten (10) percent or more of the ownership interests of the
facility without department approval as set forth in 19 CSR 30-95.040(4)(C).

® No facility may materially deviate from the proposed physical design of the facility, including its
location, without department approval as set forth in 19 CSR 30-95.040(4)(C).

e No facility may combine licensed facilities in a single location without department approval as

set forth in 19 CSR 30-95.040(4)(C).

Name: Matthew David Woif

Title/Relation to Facility:  CEO

Facility Application #: Application Ref# 9384
Facility License #: TES000001

Phone Number: 720-540-0012

Email Address: matt@botannis.com

Mailing Address: _

Signature: r{jdfc(vw,;

12/1§T§&AGDDBE EE‘; 8460,

Date:
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EXECUTION VERSION
OPTION AGREEMENT
THIS OPTION AGREEMENT (this “ ’) is made and entered into this 18th day
of December, 2019 by and among Daniel Altmann (the ’) and Botannis Labs, Inc., a

Delaware corporation (“Buyer”), on the other hand.

WHEREAS, the Stockholder owns 5,100 shares (subject to adjustment pursuant to
7 hereof, the “Shares”) of Common Stock in Botannis Labs Mo. Corp., a Missouri corporation (the
¢ ”), which has applied to the Missouri Department of Health and Senior Services
(“DHSS”) for licensure as a medical marijuana testing laboratory (the © R

WHEREAS, Amendment XIV to the Missouri Constitution stipulates that medical
marijuana testing laboratories must be majority owned by residents of the State of Missouri;

WHEREAS, the Stockholder is a resident of the State of Missouri and owns fifty-one
percent (51%) of the Company; and

WHEREAS, the Stockholder desires to grant to Buyer, and Buyer desires to purchase from
the Members, the right to acquire at a future date all of the Shares, contingent upon a change in
Missouri law allowing Buyer to acquire the Shares, upon the terms and conditions contained
herein.

NOW, THEREFORE, in consideration of the mutual promises, representations, warranties,
covenants, conditions and agreements contained herein, and for other valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be
legally bound, hereby agree as follows:

1. . Upon the terms and subject to the conditions of this Agreement, the
Stockholder hereby grants to Buyer, and Buyer hereby accepts from the Stockholder, an option
(the ”) for Buyer or its assignee to acquire any portion or all of the Shares, at

such time or times as Buyer may determine, contingent upon a change in the laws of the State of
Missouri allowing non-residents of Missouri to own a majority of the Business. In consideration
of the foregoing, Buyer shall pay to the Members the aggregate consideration as set forth in

2.

2. . The price for the Purchase Option shall be ONE THOUSAND UNITED
STATES DOLLARS ($1,000.00 USD) (the ¢ ).
3. . At the Closing, Buyer shall convey the Option Price to the

Stockholder by wire transfer, cashier’s check or other good funds.

4. . The closing of the transactions contemplated hereby (the ¢ ’) shall occur
upon mutual execution and delivery of this Agreement.
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(a) At the Closing, the Stockholder shall deliver to Buyer:

@ an undated form of assignment of the Shares owned by each Member, in the
form attached hereto as Exh (the * ’), duly executed by the
Stockholder; and

(i1) such other documents or deliverables as may be reasonably requested by
Buyer to give full effect to the transactions contemplated by this Agreement.

(b) At the Closing, Buyer shall deliver to the Stockholder:
(1) The Option Price; and

(ii) such other documents or deliverables as may be reasonably requested by the
Members to give full effect to the transactions contemplated by this Agreement.

(a) Option. For a period of fifteen (15) years from the date hereof (the
”), the Stockholder hereby grants to Buyer the Purchase Option for aggregate
consideration of the Option Price.

(b) . The price for the exercise(s) of the Purchase Option and purchase(s)
of the Shares shall be as set forth on Exhibit A attached hereto.

() . Simultaneously with the execution of this Agreement and
pursuant to , the Stockholder is executing and delivering to Buyer an undated Form

of Assignment. In order to exercise the Purchase Option, Buyer shall provide written notice (the
‘ ”’) to the Stockholder, after which Buyer shall date a corresponding Assignment
the date of such Exercise Notice and designate Buyer or its designee as the acquirer of the Shares.
Upon the exercise of the Purchase Option, the Stockholder shall: (i) take all action requested by
Buyer to evidence Buyer’s or its assignee’s ownership of all of the Shares; and (ii) execute a
release of claims containing operative language in substantially the following form with respect to
the Company:

Effective immediately upon the execution of this Release,
Stockholder, on its behalf and on behalf of its present, former and
future affiliates and each of its and their respective officers,
directors, managers, agents successors and assigns and
representatives (collectively, the ’), hereby absolutely,
unconditionally and irrevocably releases and forever discharges the
Company, the Buyer, and their present, former and future affiliates,
and their respective successors and assigns and representatives
(collectively, the “ ’) from any and all claims, causes of
action, proceedings, liabilities, losses, including but not limited to
the loss of any license or permit, costs, reimbursements, damages

2
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(whether for compensatory, special, incidental or punitive damages,
equitable relief or otherwise), demands, recoveries and indemnities
of any kind, in law, at equity, or otherwise, whether known or
unknown, whether concealed or hidden, whether disclosed or
undisclosed, whether contingent or absolute, whether liquidated or
unliquidated, whether foreseeable or unforeseeable, whether
foreseen or unforeseen, whether anticipated or unanticipated,
whether suspected or unsuspected and whether arising by operation
of law or otherwise, including, without limitation, with respect to
conduct which is negligent, grossly negligent, willful, intentional,
with or without malice, or a breach of any duty or law, which such
Releasors ever have had, or ever in the future may have against the
Releasees and which are based on acts, events or omissions
occurring up to and including immediately prior to the date of
execution of this Release. Stockholder, on its behalf and for the other
Releasors, hereby waives any rights he, she, it or they may have
under any law which provides that a general release does not extend
to claims which the releasing party does not know or suspect to exist,
which if known would have affected Stockholder’s willingness to
enter into this Release.

7. . If at any time after the date hereof the Shares shall be subdivided into a greater
number of shares of Common Stock, or be combined into a smaller number of shares of Common
Stock, or there shall be declared any equity dividend payable in such shares, or the Stockholder
acquires any additional shares of Common Stock or any other equity interests in the Company,
this Agreement shall continue to apply to such greater or lesser number of Shares, as applicable,
subject to the adjustments to the Exercise Price contained in Exhibit A.

8. arranties. The Stockholder hereby represents to Buyer that the
following statements are true and correct as of the date hereof and warrants that the same will
remain true and correct during the Option Period.

8.1. . The Stockholder is a natural person and a resident of the State of
Missouri.
8.2 . The Stockholder is the sole Jawful owner, beneficially and

of record, and has good and valid title to the Shares, free and clear of any liens, claims or
encumbrances (collectively, “Liens™). The Stockholder is not a party to or otherwise subject to
any voting trust, proxy or other agreement or understanding with respect to the voting or
disposition of any shares owned by the Stockholder, except for the Shareholder Agreement of the
Company (the ¢ ’). Upon the exercise of the Purchase Option with respect
to the Company and compliance with applicable regulatory requirements, Buyer will acquire good
and valid title to all such Shares, free and clear of any Liens, as permitted by all applicable state
laws.

8.3.
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(a) The Stockholder has the requisite capacity, power and authority to enter into this
Agreement and to perform his obligations hereunder.

(b) This Agreement has been duly executed and delivered by the Stockholder and
constitutes a legal, valid and binding obligation of the Stockholder, enforceable against the
Stockholder in accordance with its terms.

8.4.  Conflicts. The execution and delivery of this Agreement by the Stockholder, and
the performance of his obligations hereunder do not conflict with, violate, contravene, breach or
result in a default under (with or without the giving of notice or the lapse of time), any contract to
which the Stockholder is a party or by which any of their respective properties or assets, or the
Shares, are bound or result in the creation or imposition of any Liens.

8.5. Governmental Authorization. Except for the approval of DHSS, the execution,
delivery and performance by the Stockholder of this Agreement and the consummation of the
transactions contemplated by this Agreement require no action by or in respect of, or filing with,
any governmental or regulatory authority.

8.6.  Litigation. There is no action, suit, investigation or proceeding or any basis therefor
pending or, to the knowledge of the Stockholder, threatened against or affecting the Stockholder
or its properties or assets, or the Shares, or which in any manner could reasonably be expected to
prevent, enjoin, alter or materially delay the transactions contemplated by this Agreement.

9. Indemnification. The Stockholder hereby agrees to indemnify and hold Buyer harmless
from and against all losses, claims, costs, expenses, liabilities, fines, penalties, damages and fees
arising from: (i) the breach of any representation and warranty by the Stockholder; and (ii) the
breach of any covenant contained herein.

10. Miscellaneous.

10.1. Further Actions. Subject to the terms and conditions of this Agreement, each party
shall execute and deliver such certificates and other documents and take such actions as may
reasonably be requested by any other party in order to effect the transactions contemplated by this
Agreement.

10.2. Notices. All notices, requests, demands, waivers and other communications
required or permitted to be given under this Agreement shall be in writing and shall be deemed to
have been duly given if (a) delivered personally, (b) sent by next-day or overnight mail or delivery
or (c) sent via email, as follows:

if to Buyer:
Botannis Labs, Inc.

Attn: Matthew Wolf
matt@wolfcap.com
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with a copy (which shall not constitute notice) to:

Vicente Sederberg LLP

455 Sherman St.

Suite 390

Denver, CO 80203

Attn: Charles Alovisetti
charlie@vicentesederberg.com

if to the Stockholder, to the address set forth on the signature page hereto or, in each
case, at such other address as may be specified in writing to the other parties hereto.

All such notices, requests, demands, waivers and other communications shall be
deemed to have been received (i) if by personal delivery, on the day of such delivery, (ii) if by
next-day or overnight mail or delivery, on the day actually delivered or (iii) if by email, on the day
on which such email was sent with confirmation of transmittal or receipt.

10.3. . This Agreement shall not be assignable by the
Stockholder except in connection with an assignment of the Shares to the same person or entity to
whom this Agreement is assigned, in which case the Stockholder must assign this agreement
therewith. Buyer may assign its rights under this Agreement. This Agreement shall inure to the
benefit of, and be binding on and enforceable against, the parties and their respective heirs,
successors and permitted assigns.

10.4. . This Agreement (including the Exhibits and other documents
referred to herein or delivered hereunder) constitutes the entire agreement with respect to the
subject matter hereof and supersedes all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof.

10.5. . The headings contained in this Agreement are for purposes of
convenience only and shall not affect the meaning or interpretation of this Agreement.

10.6. . This Agreement may be executed in several counterparts, any one of
which need not contain the signatures of more than one party, but all such counterparts taken
together shall constitute one and the same instrument. This Agreement, the other agreements and
documents required to consummate the transactions contemplated by this Agreement (the
‘ ), and any amendments hereto or thereto, to the extent delivered by
means of a facsimile machine, electronic mail, Adobe PDF format or other electronic means, shall
be treated in all manner and respects as an original agreement or instrument and shall be considered
to have the same binding legal effect as if it were the original signed version thereof delivered in
person.

10.7. . Any term of this Agreement may be amended,
terminated or waived only with the written consent of the parties hereto. No waiver by any party
of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed
by the party so waiving. No waiver by any party shall operate or be construed as a waiver in
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respect of any failure, breach, or default not expressly identified by such written waiver, whether
of a similar or different character, and whether occurring before or after that waiver.

10.8.

(a) This Agreement and the legal relations among the parties hereto shall be governed
by and construed in accordance with the laws of the State of Missouri, without giving effect to any
law or rule that would cause the laws of any jurisdiction other than the State of Missouri to be
applied.

(b)  Eachparty expressly waives any defense against the enforcement of this Agreement
or the Transaction Documents or any dispute or claim arising hereunder or thereunder which it
may have by reason of (i) illegality under any federal law, or (ii) this Agreement being contrary to
public policy, and each party hereby agrees not to raise any such defense or any similar defense
with respect to any dispute, claim or judicial proceeding arising out of this Agreement or the
Transaction Documents.

10.9. . EACH PARTY HERETO ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

10.10. . This Agreement and any dispute, claim, or controversy arising
out of, connected with, or relating to this Agreement ( ) shall be governed by and
construed in accordance with the laws of the State of Missouri, without regard to conflict of law
principles that would result in the application of any law other than the laws of the State of
Missouri. All Disputes shall, to the extent possible, be settled amicably by prompt good faith
negotiations between the representatives of the parties hereto. In the event the parties cannot
resolve a Dispute within thirty (30) days of the commencement of such discussions, such Dispute
shall be resolved by finally binding arbitration as provided herein. Arbitration shall be conducted
under, and governed by, the then current Commercial Rules of Arbitration of the American
Arbitration Association (the ). All arbitration hearings shall be conducted in
St. Louis, Missouri. Each Shareholder and the Company hereby agree that a judgment upon an
arbitration award may be entered in any court having appropriate jurisdiction. Each Shareholder
and the Company hereby irrevocably consent to the exclusive personal jurisdiction of, and venue
in, the state courts located in St. Louis, Missouri. The arbitration shall be conducted by a panel of
three (3) persons selected as follows: each party involved in the Dispute shall select one (1) person
to act as arbitrator; and such selected arbitrators shall select another arbitrator within thirty (30)
days of their appointment; all in accordance with the Arbitration Rules. Each party to the Dispute
shall bear its own costs and expenses and attorneys’ fees, and an equal share of the arbitrators’
fees and any administrative fees of arbitration.

10.11. . The parties acknowledge and agree irreparable damage

6
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would occur in the event that any of the provisions of this Agreement were not performed in
accordance with its specific terms or were otherwise breached. Accordingly, the parties agree that,
in addition to any other right or remedy to which a party may be entitled at law or in equity, they
each shall be entitled to enforce any provision of this Agreement by a decree of specific
performance and to obtain temporary, preliminary and permanent injunctive relief.

10.12. . The parties
acknowledge and agree that this Agreement and the transactions contemplated hereby are
contingent on the parties obtaining approval of this Agreement and such contemplated transactions
by the DHSS. Neither party makes any representation or warranty that such approval will be
obtained or will be able to be obtained. The parties agree to cooperate in good faith as may be
required to obtain approval of this Agreement from DHSS, including but not limited to provision
and execution of any necessary documents, or amending this Agreement to conform to the
requirements of DHSS, if necessary.

10.13. Advisement of Counsel. The

[Signature Page Follows)
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

STOCKHOLDER:

Daniel Altmann

Address:

Email: dna661@gmail.com

BUYER:

Botannis Labs, Inc.

By: Matthew Wolf
Title: Secretary and Treasurer

Signature Page to Option Agreement
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Exhibit A

Exercise Price

Following the exercise of the Purchase Option, in exchange for such number of Shares as Buyer
determines to purchase at such time, Buyer shall convey to the Stockholder the greater of:

e Double (2X) Last Twelve Months’ Earnings Before Interest, Taxes, Depreciation and
Amortization, minus any liabilities of the company, plus any assets of the company
multiplied by a fraction, the numerator of which is the number of Shares, and the
denominator of which is the number of shares of Common Stock or any other class of stock
in the Company then issued and outstanding; or

o The lesser of:

o TWO HUNDRED THOUSAND UNITED STATES DOLLARS ($200,000.00
USD); or

o For any Shares acquired for good and valuable consideration after the Closing
pursuant to a financing event of the Company or otherwise, and not as a result of
any stock split, combination or issuance as dividend, their initial purchase price.

Multiplied in each case by a fraction, the numerator of which is the number of Shares that Buyer
elects to purchase, and the denominator of which is the number of Shares held by the Stockholder

as of such date.
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Exhibit B
Assignment

(sec attached)
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AMENDED AND RESTATED BY-LAWS
of
BOTANNIS LABS MO. CORP.

(the “Corporation”)

1. Stockholders

(a) . The annual meeting of stockholders shall be held for the
election of directors each year at such place, date and time as shall be designated by the Board of
Directors. Any other proper business may be transacted at the annual meeting. If no date for the
annual meeting is established or said meeting is not held on the date established as provided above,
a special meeting in lieu thereof may be held or there may be action by written consent of the
stockholders on matters to be voted on at the annual meeting, and such special meeting or written
consent shall have for the purposes of these By-laws or otherwise all the force and effect of an
annual meeting.

(b) . Special meetings of stockholders may be called by the
Chief Executive Officer, if one is elected, or, if there is no Chief Executive Officer, a President, or
by the Board of Directors, but such special meetings may not be called by any other person or
persons. The call for the meeting shall state the place, date, hour and purposes of the meeting.
Only the purposes specified in the notice of special meeting shall be considered or dealt with at
such special meeting.

() . Whenever stockholders are required or permitted to
take any action at a meeting, a notice stating the place, date and hour of the meeting, the means of
remote communications, if any, by which stockholders and proxyholders may be deemed to be
present and vote at such meeting, and, in the case of a special meeting, the purpose or purposes of
the meeting, shall be given by the Secretary (or other person authorized by these By-laws or by
law) not less than ten (10) nor more than seventy (70) days before the meeting to each stockholder
entitled to vote thereat and to each stockholder who, under the Articles of Incorporation or under
these By-laws is entitled to such notice. If mailed, notice is given when deposited in the mail,
postage prepaid, directed to such stockholder at such stockholder’s address as it appears in the
records of the Corporation. Without limiting the manner by which notice otherwise may be
effectively given to stockholders, any notice to stockholders may be given by electronic
transmission as provided in Section 351 of the Revised Statues of Missouri (the “General and
Business Corporation Law of Missouri” or “GBCLM”).

If a meeting is adjourned to another time or place, notice need not be given of the adjourned
meeting if the time and place, if any, and the means of remote communications, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such adjourned
meeting are announced at the meeting at which the adjournment is taken, except that if the
adjournment is for more than ninety (90) days, or if after the adjournment a new record date is
fixed for the adjourned meeting, notice of the date and time of the adjourned meeting shall be
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given to each stockholder of record entitled to vote at the meeting.

(d) Quorum. The holders of a majority in interest of all stock issued,
outstanding and entitled to vote at a meeting, present in person or represented by proxy, shall
constitute a quorum. Any meeting may be adjourned from time to time by a majority of the votes
properly cast upon the question, whether or not a quorum is present. The stockholders present at
a duly constituted meeting may continue to transact business until adjournment notwithstanding
the withdrawal of enough stockholders to reduce the voting shares below a quorum.

(e) . Except as otherwise provided by the Articles of
Incorporation or by law, each outstanding share entitled to vote shall be entitled to one (1) vote on
each matter submitted to a vote at a meeting of shareholders. Each stockholder entitled to vote at
a meeting of stockholders or to express consent or dissent to corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by either written
proxy or by a transmission permitted by RSMO Section 351.245.5, but no proxy shall be voted or
acted upon after eleven (11) months from its date, unless the proxy expressly provides for a longer
period or is irrevocable, in accord with RSMO 351.245.4. Proxies shall be filed with the Secretary
of the meeting, or of any adjournment thereof. Except as otherwise limited therein, proxies shall
entitle the persons authorized thereby to vote at any adjournment of such meeting.

® . When a quorum is present, any matter before the
meeting shall be decided by vote of the holders of a majority of the shares of stock voting on such
matter except where a larger vote is required by law, by the Articles of Incorporation or by these
By-laws. Any election of directors by stockholders shall be determined by a plurality of the votes
cast, except where a larger vote is required by law, by the Articles of Incorporation or by these
By-laws. The Corporation shall not directly or indirectly vote any share of its own stock; provided,
however, that the Corporation may vote shares which it holds in a fiduciary capacity to the extent
permitted by law.

() . Meetings of stockholders shall be presided over by the
Chairman of the Board, if one is elected, or in his or her absence, the Vice Chairman of the Board,
if one is elected, or if neither is elected or in their absence, a President. The Board of Directors
shall have the authority to appoint a temporary presiding officer to serve at any meecting of the
stockholders if the Chairman of the Board, the Vice Chairman of the Board or a President, if any,
is unable to do so for any reason.

(h) . The Board of Directors may adopt by resolution such
rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate.
Except to the extent inconsistent with such rules and regulations as adopted by the Board of
Directors, the presiding officer of any meeting of stockholders 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 presiding officer of
the meeting, may include, without limitation, the following: (i) the establishment of an agenda or
order of business for the meeting; (ii) rules and procedures for maintaining order at the meeting
and the safety of those present; (iii) limitations on attendance at or participation in the meeting to
stockholders of record of the Corporation, their duly authorized and constituted proxies or such
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other persons as the chairman of the meeting shall determine; (iv) restrictions on entry to the
meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted
to questions or comments by participants. Unless and to the extent determined by the Board of
Directors or the presiding officer of the meeting, meetings of stockholders shall not be required to
be held in accordance with the rules of parliamentary procedure.

(1) . Unless otherwise provided in the Articles of
Incorporation, any action required or permitted by law to be taken at any annual or special meeting
of stockholders, may be taken without a meeting, without prior notice and without a vote, if a
consent or consents in writing, setting forth the action so taken, shall be signed by all shareholders
entitled to vote on the actions to be taken and shall be delivered to the Corporation by delivery to
its registered office, by hand or by certified mail, return receipt requested, or to the Corporation's
principal place of business or to the officer of the Corporation having custody of the minute book.

)] . The officer who has charge of the stock ledger of the
Corporation shall prepare and make available for inspection, beginning the earlier of ten (10) days
before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged by voting groups and within each voting group by class or series of shares, in
alphabetical order within each class or series, and showing the address of each stockholder and the
number of shares of each class or series registered in the name of each stockholder. Nothing
contained in this shall require the Corporation to include electronic mail addresses or
other electronic contact information on such list. Such list shall be open to the examination of any
stockholder for a period of at least ten (10) days prior to the meeting in the manner provided by
law. The list shall also be produced and kept at the time and place of the meeting and shall be
subject to the inspection of any shareholder during the whole meeting as provided by law.

2. Directors

(a) Powers. The business of the Corporation shall be managed by or under the
direction of a Board of Directors who may exercise all the powers of the Corporation except as
otherwise provided by law, by the Articles of Incorporation or by these By-laws. In the event of
a vacancy in the Board of Directors, the remaining directors, except as otherwise provided by law,
may exercise the powers of the full Board until the vacancy is filled.

(b) . Unless otherwise provided in the Articles of
Incorporation or in these By-laws, the number of directors which shall constitute the whole board
shall be determined from time to time by resolution of the Board of Directors, but in no event shall
there be fewer than one (1) Director. All Directors shall be individuals who are twenty-one (21)
years of age or older. Directors need not, but may, be stockholders.

© . A majority of the directors then in office,
although less than a quorum, or a sole remaining Director, may fill vacancies in the Board of
Directors occurring for any reason and newly created directorships resulting from any increase in
the authorized number of directors until the next election of directors by the shareholders of the
corporation. In lieu of filling any vacancy, the Board of Directors may reduce the number of
directors.
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(d Tenure. Except as otherwise provided by law, by the Articles of
Incorporation or by these By-laws, the terms of the initial directors expire on the first stockholders’
meeting at which directors are elected. The terms of all other directors expire on the next annual
stockholders’ meeting following their election. All directors shall hold office until their successors
are elected and qualified or until their earlier resignation or removal. Any director may resign at
any time upon notice given in writing or by electronic transmission to the Corporation. Such
resignation shall be effective upon receipt unless it is specified to be effective at some other time
or upon the happening of some other event.

(e) . To the extent permitted by law, a director may be removed from
office for cause or without cause at a meeting of the stockholders, by vote of the holders of a
seventy-five percent (75%) majority of the shares of stock entitled to vote in the election of
directors.

® . Regular meetings of the Board of Directors may be held without
notice at such time, date and place as the Board of Directors may from time to time determine.
Special meetings of the Board of Directors may be called, orally or in writing, by the Chief
Executive Officer, if one is elected, or, if there is no Chief Executive Officer, the President, or by
any Director, designating the time, date and place thercof, Directors may participate in meetings
of the Board of Directors by means of conference telephone or other communications equipment
by means of which all directors participating in the meeting can hear each other, and participation
in a meeting in accordance herewith shall constitute presence in person at such meeting.

(2) - Notice of the time, date and place of all special
meetings of the Board of Directors shall be given to each director by the Secretary, or Assistant
Secretary, or in case of the death, absence, incapacity or refusal of such persons, by the officer or
one of the directors calling the meeting. Notice shall be given to each director in person, by
telephone, or by facsimile, electronic mail or other form of electronic communications, sent to
such director’s business or home address at least twenty-four (24) hours in advance of the meeting,
or by written notice mailed to such director’s business or home address at least forty-eight (48)
hours in advance of the meeting.

(h)  Quorum. At any meeting of the Board of Directors, a majority of the total
number of directors in office immediately before the meeting begins shall constitute a quorum for
the transaction of business. Less than a quorum may adjourn any meeting from time to time and
the meeting may be held as adjourned without further notice.

@) . At any meeting of the Board of Directors at which a
quorum is present, unless otherwise provided in the following sentence, a majority of the directors
present may take any action on behalf of the Board of Directors, unless a larger number is required
by law, by the Articles of Incorporation or by these By-laws. So long as there are two (2) or fewer
Directors, any action to be taken by the Board of Directors shall require the approval of all
Directors.

)] . Any action required or permitted to be taken at any
meeting of the Board of Directors may be taken without a meeting if, setting forth the action so
taken, all members of the Board of Directors consent thereto in writing or by electronic
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transmission, and the writing or writings or electronic transmission or transmissions are filed by
the secretary with the records of the meetings of the Board of Directors. Such filing shall be in
paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

&) . The Board of Directors may, if there is more than one (1)
director, by resolution passed by a majority of the whole Board of Directors, establish one (1) or
more committees, each committee to consist of two (2) or more directors. The Board of Directors
may designate one (1) or more directors as alternate members of any committee, who may replace
any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of a committee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting
in the place of any such absent or disqualified member.

Any such committee, to the extent permitted by law and to the extent provided in the
resolution of the Board of Directors, shall have and may exercise all the powers and authority of
the Board of Directors in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require it; but no such
committee shall have the power or authority in reference to the following: (i) approving or
adopting, or recommending to the stockholders, any action or matter expressly required by the
General and Business Corporation Law of Missouri to be submitted to stockholders for approval
or (ii) adopting, amending or repealing any provision of these By-laws.

Except as the Board of Directors may otherwise determine, any such committee may make
rules for the conduct of its business, but in the absence of such rules its business shall be conducted
so far as possible in the same manner as is provided in these By-laws for the Board of Directors.
All members of such committees shall hold their committee offices at the pleasure of the Board of
Directors, and the Board may abolish any committee at any time.

3. Officers

(a) . The officers of the Corporation shall consist of one (1) or
more Presidents (who, if there is more than one, shall be referred to as Co-Presidents), a Treasurer,
a Secretary, and such other officers, including, without limitation, a Chief Executive Officer and
one or more Vice Presidents (including Executive Vice Presidents or Senior Vice Presidents),
Assistant Vice Presidents, Assistant Treasurers and Assistant Secretaries, as the Board of Directors
may determine. The Board of Directors may elect from among its members a Chairman of the
Board and a Vice Chairman of the Board.

(b) . The Presidents, Treasurer and Secretary shall be elected annually
by the Board of Directors at their first meeting following the annual meeting of stockholders.
Other officers may be chosen by the Board of Directors at such meeting or at any other meeting.

© . No officer need be a stockholder or Director. Any two (2)
or more offices may be held by the same person. Any officer may be required by the Board of
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Directors to give bond for the faithful performance of such officer’s duties in such amount and
with such sureties as the Board of Directors may determine.

(d) Tenure. Except as otherwise provided by the Articles of Incorporation or
by resolution of the Board of Directors, each of the officers of the Corporation shall hold office
until such officer’s successor is elected and qualified or until such officer’s earlier resignation or
removal. Any officer may resign by delivering his or her written resignation to the Corporation,
and such resignation shall be effective upon receipt unless it is specified to be effective at some
other time or upon the happening of some other event.

(e) . The Board of Directors may remove any officer with or without
cause by a vote of a majority of the directors then in office provided that such removal is in the
best interest of the corporation, as judged by the Board of Directors and such removal shall be
without prejudice to the contract rights, if any, of the officer so removed.

® . Any vacancy in any office may be filled for the unexpired
portion of the term by the Board of Directors.

(g) . Unless otherwise provided by
the Board of Directors, the Chairman of the Board of Directors, if one is elected, shall preside,
when present, at all meetings of the stockholders and the Board of Directors. The Chairman of the
Board shall have such other powers and shall perform such duties as the Board of Directors may
from time to time designate.

Unless otherwise provided by the Board of Directors, in the absence of the Chairman of
the Board, the Vice Chairman of the Board, if one is elected, shall preside, when present, at all
meetings of the stockholders and the Board of Directors. The Vice Chairman of the Board shall
have such other powers and shall perform such duties as the Board of Directors may from time to
time designate.

(h) cutive Officer. The Chief Executive Officer, if one is elected,
shall have such powers and shall perform such duties as the Board of Directors may from time to
time designate.

(1) . Subject to the direction of the Board of Directors, the President
shall have general supervision and control of the Corporation’s business. If there is no Chairman
of the Board or Vice Chairman of the Board, a President shall preside, when present, at all meetings
of stockholders and the Board of Directors. The President shall have such other powers and shall
perform such duties as the Board of Directors may from time to time designate.

'} . Any Vice President
(including any Executive Vice President or Senior Vice President) and any Assistant Vice
President shall have such powers and shall perform such duties as the Board of Directors may from
time to time designate.

(k) and Assistant Treasurers. The Treasurer shall, subject to the
direction of the Board of Directors, have general charge of the financial affairs of the Corporation
and shall cause to be kept accurate books of account. The Treasurer shall have custody of all



Case: 4:22-cv-00397-PLC Doc. #: 68-9 Filed: 01/06/23 Page: 18 of 60 PagelD #: 1020

funds, securities, and valuable documents of the Corporation, except as the Board of Directors may
otherwise provide. The Treasurer shall have such other powers and shall perform such duties as
the Board of Directors may from time to time designate.

Any Assistant Treasurer shall have such powers and perform such duties as the Board of
Directors may from time to time designate.

1)) . The Secretary shall record the
proceedings of all meetings of the stockholders and the Board of Directors (including committees
of the Board) in books kept for that purpose. In the absence of the Secretary from any such meeting
an Assistant Secretary, or if such person is absent, a temporary secretary chosen at the meeting,
shall record the proceedings thereof. The Secretary shall have charge of the stock ledger (which
may, however, be kept by any transfer or other agent of the Corporation) and shall have such other
duties and powers as may be designated from time to time by the Board of Directors.

Any Assistant Secretary shall have such powers and perform such duties as the Board of
Directors may from time to time designate.

(m) . Subject to these By-laws, each officer of the
Corporation shall have in addition to the duties and powers specifically set forth in these By-laws,
such duties and powers as are customarily incident to such officer’s office, and such duties and
powers as may be designated from time to time by the Board of Directors.

4, Capital Stock

(a) . Shares of stock in the corporation shall be
uncertificated. The Corporation shall be permitted to issue fractional shares.

(b) . Subject to any restrictions on transfer, shares of stock may be
transferred on the books of the Corporation by notice to the Corporation or its transfer agent of
such transfer, accompanied by documentation evidencing such transfer and with such proof of the
authenticity of signature as the Corporation may reasonably require.

(c) . Except as may otherwise be required by law, the
Corporation shall be entitled to treat the record holder of stock as shown on its books as the owner
of such stock for all purposes, including the payment of dividends and the right to vote with respect
thereto, regardless of any transfer, pledge or other disposition of such stock, until the shares have
been transferred on the books of the Corporation in accordance with the requirements of these
By-laws.

It shall be the duty of each stockholder to notify the Corporation of such stockholder’s post
office address.

(d) . In order that the Corporation may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to
consent to corporate action in writing without a meeting, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect
of any change, conversion or exchange of stock or for the purpose of any other lawful action, the
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Board of Directors may fix, in advance, a record date, which shall not precede the date on which
it is established, and which shall not be more than seventy (70) nor less than ten (10) days before
the date of such meeting, more than ten (10) days after the date on which the record date for
stockholder consent without a meeting is established, nor more than seventy (70) days prior to any
other action. In such case only stockholders of record on such record date shall be so entitled
notwithstanding any transfer of stock on the books of the Corporation after the record date. If the
Board of Directors do not set a record date, only shareholders who are shareholders of record at
the close of business on the twentieth (20™) day preceding the date of the meeting shall be entitled
to notice of, and to vote at, the meeting and any adjournment or postponement of the meeting.

If no record date is fixed, (i) the record date for determining stockholders entitled to notice
of or to vote at a meeting of stockholders shall be at the close of business on the twentieth (20"
day preceding the day of the meeting, or, if notice is waived via written waivers of notice signed
and delivered to the corporation, at the close of business on the day next preceding the day on
which the meeting is held, by all of sharcholders of record at the time the meeting is convened,
only the shareholders who are shareholders of record at the time the meeting is convened shall be
entitled to vote at the meeting, and any adjournment or postponement of the meeting.

At the close of business on the day next preceding the day on which the meeting is held;
(ii) the record date for determining stockholders entitled to consent to corporate action in writing
without a meeting, when no prior action by the Board of Directors is necessary, shall be the first
date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation by delivery to its registered office in this state, to its principal place
of business, or to an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded; and (iii) the record date for determining
stockholders for any other purpose shall be at the close of business on the day on which the Board
of Directors adopts the resolution relating thereto.

5. Indemnification
(a) . For purposes of this

1 “Corporate Status” describes the status of a person who is serving
or has served (A) as a Director of the Corporation, (B) as an Officer of the Corporation,
(C) as a Non-Officer Employee of the Corporation, or (D) as a director, partner, trustee,
officer, employee or agent of any other corporation, partnership, limited liability company,
joint venture, trust, employee benefit plan, foundation, association, organization or other
legal entity for which such person is or was serving at the request of the Corporation. For
purposes of this , a Director, Officer or Non-Officer Employee of the
Corporation who is serving or has served as a director, partner, trustee, officer, employee
or agent of a Subsidiary shall be deemed to be serving at the request of the Corporation.
Notwithstanding the foregoing, “Corporate Status™ shall not include the status of a person
who is serving or has served as a director, officer, employee or agent of a constituent
corporation absorbed in a merger or consolidation transaction with the Corporation with
respect to such person’s activities prior to said transaction, unless specifically authorized
by the Board of Directors or the stockholders of the Corporation;
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(ii) “Director” means any person who serves or has served the
Corporation as a director on the Board of Directors of the Corporation;

(i)  “Disinterested Director” means, with respect to each Proceeding in
respect of which indemnification is sought hereunder, a Director of the Corporation who
is not and was not a party to such Proceeding;

(iv)  “Expenses” means all reasonable attorneys’ fees, retainers, court
costs, transcript costs, fees of expert witnesses, private investigators and professional
advisors (including, without limitation, accountants and investment bankers), travel
expenses, duplicating costs, printing and binding costs, costs of preparation of
demonstrative evidence and other courtroom presentation aids and devices, costs incurred
in connection with document review, organization, imaging and computerization,
telephone charges, postage, delivery service fees, and all other disbursements, costs or
expenses of the type customarily incurred in connection with prosecuting, defending,
preparing to prosecute or defend, investigating, being or preparing to be a witness in,
settling or otherwise participating in, a Proceeding;

(v) “Liabilities” means judgments, damages, liabilities, losses,
penalties, excise taxes, fines and amounts paid in settlement;

(vi)  “Non-Officer Employee” means any person who serves or has
served as an employee or agent of the Corporation, but who is not or was not a Director or
Officer;

(vi)) “Officer” means any person who serves or has served the
Corporation as an officer of the Corporation appointed by the Board of Directors of the
Corporation;

(vii)) “Proceeding” means any threatened, pending or completed action,
suit, arbitration, alternate dispute resolution mechanism, inquiry, investigation,
administrative hearing or other proceeding, whether civil, criminal, administrative,
arbitrative or investigative; and

(ix)  “Subsidiary” shall mean any corporation, partnership, limited
liability company, joint venture, trust or other entity of which the Corporation owns (either
directly or through or together with another Subsidiary of the Corporation) either (i) a
general partner, managing member or other similar interest or (ii) (A) fifty percent (50%)
or more of the voting power of the voting capital equity interests of such corporation,
partnership, limited liability company, joint venture or other entity, or (B) fifty percent
(50%) or more of the outstanding voting capital stock or other voting equity interests of
such corporation, partnership, limited liability company, joint venture or other entity.

(b) . Subject to the operation of

of these By-laws, each Director and Officer shall be indemnified and held harmless

by the Corporation to the fullest extent authorized by section 351 of the Revised Statutes of
Missouri, as the same exists or may hereafter be amended (but, in the case of any such amendment,
only to the extent that such amendment permits the Corporation to provide broader indemnification
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rights than such law permitted the Corporation to provide prior to such amendment), and to the
extent authorized in subsections (i) through (v) of this

(@)

. Each Director and Officer shall be indemnified and held harmless by the
Corporation against any and all Expenses and Liabilities that are incurred or paid by such
Director or Officer or on such Director’s or Officer’s behalf in connection with any
Proceeding or any claim, issue or matter therein (other than an action by or in the right of
the Corporation), which such Director or Officer is, or is threatened to be made, a party to
or participant in by reason of such Director’s or Officer’s Corporate Status, if such Director
or Officer acted in good faith and in a manner such Director or Officer reasonably believed
to be in or not opposed to the best interests of the Corporation and, with respect to any
criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.

(ii)

. Each Director and Officer shall be indemnified and held harmless by the
Corporation against any and all Expenses that are incurred by such Director or Officer or
on such Director’s or Officer’s behalf in connection with any Proceeding or any claim,
issue or matter therein by or in the right of the Corporation, which such Director or Officer
is, or is threatened to be made, a party to or participant in by reason of such Director’s or
Officer’s Corporate Status, if such Director or Officer acted in good faith and in a manner
such Director or Officer reasonably believed to be in or not opposed to the best interests of
the Corporation; provided, however, that no indemnification shall be made under this

in respect of any claim, issue or matter as to which such Director or Officer
shall have been finally adjudged to be liable to the Corporation for negligence or
misconduct in the performance of his or her duty to the Corporation by a court of competent
jurisdiction, unless, and only to the extent that, the court in which such Proceeding was
brought shall determine upon application that, despite adjudication of liability, but in view
of all the circumstances of the case, such Director or Officer is fairly and reasonably
entitled to indemnification for such Expenses that such court deems proper.

(iii) . The rights of indemnification provided by this

shall continue as to a Director or Officer after he or she has ceased to be a

Director or Officer and shall inure to the benefit of his or her heirs, executors,
administrators and personal representatives provided further that no such indemnity shall
indemnify any person from or on account of such person’s conduct which was finally
adjudged to have been knowingly fraudulent, deliberately dishonest or willful misconduct.

(iv) . Notwithstanding the foregoing,
the Corporation shall indemnify any Director or Officer seeking indemnification in
connection with a Proceeding initiated by such Director or Officer only if such Proceeding
(including any parts of such Proceeding not initiated by such Director or Officer) was
authorized in advance by the Board of Directors of the Corporation, unless such Proceeding
was brought to enforce such Officer’s or Director’s rights to indemnification or, in the case
of Directors, advancement of Expenses under these By-laws in accordance with the
provisions set forth herein.

10
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(v)  Success on the Merits. Notwithstanding the foregoing, the
Corporation shall indemnify any Director or Officer who has been successful on the merits
or otherwise in any Proceeding, such Director or Officer shall be indemnified against
expenses, including attorneys’ fees, actually and reasonably incurred by him in connection
with the Proceeding.

(c) Indemnification of Non-Officer Employees. Subject to the operation of
Section 5(d) of these By-laws, each Non-Officer Employee may, in the discretion of the Board of
Directors of the Corporation, be indemnified by the Corporation to the fullest extent authorized by
the GBCLM, as the same exists or may hereafter be amended, against any or all Expenses and
Liabilities that are incurred by such Non-Officer Employee or on such Non-Officer Employee’s
behalf in connection with any threatened, pending or completed Proceeding, or any claim, issue or
matter therein, which such Non-Officer Employee is, or is threatened to be made, a party to or
participant in by reason of such Non-Officer Employee’s Corporate Status, if such Non-Officer
Employee acted in good faith and in a manner such Non-Officer Employee reasonably believed to
be in or not opposed to the best interests of the Corporation and, with respect to any criminal
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The rights of
indemnification provided by this Section 5(c) shall exist as to a Non-Officer Employee after he or
she has ceased to be a Non-Officer Employee and shall inure to the benefit of his or her heirs,
personal representatives, executors and administrators. Notwithstanding the foregoing, the
Corporation may indemnify any Non-Officer Employee seeking indemnification in connection
with a Proceeding initiated by such Non-Officer Employee only if such Proceeding was authorized
in advance by the Board of Directors of the Corporation.

(d) Determination. Unless ordered by a court, no indemnification shall be
provided pursuant to this Section 5 to a Director, to an Officer or to 2 Non-Officer Employee unless
a determination shall have been made that such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the Corporation and,
with respect to any criminal Proceeding, such person had no reasonable cause to believe his or her
conduct was unlawful. Such determination shall be made by (i) a majority vote of the Disinterested
Directors, even though less than a quorum of the Board of Directors; (ii) a committee comprised
of Disinterested Directors, such committee having been designated by a majority vote of the
Disinterested Directors (even though less than a quorum); (iii) if there are no such Disinterested
Directors, or if a majority of Disinterested Directors so directs, by independent legal counsel in a
written opinion; or (iv) by the stockholders of the Corporation.

(e) Advancement of Expenses to Directors Prior to Final Disposition.

(1) The Corporation shall advance all Expenses incurred by or on behalf
of any Director in connection with any Proceeding in which such Director is involved by
reason of such Director’s Corporate Status within thirty (30) days after the receipt by the
Corporation of a written statement from such Director requesting such advance or advances
from time to time, whether prior to or after final disposition of such Proceeding. Such
statement or statements shall reasonably evidence the Expenses incurred by such Director
and shall be preceded or accompanied by an undertaking by or on behalf of such Director
to repay any Expenses so advanced if it shall ultimately be determined that such Director
is not entitled to be indemnified against such Expenses. Notwithstanding the foregoing,

11
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the Corporation shall advance all Expenses incurred by or on behalf of any Director seeking
advancement of expenses hereunder in connection with a Proceeding initiated by such
Director only if such Proceeding (including any parts of such Proceeding not initiated by
such Director) was (A) authorized by the Board of Directors of the Corporation, or (B)
brought to enforce such Director’s rights to indemnification or advancement of Expenses
under these By-laws.

(i)  Ifaclaim for advancement of Expenses hereunder by a Director is
not paid in full by the Corporation within thirty (30) days after receipt by the Corporation
of documentation of Expenses and the required undertaking, such Director may at any time
thereafter bring suit against the Corporation to recover the unpaid amount of the claim and
if successful in whole or in part, such Director shall also be entitled to be paid the expenses
of prosecuting such claim. The failure of the Corporation (including its Board of Directors
or any committee thereof, independent legal counsel, or stockholders) to make a
determination concerning the permissibility of such advancement of Expenses under this

shall not be a defense to an action brought by a Director for recovery of the
unpaid amount of an advancement claim and shall not create a presumption that such
advancement is not permissible. The burden of proving that a Director is not entitled to an
advancement of expenses shall be on the Corporation,

(iii)  In any suit brought by the Corporation to recover an advancement
of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to
recover such expenses upon a final adjudication that the Director has not met any
applicable standard for indemnification set forth in the GBCLM.

®

@) The Corporation may, at the discretion of the Board of Directors of
the Corporation, advance any or all Expenses incurred by or on behalf of any Officer or
any Non-Officer Employee in connection with any Proceeding in which such person is
involved by reason of his or her Corporate Status as an Officer or Non-Officer Employee
upon the receipt by the Corporation of a statement or statements from such Officer or Non-
Officer Employee requesting such advance or advances from time to time, whether prior
to or after final disposition of such Proceeding. Such statement or statements shall
reasonably evidence the Expenses incurred by such Officer or Non-Officer Employee and
shall be preceded or accompanied by an undertaking by or on behalf of such person to
repay any Expenses so advanced if it shall ultimately be determined that such Officer or
Non-Officer Employee is not entitled to be indemnified against such Expenses.

(i)  In any suit brought by the Corporation to recover an advancement
of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to
recover such expenses upon a final adjudication that the Officer or Non-Officer Employee
has not met any applicable standard for indemnification set forth in the GBCLM.

(9]

12
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(1) The provisions of this shall be deemed to be a contract
between the Corporation and each Director and Officer entitled to the benefits hereof at
any time while this is in effect, in consideration of such person’s past or current
and any future performance of services for the Corporation. Neither amendment, repeal or
modification of any provision of this nor the adoption of any provision of the
Articles of Incorporation inconsistent with this shall eliminate or reduce any right
conferred by this in respect of any act or omission occurring, or any cause of
action or claim that accrues or arises or any state of facts existing, at the time of or before
such amendment, repeal, modification or adoption of an inconsistent provision (even in the
case of a procecding based on such a state of facts that is commenced after such time), and
all rights to indemnification and advancement of Expenses granted herein or arising out of
any act or omission shall vest at the time of the act or omission in question, regardless of
when or if any proceeding with respect to such act or omission is commenced. The rights
to indemnification and to advancement of expenses provided by, or granted pursuant to,
this shall continue notwithstanding that the person has ceased to be a Director or
Officer of the Corporation and shall inure to the benefit of the estate, heirs, executors,
administrators, legatees and distributees of such person.

(i)  If a claim for indemnification hereunder by a Director or Officer is
not paid in full by the Corporation within sixty (60) days after receipt by the Corporation
of a written claim for indemnification, such Director or Officer may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim, and if
successful in whole or in part, such Director or Officer shall also be entitled to be paid the
expenses of prosecuting such claim. The failure of the Corporation (including its Board of
Directors or any committee thereof, independent legal counsel, or stockholders) to make a
determination concerning the permissibility of such indemnification under this Section 5
shall not be a defense to an action brought by a Director or Officer for recovery of the
unpaid amount of an indemnification claim and shall not create a presumption that such
indemnification is not permissible. The burden of proving that a Director or Officer is not
entitled to indemnification shall be on the Corporation.

(i)  In any suit brought by a Director or Officer to enforce a right to
indemnification hereunder, it shall be a defense that such Director or Officer has not met
any applicable standard for indemnification set forth in the GBCLM.

(h) . The rights to indemnification and advancement
of Expenses set forth in this shall not be exclusive of any other right which any Director,
Officer, or Non-Officer Employee may have or hereafter acquire under any statute, provision of
the Articles of Incorporation or these By-laws, agreement, vote of stockholders or Disinterested
Directors or otherwise.

() Insurance. The Corporation may maintain insurance, at its expense, to
protect itself and any Director, Officer or Non-Officer Employee against any liability of any
character asserted against or incurred by the Corporation or any such Director, Officer or Non-
Officer Employee, or arising out of any such person’s Corporate Status, whether or not the
Corporation would have the power to indemnify such person against such liability under the
GBCLM or the provisions of this

13



Case: 4:22-cv-00397-PLC Doc. #: 68-9 Filed: 01/06/23 Page: 25 of 60 PagelD #: 1027

()] . The Corporation’s obligation, if any, to indemnify
or provide advancement of Expenses to any person under this as a result of such person
serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or agent
of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
shall be reduced by any amount such person may collect as indemnification or advancement of
Expenses from such other corporation, partnership, joint venture, trust, employee benefit plan or
enterprise (the “Primary Indemnitor”). Any indemnification or advancement of Expenses under
this owed by the Corporation as a result of a person serving, at the request of the
Corporation, as a director, partner, trustee, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise shall only be in excess
of, and shall be secondary to, the indemnification or advancement of Expenses available from the
applicable Primary Indemnitor(s) and any applicable insurance policies.

6. Miscellaneous Provisions

(a) . Except as otherwise determined by the Board of Directors, the
fiscal year of the Corporation shall end on December 31 of each year.

(b)  Seal. The Board of Directors shall have power to adopt and alter the seal
of the Corporation.

(c) . Subject to any limitations which may be set forth
in a resolution of the Board of Directors, all deeds, leases, transfers, contracts, bonds, notes and
other obligations to be entered into by the Corporation in the ordinary course of its business without
director action may be executed on behalf of the Corporation by, a President, or by any other
officer, employee or agent of the Corporation as the Board of Directors may authorize.

() . Unless the Board of Directors otherwise provides, a
President, any Vice President or the Treasurer may waive notice of and act on behalf of this
Corporation, or appoint another person or persons to act as proxy or attorney in fact for this
Corporation with or without discretionary power and/or power of substitution, at any meeting of
stockholders or shareholders of any other corporation or organization, any of whose securities are
held by this Corporation.

(e) . The Board of Directors may appoint a resident agent upon
whom legal process may be served in any action or proceeding against the Corporation.

® . The original or attested copies of the Articles of
Incorporation, By-laws and records of all meetings of the incorporators, resolutions adopted
relating to the characteristics, qualifications, rights, limitations and obligations of stockholders or
any class or category of stockholders, minutes of all meetings of Board of Directors and
stockholders, records of all actions approved for the past three years, all written communications
to all stockholders or any specific class of stockholders generally within the past three years,
including financial statements furnished for the past three years under Section 355.846, its most
recent corporate registration report in accordance with Section 355.856, appropriate financial
statements of all income and expenses and stockholders and the Board of Directors and the stock
and transfer records, which shall contain the names of all stockholders, their record addresses and

14
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the amount of stock held by each, shall be kept at the principal office of the Corporation, at the
office of its counsel, or at an office of its transfer agent.

(2) Articles of Incorporation. All references in these By-laws to the Articles of
Incorporation shall be deemed to refer to the Articles of Incorporation of the Corporation, as
amended and in effect from time to time.

(h)  Amendments. These By-laws may be altered, amended or repealed, and
new By-laws may be adopted, by the stockholders holding seventy-five percent (75%) of the issued
and outstanding shares of Common Stock, or by the Board of Directors; provided, that (i) the Board
of Directors may not alter, amend or repeal any provision of these By-laws which by law, by the
Articles of Incorporation or by these By-laws requires action by the stockholders; and (ii) any
alteration, amendment or repeal of these By-laws by the Board of Directors and any new By-law
adopted by the Board of Directors may be altered, amended or repealed by the vote of the
stockholders holding seventy-five percent (75%) of the issued and outstanding shares of Common
Stock in the Corporation.

(i) Waiver of Notice. Whenever notice is required to be given under any
provision of these By-laws, a written waiver, signed by the person entitled to notice, or a waiver
by electronic transmission by the person entitled to notice, whether before or after the time of the
event for which notice is to be given, shall be deemed equivalent to notice. Attendance of a person
at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting at the beginning of the meeting to the transaction of
any business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any meeting needs to be specified in any written waiver or any
waiver by electronic transmission.

Adopted December 18, 2019

15
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Botannis Labs Mo. Corp.
a Missouri corporation

UNANIMOUS WRITTEN CONSENT IN LIEU OF FIRST MEETING OF
BOARD OF DIRECTORS

December 18, 2019

Pursuant to the General and Business Corporation Law of Missouri, Title XXIII, Section
351 RSMo., and the By-Laws of Botannis Labs Mo. Corp., a Missouri corporation (the
‘ ”), the undersigned, being all of the directors of the Corporation, hereby consent to
the adoption of the following resolutions without the necessity of a meeting:

RESOLVED To acknowledge that the Corporation was duly incorporated on July 25,
2019 by the filing of the Certificate of Incorporation with the Secretary
of State of the State of Missouri.

By-Laws

RESOLVED: That the Amended and Restated By-Laws of the Corporation in the
form attached hereto as Exhibit A are hereby adopted, ratified and
confirmed in all respects.

Addition of Director

RESOLVED: That the size of the Board of Directors be increased to three (3), and that
Mark Wolf be appointed to fill such newly-created Board seat.

Election of Officers

RESOLVED: That the following named individuals be and they hereby are elected
offi o , each to th set
his/ 1 or is duly en lifie
officer sooner dies, resigns, is removed or becomes disqualified:

President: Daniel Altmann
Treasurer: Matthew Wolf
Secretary: Matthew Wolf

That the Common Stock of the Corporation (the ¢ ””) shall
be uncertificated.
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That the Corporation shall issue shares of the Corporation’s Common
Stock, with no par value, to the following subscribers in the amounts
and for the consideration set forth below, and accept the Subscription
Letters corresponding thereto from the named Subscribers:

SUBSCRIBER NAME NUMBER OF SHARES CONSIDERATION PAID
ISSUED

BLMO, LLC 4,300 $43.00

Daniel Altmann 5,100 $51.00

Kevin Nguyen 200 $2.00

Ann Costanza 200 $2.00

Nicholas Kingsbury 200 $2.00

RESOLVED: That Board of Directors of the Corporation (the * ) has

determined that the fair value of the consideration described above is as
set forth above and that fair consideration for the initial issuance of the
Corporation’s Common Stock shall be $0.01 per share.

RESOLVED: That upon receipt of the consideration and a subscription letter in the
form attached hereto as , the officers of the Corporation be,
and hereby are, authorized and directed to issue shares of Common
Stock to the subscribers named above and that such shares, when issued
pursuant to this resolution, will be validly issued, fully paid, and
nonassessable.

RESOLVED: That it is desirable and in the best interest of the Corporation that the
sale and issuance of shares of Common Stock, be qualified or registered
or exempted from qualification or registration in various states and
under federal securities laws; that the officers of the Corporation be, and
each of them acting singly hereby is, authorized and directed, in the
name and on behalf of the Corporation, to determine the states in which
appropriate action shall be taken to qualify or register or exempt from
qualification or registration all or such number of the securities of the
Corporation as such officers or officer may deem advisable; that such
officers or officer hereby are authorized to perform, on behalf of the
Corporation and its name, any and all such acts as any such officers or

2
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officer may deem necessary or advisable in order to comply with the
applicable federal laws and applicable laws of any such states, and, in
connection therewith, to execute and file all requisite papers and
documents, including, but not limited to, applications, reports, surety
bonds, irrevocable consents and appointments of attorneys for service
of process; and that the execution by any such officer or officers of any
such paper or document or the doing by any of them of any act in
connection with the foregoing matters shall conclusively establish their
authority therefor from the Corporation and the approval and ratification
by the Corporation of the papers and documents so executed and the
action so taken.

RESOLVED: That if the securities or “Blue Sky” laws of any of the states in which
the officers or an officer of the Corporation deem it necessary or
advisable to qualify or register or exempt from qualification or
registration the sale and issuance of the shares of Common Stock, or to
register the Corporation as a dealer or broker, or any authority
administering such laws, require or requires a prescribed form of
preamble, resolution or resolutions, or consent to service of process in
connection with such sale or issuance, each such preamble, resolution
or consent is hereby adopted by the Board and the officers of the
Corporation be, and each of them acting singly hereby is, authorized and
directed, in the name and on behalf of the Corporation, to certify the
adoption of such preamble, resolution or consent.

Fiscal Year

RESOLVED: That the fiscal year of the Corporation shall be the twelve (12) months
ending on December 31.

RESOLVED: That the Corporation be qualified to do business in any jurisdiction that
the Board may deem from time to time to be necessary to-be so qualified
and that the officers of the Corporation be, and they hereby are,
authorized and empowered to execute and file, in the name of and on
behalf of the Corporation, with the Secretary of State of such
jurisdictions any and all documents, certificates or the like necessary to
effect such qualification of the Corporation as a foreign corporation in
such jurisdiction.

That the officers of the Corporation be, and each of them acting singly
hereby is, authorized and directed, in the name and on behalf of the
Corporation, to open such accounts with such banking institution as the
officers deem necessary or appropriate to conduct the business of the
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Corporation; that the Corporation hereby adopts, as though the same
were presented herewith, any standard form of resolution required by
any banking institution in order for the Corporation to establish an
account with such banking institution; and that the officers of the
Corporation be, and hereby are, authorized to certify the adoption of any
such resolution and are directed to record any resolutions so certified in
the Corporation’s minute book.

General

RESOLVED: To authorize, empower and direct the officers of the Corporation, and
each of them acting singly (i) to execute, seal and deliver in the name
of and on behalf of the Corporation any and all documents, agreements
and instruments to effectuate any of the foregoing resolutions, all with
such changes therein as any of such officers may deem necessary or
desirable, and (ii) to take such action (including without limitation the
filing of any and all applications and the payment of any and all filing
fees and expenses), or to cause the Corporation or any other person to
take such action as may in the judgment of the officer so acting be
necessary or desirable in connection with, or in furtherance of, any of
the foregoing resolutions, and the execution and delivery of any such
document, agreement or instrument or the taking of any such action
shall be conclusive evidence of such officer’s authority hereunder to so
act.

RESOLVED: To ratify, confirm and approve all actions taken by the officers of the
Corporation in connection with any and all of the transactions referred
to in or contemplated by any of the foregoing resolutions.

RESOLVED: To direct that this Consent be filed with the records of meetings of the
Directors.

[Signature page follows - The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, the undersigned directors have duly executed this Consent as
of the date first set forth above.

Matthew Wolf, Director

Daniel Altmann, Director

Mark Wolf, Director

Signature Page to Consent in Lieu of First Meeting of Board of Directors
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Exhibit A

Amended and Restated By-Laws
(Attached)
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Exhibit B

Form of Subscription Letter
(Attached)
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EXECUTION VERSION

SHAREHOLDERS’ AGREEMENT

THIS SHAREHOLDERS’ AGREEMENT (this ), is made and entered into
as of December 18, 2019 (the ”), by and among Botannis Labs Mo. Corp., a
Missouri corporation (the “Company™) and the holders of Stock (as defined below) identified on
Schedule A hereto (the ¢ ).

WITNESSETH:

WHEREAS, the Shareholders own all the issued and outstanding shares of Stock (as
defined below) in the Company; and

WHEREAS, the Company and the Shareholders desire to provide for, among other things,
certain restrictions on the ability of the Shareholders to sell or otherwise dispose of shares of Stock
owned by such Shareholders; the right and ability to designate for election of certain individuals
to the Board (as defined below); the Company’s purchase of such Stock under certain
circumstances; and the right of a Shareholder to purchase the Stock (as defined below) of another
Shareholder under certain circumstances; all in order to maintain continuity in the management of
the Company’s business affairs and policies.

NOW, THEREFORE, in consideration of the promises and the mutual covenants and
agreements herein contained, and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. The terms set forth in this Section 1.1 shall have the following
meanings in this Agreement:

(a) “Code” means the General Business and Corporation Law of Missouri,
Section 351 R.s.MO (“GBCLM”), as may be amended from time to time hereafter.

(v) -  means any class oI common stock ot the Company and
any securities 1ssued 1n respect thereot, or in substitutton theretor, in connection with any stock
split. dividend or combination. or anv reclassification. recapitalization, merger, consolidation.
exchange or similar reorganization.

(c) "D "means the mability of a Sharehoider who is an empioyee of the
Lompany, aue to tne condition O his Or her pnysicai, mental or emotionai neaitn, errectively 1o
perform the essential tunctions of such Shareholder’s job with or without reasonable
accommodation for a continuous period of more than sixty (60) days, or tor ninety (Y0) days 1n
any period or one hundred eighty (13U) consecutive days, as determined by a pnysician retained
by the Company and licensed to practice medicine 1n the United States (a 7).

1] - ) ~ Imeans any iTansIer (as denned Deiow ), procecaing
or action by which a Sharehoider is, or is reasonabiy likely to be, eprived or divested of any right,
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title or interest in or to the Stock other than in accordance with a term or condition set forth in this
Agreement, including: any seizure under levy of attachment or execution; any transfer in
connection with a foreclosure upon a pledge or bankruptcy (whether pursuant to the filing of a
voluntary or an involuntary petition) or other court proceeding to a debtor-in-possession, trustee
in bankruptcy or receiver or other officer or agency; any Transfer pursuant to a separation
agreement or divorce, equitable or community or marital property distribution, judicial decree or
other court order relating to the division or partition of property between spouses; or any Transfer
in case of the death or dissolution, as the case may by s of
intestate succession, to the executors. admini 1 or
beneficiaries of such Shareholder.

€) : " means the personal representative ot a decedent’s estate
(whether as an executor, admrnistrator or otherwise) or trustee or recetver m bankruptcy, as the
case may be.

() - " means the NOLers Of STOCK IN eXCess O Seventy-1ive
percent (/37) 0T all SIOCK 1ssued by the Lompany.

W) DWUK  INEdNS: (1) LIE ISSUCU 4Nd OULSIANAINE COMINON SIOCK O e
oLIpally; 4na (1) 41 SLCK EYUIVAIENLS; I S4CH ¢ase, IOW O NETearier OWnea or CONtrolied vy,
Or Lielu 10T e beneil oL, any Sharenoider or any oiner person or enuty bound dy this Agreement,
and any other equity Inierest oI the Lompany, Irrespective of class, Series or King.

~ 1 ~

(n) “ " means shares of the Common Siock of ihc Coinpainy
ISSUEU UL ISSUADIC UPLH EXCICISE OF CULVELSIOL, 48 4PPLCADIE, U1 SIOCK OPUONS, WALTANLS, OI OLIET
CONVEILDIE Securiues ol e Lompany.

uu i, 1
of tro K
1Lciu U)’ d OldICHIVIUCL 5 1H1CL uuulg, WIUIOUUL 1111t ldllUll, a1l 111voliun I,'d.ly L1dldIcr,

ARTICLE II
MANAGEMENT

Section 2.1

(a) The Board of Directors of the Company (the ¢ ”’) shall consist of three
B)p Exc in this A t, the bu a fthe Co shall
bhem . ope olled by the dire € and the shall
h and is h d, 1 and rity and dis  on for, on
o din the C y, to may in its discretion

necessary or advisable to carry out any and all of the obiectives and purposes of the Company.
subject only to the terms of this Agreement.

{b) As ot the date hereot, Matthew Wolt, Mark Wolt and Daniel Altmann are
directors of the Company, and shall serve in such capacity until the next annual meeting ot the
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Board of Directors, at which time their successors shall be duly appointed, or until the earlier of
their death, resignation or removal. Shareholder BLMO, LLC shall have the right to nominate
successors to Matthew Wolf and Mark Wolf; Shareholder Daniel Altmann shall have the right to
nominate successors to Daniel Altmann. Each Shareholder agrees to vote their shares at any
meeting at which directors of the Company are elected in such a manner as to ensure that the
designees of BLMO, LLC and Daniel Altmann are elected to such offices.

(c) Each director shall not receive compensation for his or her service as a
director to the Company; provided, that (i) each director shall be reimbursed by the Company for
his or her reasonable travel and out-of-pocket expenses incurred in the performance of his or her
duties as a director, including attendance in person at meetings of the Board, pursuant to such
policies as from time to time established by the Board; and (ii) nothing herein shall be construed
to preclude any director from serving the Company in any other capacity and receiving reasonable
compensation for such services.

{d) Except as set torth in this Agreement, all actions, consents and other matters
betore the Board shall be deemed approved by the Board 1t the majority of directors consent to
such action, consent or other matter; provided, however, that if at any point in time there are three
(3) or more directors of the Company, the following actions are prohibited to the Board without
the consent of two-thirds of the directors:

(1) the authorization of the 1ssuance ot any shares representing an equity
mterest in the Company;

1) 4 merger, consouaarion, CONversion or other simtlar transaction
mvolving the Lompany or any oI ine Lompany s subsigiaries; ana

(1) UIC 5416, 16a5¢ U1 CONVEYANCE UL dil UT SUDSLANLIILY 41l UL UIE d886Ls
0L UIE COMPaNy OF UlE COLUPALLY S SUDSILLAIIES 1 LIE dgglcgale.

\C) IVUi.Wlillﬁiallulllé aily vuIti piuvidiull UL iillb MNPICTTLCLIL, all auld 1CHuULLILE
LT CUIIDTLIL UL dil SLUALTHUIUCLYS ULIUCL LHT LUUT dlidall 1THUILLT LT VLULICLIL UL dll OUalCHUIUTES. AlL
VLLICLDd auld UL LI Lulipatly dilall vC YODLOU 11l UIT DUAlU dallu uicil UTBSIZLICCS LU LLIC LUIICSL TXICLIL

pertiued py e Code.

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

ARTICLE III
TRANSFERS GENERALLY

Section 3.1 . No Shareholder or any other third party
bound by the terms of this Agreement shall Transfer any Stock, either in whole or in part, by
operation of law or otherwise, except in strict compliance with the terms and conditions set forth
in this Agreement. Any Transfer made in violation ot this (unless otherwise permitted
by this Agreement) shall be considered null and void, and no such Transfer shall be recorded on
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the stock record books of the Company and the purported transferee in any such Transfer shall not
be treated (and the Shareholder proposing to make any such Transfer shall continue be treated) as
the owner of such Stock for all purposes of this Agreement. The Company and each Shareholder
acknowledge and agree that the restrictions on the Transfer of Stock set forth in this Agreement
are reasonable because, among other things, they: (a) protect the legitimate business purposes of
the Company and the interests of the Shareholders; (b) ensure the Company will be able to control
who may participate in the Company’s business; and (c) provide the estates of deceased
Shareholders the ability to liquidate holdings of Stock.

Section 3.2 . Notwithstanding the terms and conditions of

, the following Transfer by any Shareholder of all or part of such Shareholder’s Stock
shall be permitted and not otherwise subiect to the provisions of Section 3.3 and Section 3.4 (excent
for , which shall apply regardless) if such Transter is made:

{a) By gitt, will, the laws ot descent and distribution, or otherwise tor the
benetit of such Shareholder’s parent, spouse, lite partner, child or grandchild (including adopted
chiidren and stepchildren) (each, a ™ r”’); provided, however, that tor so long as such
Shareholder is alive and not subiect to a physical, mental, or emotional disability. as determined
by a U.S. Doctor: (1) the Shareholder shall retain at least one (1) share of Stock subject to the
‘Transfer to such Family Member; and (ii) the Shareholder shall retain the voting rights (if any)
with respect to all of such Stock transferred. Upon the death of such Shareholder. such Familv
Member transteree will receive the one (1) share of Stock described hereinabove and possession
of all voting rights. if any, previouslv retained bv the deceased Shareholder with respect to all of
such Stock transferred. In case of a Transfer to a Familv Member: (A) the transferee or transferees
shall receive and hold the Stock subiect to the terms of this Agreement; (B) such Stock shall be
subiect to the options to purchase contained herein in the event the Stock owned bv the transferor
Shareholder is subiect to such options: and (C) there shall be no further transfer of such Stock
except in accordance with this Aereement: or

(b) l'o a corporation, partnership or mited liability company, the stockholders.
partners or members ot which are only such Shareholder and/or Family Members ot Shareholder;
or

() 10 a trust under which the aistribution o1 Stock may be madae only to such
SNarenolaer and/or any raniily iviemoers 01 such dnarenoidaer; ox

) 10 4 Cndriaolie remaindacr wust, tne 1ncome Irom wnicn will be paia only to
SUCll DUArCVIUCT UUTE Sucn >narenolaer s 1ire; or

&) Ul DUIA 11UC eSLdle plailig pulposes, CLuclt vy wiil vl DY UIC 1laws UL
IMLCSLALE SUCCESS1I0N, L0 SUCH dIArenoiuer s CXCCULULS, dUIIUILISUALULS, LESLALLICIILaLY  LLUSLCOS,

1CEaLCed Ul UCHCLIVIALIOD.

Section 3.3 Sale of Stock. In the event that a Shareholder desires to enter into a bona fide sale
of all or anv portion of such Shareholder’s Stock to another individual or entitv (the “Prospective
Purchaser”). such Shareholder mav Transfer such Stock onlv if: (i) the Board consents to such
transfer: and (ii) the Transfer is effected in accordance with the following provisions:
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(a) . The Shareholder shall promptly give written notice to the
Company of any such offer to purchase the Stock (the ). The Sale Notice, in addition
to stating the fact of such Shareholder’s intention to sell such Shareholder’s Stock, shall state:

() the name, business address and residence address of the Prospective
Purchaser of the Stock;

(i)  the number of shares and description of the Stock proposed to be
sold; and

(iif)  the proposed consideration for the sale and the other terms and
conditions of the proposed sale, including any finder’s fee, commission or
compensation proposed to be paid to any third party in connection with the
proposed sale.

(b) . The Board shall determine
whether the transaction(s) proposed by the Sale Notice would constitute a violation of the Cannabis
Laws. In the event that the consummation of such transaction(s) would constitute a violation of
the Cannabis Laws or would otherwise make the Company unsuitable for licensure as a medical
marijuana testing laboratory in the State of Missouri, such transaction(s) shall not be permitted.

(c) . In the event a Shareholder desires to
enter mto a bona tide sale ot all or any portion ot its Stock to another individual or entity, the
Company shall have a right of first refusal (the ”’) for, and must notify the
Shareholder of its election to exercise such right within, a period of thirty (30) days following
Company’s receipt of the Sale Notice (the ¢ ’) to purchase such portion
of the Shareholder’s Stock at the same price and on the same terms set forth in the Sale Notice.
The Shareholder (or the Sharecholder’s Representative, if applicable) shall not participate in the
decision of the Company in exercising its rights under this 3(c). whether as a shareholder,
director or officer of the Company; provided, however, that if necessary to secure valid corporate
action, the Shareholder (or the Shareholder’s Representative, if applicable) shall attend a meeting
of the shareholders or directors and vote his or its shares or take such other action consistent with
the request of a majority of the shares of the Stock not held by the Shareholder. The Company’s
exercise or failure to exercise the Right of First Refusal with respect to any proposed transfer
described in a Sale Notice shall not affect the Comnanv’s abilitv to exercise the Right of First
Refusal with respect to anv nropnosed transfer described in anv other Sale Notice. whether or not
such other Sale Notice is issued bv such Shareholder or issued bv anv other person with respect ta
a nronosed transfer to the same Prosnective Purchaser of the Stock nronosed to be sold.

(d) Closing. The closmg ot any sale ot Stock by a selling Shareholder pursuant
to this Section 3.3 shall take place at the principal office of the Company no later than titteen (15 )
davs after the date the selling Sharcholder receives written notice of the exercise by the Company
of refusal rights with respect to all of the shares of Stock set forth in the Sale Notice. or at such
other time and place as mav be mutuallv agreed unon by the parties. In the event of such sale to
the Comvanv. navment mav be made in the manner described in Section 5.5 below. as anplicable
to such sale.
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(e) . If the Company elects not to exercise
its refusal rights or fails to purchase all of the shares of Stock set forth in the Sale Notice within
the time periods set forth above or otherwise in accordance with this , the Shareholder
proposing to sell such Stock may sell such Stock to the Prospective Purchaser on terms and
conditions not more favorable than those set forth in the Sale Notice. The sale of the Stock shall
occur no later than sixty (60) days following the end of the Right of First Refusal Period.
Notwithstanding the foregoing, it is understood and agreed that: (i) any such sale of Stock shall be
subject to the terms and conditions set forth in ; and (ii) if the Prospective Purchaser is
not a Shareholder, such purchaser must have delivered to the Company, prior to sale of the Stock,
an agreement, in form and substance satisfactory to the Company, under which such purchaser
Joins in the execution of this Agreement and agrees to be bound by all of the terms and conditions
hereof. The Prospective Purchaser shall also pay all reasonable expenses, including reasonable
attorneys’ tees, incurred by the Company in connection with the Transter and execute and deliver
to the Company any other agreements or instruments, in torm and substance satistactory to the
Company, that the Company may deem necessary or advisable to effect the Transfer. 1t such Stock
is not sold to the Prospective Purchaser by the end of the sixty (60)-day period, the Stock shall
again become subject to the restrictions set forth in this Section 3.3.

Section 3.4

emesein LERAAL WA UL MIUVLIC WJ3LEAL CHIVLIUCL DS
holding no 1ess than a Kequisite interest elects 10 make a sale Or lransfer of SocK In any
transaction (Or series ot related transactions) (the - ), and the Board consents
to such sale or iranster, such Froposed lransteror shail promptly notity all other Sharehoiders
(each, a” ), In wrting, at least thirty (3U) days prior to the closing ot the
proposed transaction (or series ot related transactions) (the ”). lhe Co-Sale Notice
shall describe 1n reasonable detail the proposed sale or 'I'ranster, including the amount ot Stock
proposed to be sold or I ransterred, the nature of such sale or ‘I ranster, the consideration to be paid,
the terms ot such sale or Iranster and the name and address ot each prospective purchaser or

TNt oTo -

(b) . Each Co-Sale Rights Holder shall have the right,
exercisable upon written notice to the Board and such Proposed Transteror within thirty (30) days

"'""ﬂ" ?'ﬂf‘ﬂiﬂr f\f fhp l f\ \')IP (\lf\fif‘ﬂ f('\ I'Pf"l’IIY'P fh'}lf Q]‘lf‘h l f\ \.’)lP ¢ 1orhre Hnlner Y'\CI"TII"‘I“‘)TP 1 ench
eriv aviedaely 8 AN ANeVL 2R LV L IAVES § 5 SRe UL V36 §

proposed sale or Transfer on the same terms and conditions as specified in the Co-Sale Notice
(each Co-Sale Rights Holder electing to participate in such proposed Transfer is referred to as an
“Eiecting Co-Sale Sharcholder”). as such terms and conditions mav be moditied as contemnlated
by , proportionately for each Electing Co-Sale Shareholder up to the amount
described in Section 3.4(d). To the extent that one (1) or more Electing Co-Sale Shareholders
determine that thev wiil exercise their rights to partictpate 1n accordance with the terms set torth
in this , the Proposed Transteror will increase the amount of equity to be sold or
Iransterred to the prospective purchaser or transferee by the amount of equity the Electing Co-
dale dhareholders eiect to include In such sale or Lransier. uniess the prospeciive purchaser or
transferee does not wish to purchase such additional equity, in which case the amount of Stock
that the Provosed Transferor mav sell or Transfer in the proposed transaction shall be
corresnondinglv reduced.
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(©) . If (i) the price to be paid by the prospective purchaser
or transferee for the Proposed Transferor’s Stock shall decrease from the price set forth in the Co-
Sale Notice, which decrease is acceptable to such Proposed Transferor, or (ii) any other material
change in the terms or conditions set forth in the Co-Sale Notice which are less favorable to such
Proposed Transferor, but which are acceptable to such Proposed Transferor, then, in either case,
such Proposed Transferor shall promptly notify the Electing Co-Sale Shareholders in writing of
such decrease or other material change, and each Electing Co-Sale Shareholder in its sole
discretion, shall have ten (10) days from the date of receipt of such written notice to modify the
amount of Stock that it elected to sell to the prospective purchaser or transferee as previously
indicated in the written notice delivered by such Electing Co-Sale Shareholder pursuant to

(d) . In connection with any proposed sale or
‘Iranster ot Stock under this , €ach Electing Co-dale Shareholder shall have the right,
nit nnt the nhlioanon o cell or i rangter nn 1o anad 1eindmo an amonnt of Nrocie Aomal tn the
product obtained by multiplying (i) the amount ot Stock held by such Co-Sale Rights Holder,

(11) a traction, the numerator ot which is the amount ot Stock that the Proposed
Tranctarnr nranncec tn call ar Tranctar and the denaminatar nt whirh 1 the tatai amnnnt at Ntacie
beneficially owned by the Proposed Transferor. The amount of Stock that the Proposed Transferor
may Transfer shall be reduced by the Stock that the Electing Co-Sale Shareholders elect to Transfer

nnronant tn thic Rantinn 2 A

Section 3.5 . In the event that the Board and one or more Shareholders
holding no less than a Requisite Interest elect to eftect a Sale of the Company (as detined below),
then each Rharehnider herehv aoreac tn vate 11in nerenn hv nraYv or v actinn hv written concent
as applicable) to the extent such Shareholder has the right to vote, all shares of Stock now or
hereafter directly or indirectly owned of record or beneficially by such Shareholder in favor of,
and adant anch Nala af the Mamnany and tn avernte and daiiver all reliatard Anrmmmantatinn and
take such other action in support of such Sale of the Company as shall reasonably be requested by
the Company in order to carry out the terms and provision of this , including without
Iimitatinn exernitino and delivering inefruimente at canvevance and trancter and anv nnrchage
agreement, merger agreement, indemnity agreement, escrow agreement, consent, waiver,
governmental filing, share certificates duly endorsed for transfer (free and clear of impermissible
liane rlaime and anrimhrancae) and anv cimilar or related Anrtmante  Fnrthar aarh Qharahnldar
hereby agrees to refrain from exercising any dissenters’ rights, rights of appraisal or similar rights
under applicable law at any time with respect to such Sale of the Company.

bor purpose hereot, a ™ " means: (2) a merger or consolidation in which (1) the
Company 1s a constituent party, or (11) a subsidiary ot the Company 1s a constrtuent party and the

merger or consolidation involving the Company or a subsidiary in which the shares ot Stock of the
Company outstanding immediately prior to such merger or consolidation continue to represent, or
LU GULIVUL VU 1L UL UAGIHAHE U AUL S01G1 U U1 GAlitil Ol LG 1o ot 1l 11 AL GLT 1 ¥ 1artfer vy 1e1ee
such merger or consolidation, a majority, by voting power, of the capital stock of (A) the surviving
or resulting corporation or (B) if the surviving or resulting corporation is a wholly-owned
SUPISILIIAL V U aAHIVLHTT CARTRIT QLI HNDICSUIALGIV IOHUW Y SUUTT THCE2CE UL COHNOHUALIULE. LUIT DAL CLIL
corporation of such surviving or resulting corporation); (b) the sale, lease, transter, exclusive
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license or other disposition, in a single transaction or series of related transactions, by the Company
or any subsidiary of the Company of all or substantially all the assets of the Company and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger or otherwise) of one
(1) or more subsidiaries of the Company if substantially all of the assets of the Company and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly-owned subsidiary of the
Company; (c) the sale of the Company’s Stock pursuant to an underwritten public offering
registered under the Securities Act of 1933, as amended; or (d) a merger, consolidation, stock sale,
reorganization, acquisition, or other transaction in which at least fifty percent (50%) of the issued
and outstanding voting securities of the Company are transferred to a third party that did not owrn
any Company securities prior to such transaction, excluding a bona fide equity financing

Section 3.6  Joinder. In order for any person who is not a Shareholder as of the Effective Date
to become a Shareholder pursuant to any Transfer after the Effective Date as set forth in this Article

substantially in the form of the Joinder Agreement attached as hereto (the *
”). as well as any other documents or instruments that the Board determines may be

ARTICLE 1V
EMPLOYMENI1
DECUON 4.1 INVOLUL@L v 1 1wsiosvss
(a) . Notwithstanding the terms and conditions
of . In the event of the death, winding up and dissolution, bankruptcy, separation or

divorce of a Shareholder. or the occurrence of anv other event that would. or is. reasonablv likelv
to result in an Involuntary Transfer of the Shareholder’s Stock (each, an ¢

Event™), such Shareholder (the * ’) or the Transterring Shareholder’s
Representative. if anplicable. shall give written notice to the Company no later than ten (10) davs
following such Involuntary Transfer Event (or sixty (60) days, in the event of death) (the
= ’) stating that an Involuntary Transfer Event occurred, the reason
therefor. the date of the Involuntarv Transfer Event. the name and address of anv person or entitv
to whom the Involuntary Transfer would be or was made (the ), and the
type and amount of Stock that would be or was acquired by the Involuntary Transferee.

(b) . Upon receipt ot an
Involuntary ‘I'ranster Notice in connection with an involuntary ‘Iranster Event, the Company shall
by the Transterring Shareholder at its Fair Market Value (as detined in below) in
accordance with the terms and conditions set torth in this . To exercise its purchase
or the Transferring Shareholder’s Representative, as the case may be, within thirty (3 0) days of'its
receipt of the Involuntary Transfer Notice, notifying the Transferring Shareholder or the
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Transferring Shareholder’s Representative, as the case may be, the Company intends to exercise
its purchase option as to all or any portion of the Stock subject to such purchase option.

(c) . If the Company elects not to exercise its
purchase option or fails to purchase all of the Transferring Shareholder’s Stock pursuant to
4.1(b) above, then the Involuntary Transferee (if the Involuntary Transfer has occurred) or the
Transferring Shareholder or the Transferring Shareholder’s Representative, if and to the extent
applicable (if the Involuntary Transfer has not yet occurred), shall retain such Stock and such Stock
will continue to be subject to the restrictions contained in this Agreement.

Section 4.2 . Notwithstanding the terms and
conditions of , @ Shareholder may Transfer his or her Stock in the Company in
{a) . If a Shareholder is an employee of the Company and such

Shareholder S employment w1th the Company terminates due to such Shareholder ) D1sab111ty, the

all or any portlon of the Stock owned thereby at 1ts Fa1r Market Value in accordance W1th the
other terms and condltlons set forth in this Article IV IV The Company shall not1fv such Shareholder

AT aEo N oAATATmatsaTizanm ser

Drsabrhty ll the Lompany tarls to exercise 1ts optron to purchase a Shareholder ] Stock pursuant
to this , then the Shareholder (or such Shareholder’s Representative, it applicable)

shnuail reimmn Lnen RIOCK and Quch SINek Wil continnie IO be Subiect 10 the reginciionsg conrg megmn

this Agreement.

(D) N Tor o ST A ™dNAarenowuer 18 an emmuoves
ot the Company and such Shareholder’s employment with the Company terminates tor Cause (as
detined herein), such Shareholder shall torfeit automatically to the Company, without receving
any consideration theretrom, all rignt, title and Interest In and to the Stock owned bv the
Shareholder and anv certificates evidencing such shares shall be considered cancelled and returned
to the Company’s treasury. For purposes hereot, “Cause” means: (i) a final adjudication which
determines that the Bhareholder has committed traud. misappropriation. dishonesty.
embezzlement. or similar crime involving moral turnitude involving the Comnanv. the Companv’s
assets: (ii) conviction of or plea of guilty or no contest to a felony: or (iii) material breach of this
Agreement or the terms and conditions in anv wnitten asreement hetween the Comnanv and the

Shareholder which remains uncured after anv apnplicable cure period.

(C) Kesign . 1I a dharenolger resigns or VOIUunIarlty erminares nis or ner
employment with the Company, upon notice to the Company, the Company shall have the right,
TTaniihe ohitigaiion, to purchage from such Sharehoelder all or anv nortion of the Stock owned

thereby, at 1ts rair vViarket value, 1n accordance with the other terms and conditions set Torth in
this Article 1V. Any notice ot termination or resignation by a Shareholder shall not be ettective it
such Shareholder has committed. or has been given notice otf. an act or omission constituting
Cause. and the Board subseauentlv determines there existed grounds tor termination ot the

e o e i e e i T TP SO

~eo
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Sharcholder for Cause. In such case, the terms set forth in above shall apply. Ifthe
Company elects not to exercise its purchase option or fails to purchase all of a Shareholder’s Stock
pursuant to this (in the event does not apply), then such Shareholder
(or such Shareholder’s Representative, if applicable) shall retain any Stock not purchased by the
Company and such Stock will continue to be subject to the restrictions contained in this
Agreement.

Section 4.3 . For purposes hereof, the « ” of the Stock shall
mean the value of the Stock as determined by the mutual agreement of the selling Shareholder,
such Shareholder’s Representative, or the Involuntary Transferee, as applicable (the

Party™). and the Board (if the Company is purchasing the Stock) or the purchasing Shareholders

(if Shareholders are purchasing the Stock), as applicable (the ). as of the date
of the occurrence of the Involuntary Transter Event under 4.1(a) above or the date of the
termination of empnloyment due to Disabilitv under Section above or the date of resienation
under above, as the case may be. The Selling Party shall not participate in any

decisions made bv the Board under this Section 4.3. whether as a shareholder. director or officer
ot the Company; provided, however, that if necessary to secure valid corporate action, the Selling
Partv shall attend a meeting of the shareholders or directors and vote his or its shares or take such
other action consistent with the reauest of a maioritv of the shares of the Stock not held by the
Selling Party. If the Selling Party and the Purchasing Party do not come to an agreement with
respect to the Fair Market Value within sixty (60) davs trom the date of notice of election to
purchase the Selling Party’s Stock. the Fair Market Value shall mean the value ot the Stock as
determined by appraisal as follows: the Selling Party and the Purchasing Party shall each name
one (1) avpraiser and the two (2) appraisers shall determine the value as of the aonlicable date. If
the two (2) aporaisers cannot agree upon the value of the Stock. thev shall anvoint a third appraiser
and the average of the two (2) appraisals nearest in amount shall be binding.

Section 4.4 - 1he closimg ot any sale ot Stock pursuant to this Articie 1V (the )
shall take place at the principal ottice ot the Company no later than iitteen (15) days aftter the
determination ot the Fair Market Value ot the Stock pursuant to , Or at such other tume
and place as may be mutually agreed upon by the Company, the Purchasing Party, and the Selling
Party.

DSecton 4.5 - ATtne L10sIng, the rurchasing rarty shall pay I1or the SIock by
delivering to the Selling Party, by cash or cashier’'s check or by wire transter, the Fair Market
Value ot the Stock as determined 1n accordance with (the - “).
Notwithstanding the toregoing, the Company shall be entitled, 1n 1ts sole discretion, to pay the
Purchase Price 1n installment payments (the * ) by delivering to the Selling
Party at the Closing an executed promissory note 1n a principal amount equal to the Purchase Price
(the “Note”). 1f'the Company elects to pay the Purchase Price 1 Installment Payments, the balance
of'the Note will be pavable over three (3) vears in equal monthly pavments of principal and interest,
pavable on the last business day of each month, with the first installment payable on the last
business dav of the first month immediately following the Closing. The unpaid balance of the
Note will bear interest on an annual basis at the prime rate (as of the date of Closing as reported in
the Wall Street Journal) from the date of the Closing until paid in full. The Company shall have
the right to prepay all or anv part of the unpaid principal balance of the Note at anv time and from
time to time without penaltyv. The Company has the right to offset anv amounts pavable to the

10
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Selling Party under the Note against any losses, damages or other liabilities resulting from (or
which could reasonably be expected to result from) the material breach of any of the selling
Shareholder’s agreements with the Company, including a Shareholder’s written employment
agreement with the Company or such other terms and conditions of employment or service
between the selling Sharcholder and the Company if the Sharcholder does not have a written
employment agreement. At the Closing, the Selling Party shall deliver to the Company all of the
certificates representing the Selling Party’s Stock, duly endorsed in blank or with duly endorsed
stock powers attached thereto, all in form suitable for the transfer of such shares. free and clear of
all liens, encumbrances and restrictions (other than those imposed by the Company’s certificate of
incorporation, bylaws or applicable laws), along with such other papers. certificates and documents
as the Company may request. Each Shareholder understands and agrees as a condition precedent
to receint of pavment from the Purchasing Party hereunder. such Shareholder will execute and
deliver to the Company such non-competition, non-solicitation, contidentiality and/or release
agreements as the Company may request prior to the Closing.

Section 4.6 . In order tor any person who 1s not a Shareholder as ot the Eitective Date
to become a Sharehoider pursuant to any lranster alter the Ettective Date as set torth 1n this Articie
LV. such person shall have executed and delivered to the Companv a written undertakine
substantially in the torm of the Joinder Agreement attached as hereto (the *

”’), as well as any other documents or instruments that the Board determines may be
necessarv.,

ARTICLE V
REMOVAL FUK LICENMSUKE
Section 5.1

(a) . To the extent permitted by applicable law, if any of
the following occur with respect to a Shareholder, or to an owner, officer, manager, executive or
director of an entity that is a Shareholder, all interests of that Shareholder in the Company (the
¢ ") shall, subject to , automatically and immediately terminate,
and the Affected Sharcholder shall cease to be a Shareholder:

(1) The Attected Shareholder is convicted of any criminal ottense, if a
conviction of the offense in question would, pursuant to the Cannabis Laws,
disquality the Attected Shareholder or the Company trom directly or indirectly
obtaining, maintaining or renewing a license to conduct a commercial business
involving cannabis. ” means any cannabis laws of the State of
Missouri, including but not limited to the commercial cannabis ordinances of any
local jurisdiction applicable to the operations of the Company, and Article XIV of
the Missouri Constitution and its implementing regulations promulgated by the
Missouri Department of Health and Senior Services.

(i)  The Affected Shareholder (or any person that it owns or controls)
incurs a revocation of any Missouri state or local business license, and it is
determined by the Board that such revocation has a material adverse effect upon

11
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the issuance or continued good standing of the Company’s cannabis business
license(s).

(i) The state or local licensing authority issues a formal
recommendation stating that the Affected Shareholder is unfit for occupational
licensure under the Cannabis Laws.

(iv) The state or local licensing authority issues a formal
recommendation against the issuance to the Company of a cannabis business
license (or renewal thereof) or revokes a cannabis business license, which
recommendation cites the participation of the Affected Shareholder as a material
factor in the decision, or the state or local licensing authority conditions the
issuance of a cannabis business license on the Company removing the Affected
Shareholder in the Company.

v) The state or local licensing authority advises the Company in
writing, or it is otherwise determined by court order, that a decision on the
Company’s cannabis business license is being delayed beyond six (6) months
following the filing of the Company’s application for a cannabis business license,
and the Company is advised before or after said date that the sole reason for such
delay is the participation of or concerns about the Affected Shareholder.

(vi)  The Attected Shareholder fails to promptly provide the Company
with such information concerning each Sharcholder as set forth in

(vi1)  Bach Shareholg@er hereby agrees 10 promplly provide the Lompany
all such information concerning such Shareholder as shall be required to obtain,
maintain or renew all licenses under the Cannabis Laws necessarv or advisable for
the Company to operate its commercial cannabis activities.

(b) . T'he Company shall continue 1n
existence notwithstanding the automatic termination of any Shareholder pursuant to this
3.1. Notwithstanding any provision of this Agreement to the contrary, if the Affected Shareholder
is an entity and the occurrence of any ot the events enumerated in Section 5.1(a) above is due to
an owner, otficer, manager. executive or director of the Affected Shareholder, the Aftected
Shareholder shall have an option to be restored to its ownership position before the divestiture
events occur if the Affected Shareholder. a court of law. or the anplicable state provides a written
assurance or order that the Affected Shareholder has removed the owner. officer. manager.
executive or director that caused anv of the events enumerated in Section 5.1(a) above, pursuant
to the terms of the Affected Shareholder’s governing documents.

(c) Pavment ta Affected Sharehalder The Comnanv chall he liahle for the

terminated ownershin interest of the Affected Shareholder as follows: (1) the Roard and the
Affoctad Sharshalder chall determine the Fair Markat Value of the A ffactad Qharehaldar’e QUarl

bv mutual agreement as soon as possible after the date of termination of the Affected Shareholder’s
ownership interest (“Termination Date™): and (ii) if the Affected Shareholder and the Board cannot
aoree on a Fair Market Value within thirtv (30) davs of the Termination Date. then the Fair Market

12
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Value of the Affected Shareholder’s Stock shall be the value of the Stock as determined by
appraisal in accordance with the following: the Board and the Affected Shareholder shall each
name one (1) appraiser, and the two (2) appraisers shall determine the value as of the Termination
Date. If the two (2) appraisers cannot agree upon the value of the Stock as of the Termination
Date, they shall together appoint a third appraiser, and the average of the two (2) appraisals nearest
in amount shall be binding in the determination of Fair Market Value. The purchase price for the
stock of the Affected Shareholder shall be fifty percent (50%) of the Fair Market Value of such
Stock.

(d) . The Company shall pay the Affected Shareholder the
amount set forth in for the Affected Shareholder’s Stock within thirty (30) business
days of the determination thereof by the Board and the Affected Shareholder or, as the case may
be, the appraiser(s). Such payment shall be made by issuing to the Affected Shareholder an
unsecured, five percent (5%) per annum interest bearing promissory note payable in equal
quarterly installments (of principal and accrued interest) over a period of three (3) years.

(e) . Notwithstanding anything in this Agreement to the
contrary: (i) if a director is an Affected Shareholder, actions of the Company shall not require the
consent of such director, but shall instead require the consent of Shareholders holding eighty
percent (80%) of the Stock (excluding the Stock held by the director).

(f) . The Board and the Shareholders shall take all actions
as may be reasonably necessary to consummate the sale contemplated by this ,
including, without limitation, entering into agreements and delivering certificates and instruments
and consents as may be deemed necessary or appropriate.

(2) . Notwithstanding the foregoing, to the extent permitted
by the Cannabis Laws, prior to the termination of the Affected Shareholder’s interests pursuant to
this , the Company and the Affected Shareholder shall use reasonable best efforts to

agree on an alternative arrangement to effectuate the arrangements under this Agreement in a
manner that allows the Company to achieve its purpose in accordance with the Cannabis Laws.

(h) . Each Shareholder hereby agrees to promptly
provide the Company all such information concerning such Shareholder as shall be required to
obtain, maintain or renew all licenses under the Cannabis Laws necessary or advisable tfor the
Company to operate its commercial cannabis activities.

ARTICLE vi1
COVENANTS

Section 6.1 % The parties hereto, including the Company, expressly
acknowledge and agree that: (i) the Shareholders are permitted to have, and may presently or in

2 VS LLP: Because Botannis MO isn’t technically a subsidiary of Botannis Labs, Inc. or formally affiliated with other
state-level entities, operating testing labs in other states could theoretically be seen as a conflict if interstate commerce
ever opens up. Also included in case Matt wants to pursue hemp opportunities, etc. However, let us know if you
would rather have standard non-competition clauses.
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the future have, investments or other business or strategic relationships, ventures, agreements or
other arrangements with entities other than the Company that are engaged in the business of the
Company, or that are or may be competitive with the Company (any such other investment or

relationship, an ¢ ”); (ii) none of the Shareholders will be prohibited by virtue of
their investment in the Company from pursuing and engaging in any Other Business; (iii) none of
to Co or of any
ent rB (a ) or to
to any, and the Company hereby renounces any

interest in any Company Opportunity and any expectancy that a Company Opportunity will be
offered to it; (iv) nothing contained herein shall limit, prohibit or restrict any Sharcholder from
serving on the board of directors or other governing body or committee of any Other Business;
and (v) no other Shareholder will acquire, be provided with an option or opportunity to acquire, or
be entitled to any interest or participation in any Other Business as a result of the participation
therein of any other Shareholder. The parties hereto expressly authorize and consent to the
involvement of any Shareholder in any Other Business; provided, that any transactions between
the Company and any Other Business will be on terms no less favorable to the Company than
would be obtainable in a comparable arm’s-length transaction. The parties hereto expressly waive,
to the fullest extent permitted by applicable law, any rights to assert any claim that such
involvement breaches any fiduciary or other duty or obligation owed to the Company or any
Shareholder or to assert that such involvement constitutes a conflict of interest by the Shareholder
participating in the Other Business with respect to the Company or any other Shareholder.
Notwithstanding the foregoing, and in compliance with the Cannabis Laws, no party hereto shall
be permitted to obtain any interest in any entity licensed as a Medical Marijuana Cultivation
Facility, Infused Products Manufacturing Facility or Dispensary Facility in the State of Missouri.

Section 6.2

(a) Each Shareholder hereby agrees to promptly provide the Company all such
information concerning such Shareholder as shall be required to obtain, maintain or renew all
licenses under the Cannabis Laws necessary or advisable for the Company to operate its
commercial cannabis activities.

(b)  Each Shareholder acknowledges and is aware that the Company is a
commercial cannabis business and/or shall enter into contractual arrangements with commercial
cannabis businesses. Each Shareholder further acknowledges that as a result of the Company or
subsidiary engaging in commercial cannabis business or business with commercial cannabis
businesses, Sharcholder (and/or its respective owners, directors, officers and managers
(collectively, the ¢ ”’)) may be required to be listed as owners, financial interest
holders or in another capacity of the Company or other commercial cannabis businesses under the
Cannabis Laws. The Company and each Shareholder shall promptly and without delay work in
good faith to include the Shareholder Parties as a financial interest holder or owner. as anplicable
(as may be required by the Cannabis Laws as determined in good faith by the Company) on the
Company’s licenses and, if applicable as determined in good faith by the Company, on any other
licenses of anv entitv with which the Companv or anv subsidiary has contracted. Each Shareholder
agrees to work in good faith to provide the Company with all information regarding the
Shareholder Parties as may be required by the Cannabis Laws. The Shareholders and the Company
turther agree and acknowledge that any required disclosure of the Shareholder Parties to the state

14
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for purposes of the Cannabis Laws shall not alter the respective liabilities and indemnifications of
the Shareholders as set forth in this Agreement.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES

Section 7.1 . Each Shareholder, severally and not jointly,
represents and warrants to the Company and to each other that:

(a) For each such Shareholder that is not an individual, such Shareholder is a
company duly organized, validly existing and in good standing under the laws of its state of
incorporation or organization, as applicable.

(b) As applicable, each Shareholder has full capacity and/or corporate power
and authority to execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the transactions contemplated hereby. The execution and delivery of this Agreement,
the performance of its obligations hereunder and the consummation of the transactions
contemplated hereby have been duly authorized by all requisite action of such Shareholder. Such
Shareholder has duly executed and delivered this Agreement.

(c) This Agreement constitutes the legal, valid and binding obligation of such
Shareholder, enforceable against such Shareholder in accordance with its terms except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting the enforcement of creditors rights generally and by general equitable
principles (whether enforcement is sought by proceedings in equity or at law). The execution,
delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby, require no action by or in respect of, or filing with, any governmental
authority.

(d) The execution, delivery and performance by such Shareholder of this
Agreement and the consummation of the transactions contemplated hereby do not (i) conflict with
or result in any violation or breach of any provision of any of the organizational documents of such
Shareholder, as applicable; (ii) conflict with or result in any violation or breach of any provision
of any applicable law; or (iii) require any consent or other action by any person under any provision
of any material agreement or other instrument to which the Shareholder is a party.

(e) Except for this Agreement, such Shareholder has not entered into or agreed
to be bound by any other agreements or arrangements of any kind with any other party with respect
to any Stock of the Company, including agreements or arrangements with respect to the acquisition
or disposition of any such Stock or any interest therein or the voting of any Stock (whether or not
such agreements and arrangements are with the Company or any other Shareholder).

® If the Sharcholder is an individual, all of the below are true and correct for
the Sharcholder and if the Shareholder is a partnership, corporation, limited liability company or
other entity, then all of the below are true and correct for each equity holder of the Shareholder:
(1) he or she is at least twenty-one (21) years of age; (ii) he or she has never been convicted of a
felony; and (iii) he or she is not a law enforcement officer or employed by the Missouri Departtment
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of Health and Senior Services.

(g) Subject to the other provisions of this Agreement, the representations and
warranties contained herein shall survive the date of this Agreement and shall remain in full force
and effect for the full period of all applicable statutes of limitations.

ARTICLE VIII
MISCELLANEOUS

Section 8.1  Expenses. All costs and expenses, including fees and disbursements of counsel,
financial advisors and accountants, incurred in connection with the preparation and execution of
this Agreement, or any amendment or waiver hereof, and the transactions contemplated hereby
shall be paid by the party incurring such costs and expenses.

Section 8.2 Further Assurances. Each Sharcholder will take all actions which may be
reasonable or desirable in connection with the execution of this Agreement and the consummation
of the transactions contemplated by the Agreement, and in furtherance thereto will give any notices
to, make any filings with, and use its reasonable efforts to obtain any authorizations, consents, and
approvals, and take such other reasonable actions, which may be required to consummate the
transactions contemplated by this Agreement.

Section 8.3  Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given: (a) when
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by
facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during normal
business hours of the recipient, and on the next business day if sent after normal business hours of
the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return
receipt requested, postage prepaid. Such communications must be sent to the respective parties at
the following addresses (or at such other address for a party as shall be specified in a notice given
in accordance with this Section):

E-mail: matt@wolfcap.com
Attention: Matthew Wolf

with a copy to: Vicente Sederberg LLP
455 Sherman St., Suite 390
Denver, CO 80203
E-mail: charlie@vicentesederberg.com
Attention: Charles Alovisetti

If to a Shareholder, to such Sharcholder’s respective mailing address as set forth on Schedule A.
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Section 8.4 . The headings in this Agreement are inserted for convenience or reference
only and are in no way intended to describe, interpret, define, or limit the scope, extent or intent
of this Agreement or any provision of this Agreement.

Section 8.5 . If any term or provision of this Agreement is held to be invalid, illegal
or unenforceable as a matter of law in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other term or provision of this Agreement or invalidate or
render unenforceable such term or provision in any other jurisdiction. Upon such determination
that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the transactions contemplated
hereby be consummated as originally contemplated to the greatest extent possible.

Section 8.6 . This Agreement and any Joinder Agreements executed after the
date hereof, and all related Exhibits and Schedules hereto constitute the sole and entire agreement
of the parties to this Agreement with respect to the subject matter contained herein, and supersedes
all prior and contemporaneous understandings, agreements, representations and warranties, both
written and oral, with respect to such subject matter.

Section 8.7 . Subject to the rights and restrictions on
Transfers set forth in this Agreement, this Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, executors, administrators, Representatives,
successors and assigns. This Agreement may not be assigned by any Shareholder except as
provided in this Agreement and any such assignment in violation of this Agreement shall be null
and void.

Section 8.8 . This Agreement is for the sole benefit of the parties
hereto (and their respective heirs, executors, administrators, successors and assigns) and nothing
herein, express or implied, is intended to or shall confer upon any other Person, including any
creditor of the Company, any legal or equitable right, benefit or remedy of any nature whatsoever
under or by reason of this Agreement.

Section 8.9 . This Agreement shall not be modified or amended except by written
consent of the Company and Shareholders holding a Requisite Interest of the issued and
outstanding shares of Common Stock; provided, however, that (a) any such modifications or
amendments that disproportionately affect in any material respect the rights of any Shareholder
relative to any other Shareholder shall aiso require the written consent of the Shareholder who is
disproportionately affected by such modification or amendment; and (b) amendments to

A relating to any new issuance, redemption, repurchase or Transfer of Stock done or made in
accordance with this Agreement may be made by the Board without the consent of the Requisite
Interest.

Section 8.10 Waiver. No waiver by any party of any of the provisions hereof shall be effective
unless explicitly set forth in writing and signed by the party so waiving. No waiver by any party
shall operate or be construed as a waiver in respect of any failure, breach or default not expressly
identified by such written waiver, whether of a similar or different character, and whether
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occurring before or after that waiver. No failure to exercise, or delay in exercising, any right,
remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver
thereof, nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege. For the avoidance of doubt, nothing contained in this shall diminish any of
the explicit and implicit waivers described in this Agreement.

Section 8.11 . All issues and questions concerning the application, construction,
validity, interpretation and enforcement of this Agreement shall be governed by and construed in
accordance with the internal laws of the State of Missouri, without giving effect to any choice or
conflict of law provision or rule (whether of the State of Missouri or any other jurisdiction).

Section 8.12 Termination. This Agreement shall automatically terminate and be null and void
and without further legal effect upon the first to occur of the following:

(a) the commencement of the complete liquidation of the Company, whether
voluntarily, in bankruptcy or otherwise, or the sale or other disposition of all or substantially all of
the business and assets or Stock of the Company;

(b)  the agreement in writing of each of the Shareholders to terminate this
Agreement; or

©) with respect to a particular Shareholder, when that Shareholder no longer
owns any Stock.

Section 8.13 . This Agreement and any dispute, claim, or controversy arising
out of, connected with, or relating to this Agreement (* ) shall be governed by and
construed in accordance with the laws of the State of Missouri, without regard to conflict of law
principles that would result in the application of any law other than the law of the State of Missouri.
All Disputes shall, to the extent possible, be settled amicably by prompt good faith negotiations
between the representatives of the parties hereto. In the event the parties cannot resolve a Dispute
within thirty (30) days of the commencement of such discussions, such Dispute shall be resolved
by finally binding arbitration as provided herein. Arbitration shall be conducted under, and
governed by, the then current Commercial Rules of Arbitration of the American Arbitration
Association (the * ). All arbitration hearings shall be conducted in St. Louis,
Missouri. Each Shareholder and the Company hereby agree that a judgment upon an arbitration
award may be entered in any court having appropriate jurisdiction. Each Shareholder and the
Company hereby irrevocably consent to the exclusive personal jurisdiction of, and venue in, the
state courts located in St. Louis, Missouri. The arbitration shall be conducted by a panel of three
(3) persons selected as follows: each party involved in the Dispute shall select one (1) person to
act as arbitrator; and such selected arbitrators shall select another arbitrator within thirty (30) days
of their appointment; all in accordance with the Arbitration Rules. Each party to the Dispute shall
bear its own costs and expenses and attorneys’ fees, and an equal share of the arbitrators’ fees and
any administrative fees of arbitration,

Section 8.14 Additional Shareholders. In the event that after the Effective Date, the Company
issues shares of Stock to any person or entity, the Company shall, as a condition to such issuance,
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cause such person or entity to execute a counterpart signature page hereto as a “Shareholder,” and
such person shall thereby be bound by, and subject to, all of the terms and provisions of this
Agreement applicable to a Shareholder.

Section 8.15 . EBach Shareholder agrees that such Shareholder will keep
confidential and will not disclose, divulge, or use for any purpose (other than to monitor its
investment in the Company) any confidential information or trade secrets of the Company,
including but not limited to personnel information, know-how, customer lists, technical or
financial data, obtained from the Company pursuant to the terms of this Agreement, unless such
confidential information: (a) is known or becomes known to the public in general (other than as a
result of a breach of this by such Shareholder); (b) is or has been independently
developed or conceived by the Shareholder without use of the Company’s confidential information
as must be evidenced by prior written records; or (c) is or has been made known or disclosed to
the Shareholder by a third party without a breach of any obligation of confidentiality such third
party may have to the Company and without such third party’s violation of applicable law.

Section 8.16 . Each party hereto acknowledges that a breach or threatened
breach by such party of any of its obligations under this Agreement would give rise to irreparable
harm to the other parties, for which monetary damages would not be an adequate remedy, and
hereby agrees that in the event of a breach or a threatened breach by such party of any such
obligations, each of the other parties hereto shall, in addition to any and all other rights and
remedies that may be available to them in respect of such breach, be entitled to equitable relief,
including a temporary restraining order, an injunction, specific performance and any other relief
that may be available from a court of competent jurisdiction (without any requirement to post
bond).

Section 8.17 . This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of
electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

Section 8.18 . Each Shareholder who is married on the date of this Agreement
shall cause his or her spouse to execute and deliver to the Company a consent of spouse in the
form of hereto (a ‘ ), dated as of the date hereof. If any Shareholder

should marry following the date of this Agreement, such Shareholder shall cause his or her spouse
to execute and deliver to the Company a Spousal Consent within thirty (30) days thereof.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto execute this Agreement to be effective as of
the Effective Date.

THE COMPANY:

Botannis Labs Mo Corp.

By: Matthew Wolf
Title: Secretary/Treasurer

SHAREHOLDERS:

BLMO, LLC
By: Matthew Wolf
Its: Sole Member

Daniel Altmann

Ann Costanza

Kevin Nguyen

Nicholas Kingsbury

Signature Page to Shareholders’ Agreement



Case: 4:22-cv-00397-PLC Doc. #: 68-9 Filed: 01/06/23 Page: 54 of 60 PagelD #: 1056

SCHEDULE A
COMPANY SHAREHOLDERS
Shareholder Name Shareholder Address Shares of Percentage of
Common Stock Company
Owned Owned
Daniel Altmann _ 5,100 51%
Nicholas Kingsbury _ 200 2%
TOTAL N/A 10,000 100%
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SCHEDULE B
FORM OF JOINDER AGREEMENT

The undersigned is executing and delivering this Joinder Agreement pursuant to the Shareholders’
Agreement for Botannis Labs Mo. Corp. (the “Company”) dated December 18, 2019, (as amended,
modified, restated or supplemented from time to time, the “Sharcholders’ Agreement”), among the
Company and its Shareholders party thereto.

By executing and delivering this Joinder Agreement to the Company, the undersigned hereby agrees
to become a party to, to be bound by, and to comply with the provisions of the Shareholders’
Agreement in the same manner as if the undersigned were an original signatory to such agreement.

The undersigned agrees that the undersigned shall be a Shareholder, as such term is defined in the
Shareholders’ Agreement.

Accordingly, the undersigned has executed and delivered this Joinder Agreement as of

Signature of Shareholder

Printed Name of Shareholder:
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SCHEDULE C
SPOUSAL CONSENT

The undersigned (“I” or “me”) hereby certifies that I am the spouse of

, a Stockholder of Botannis Labs Mo. Corp., a Missouri corporation (the

“Company”), that 1 have read the Stockholders’ Agreement among the Company and its
Stockholders, dated as of October __, 2019 (the “Agreement”), and I know, understand and am in
agreement with the contents of the Agreement. I am aware that the Agreement provides that my
spouse agrees to hold his Shares in the Company (the “Shares™) subject to certain restrictions and to
sell such Shares upon the occurrence of certain events. I am executing this Consent voluntarily.
Before execution of this Consent, I was provided a fair and reasonable disclosure of the property and
financial obligations of my spouse and given reasonable opportunity to seek independent legal

advice.

Dated as of ,20 .

Printed Name:
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IN WITNESS WHEREOF, the undersigned directors have duly executed this Consent as
of the date first set forth above.

Matthew Wolf, Director

Daniel Altmann, Director

Mark Wolf, Director

Signature Page to Consent in Lieu of First Meeting of Board of Directors
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IN WITNESS WHEREGOF, the parties hereto execute this Agreement to be effective as of
the Effective Date.

THE COMPANY:

Botannis Labs Mo Corp.

By: Matthew Wolf
Title: Secretary/Treasurer

SHAREHOLDERS:

BLMO, LLC
By: Matthew Wolf
Its: Sole Member

Daniel Altmann

Ann Costanza

Kevin Nguyen

Nicholas Kingsbury

Signature Page to Shareholders’ Agreement
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IN WITNESS WHEREOF, the undersigned directors have duly executed this Consent as
of the date first set forth above.

Matthew Wolf, Director

Daniel Altmann, Director

Mark Wolf, Director

Signature Page to Consent in Lieu of First Meeting of Board of Directors
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

STOCKHOLDER:

Daniel Altmann

Address:

Email: dna661@gmail.com

BUYER:

Botannis Labs, Inc.

By: Matthew Wolf
Title: Secretary and Treasurer

Signature Page to Option Agreement
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EXHIBIT 10
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The Elster Law Office, LLC
225 South Meramec, Suite 325
Saint Louis, Missouri 63105
(Telephone) (314) 727-0868
E-mail: henry@elsterlaw.com

VIA US MAIL & EMAIL

March 18, 2022

Mr. Matthew Wolf (matt@wolfcap.com, matt.wolf@cpc.com)
165 Oser Avenue
Hauppauge, New York 11788

Dear Mr. Wolf:

I represent Gen-U-Tech, LLC, Jeffrey Altmann, and Daniel Altmann. Please see enclosed
for a draft lawsuit. For the reasons set forth in the lawsuit, including the nearly one-hundred pages
of exhibits, the named Plaintiffs have been severely damaged by your errors, omissions, and
misconduct. Based on your own estimates alone (i.e, Exhibit 7), the damages are at least several
million dollars in future lost revenue. Because these damages are continuing to accrue, and are
presently at least several million dollars, I am requesting that you, or your legal counsel, contact
me immediately to discuss a potential resolution without resorting to litigation in Greene County,
Missouri.

This correspondence is also intended to serve as notice under the lease with Gen-U-Tech,
LLC of a default. Likewise, it is also intended to serve as notice of demand for corrective action
by you, as a director and/or officer of Botannis Labs Mo. Corp. Please respond to this
correspondence within ten (10) days. If I do not hear from you or a legal representative within ten
days, [ will file the enclosed lawsuit or something substantially similar.

This correspondence does not admit any facts, does not waive any legal arguments, and is

sent, in part, in an attempt to reach a compromise. It shall not be admissible in Court. Thank you
for your time and attention.

Very truly yours,
Henry P. Elster

Enclosure:
Draft Petition
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EXHIBIT 11
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001377186
State of Missouri Date Filed: 7/25/2019
John R. Ashcroft, Secretary of State John R. Ashcroft
Corporations Division Missouri Secretary of State
PO Box 778 / 600 W. Main St., Rm. 322
Jefferson City, MO 65102
Articles of Incorporation
Article One
The name of the corporationis:  Botannis Labs Mo. Corp
Article Two
The registered agent’s name is: _Henry Elster
The address, including street and number for the registered agent’s office in the state of Missouri is:
(PO Box may only be used in addition to a physical street address)
101 South Hanley, Suite 1280 Saint Louis MO 63105
Street Address City State/Zip

Article Three
(Must complete 1 or 2)

1. If the aggregate number of shares in which the corporation shall have authority to issue DOES NOT exceed 30,000 shares or the par
valued DOES NOT exceed $30.000 please check this box: [

or

2. If the aggregate number of shares in which the corporation shall have authority to issue exceeds 30,000 shares or the par value
exceeds $30,000 dollars please indicate the number of shares of each class and the par value of each share. Also, indicate a statement
of the preferences, qualifications, limitations, restrictions and the special or relative rights including convertible right, is any, in
respect of the share of each class:

Class No. Shares Share Par Value Share Notes
Common 10000 No Par Value
Article Four

The name and physical business or residence address of each incorporator:
Name Address City/State/Zip

Altmann, Jeff 9209 Niles Place Saint Louis MO 63123

(Please see next page)

Name and address to return filed document:

Name:  Botannis Labs Mo. Corp

Address: Email: jeffrey@lobbymo.com

City, State, and Zip Code:

Corp. 41 (11/2008)
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Articles of Incorporation of a For Profit Corporation

Article Five
The date the corporation is to continue or perpetual: (Please select one)

Perpetual (check box) or State number of years

Article Six
The corporation is formed for the following lawful purpose(s):

Any lawful purpose.

Article Seven

The number of directors to constitute the board of directors: 2 (optional)

The effective date of this document is the date it is filed by the Secretary of State of Missouri unless a future date is otherwise
indicated:

(Date may not be more than 90 days after the filing date in this office)

In Affirmation thereof, the facts stated above are true and correct:
(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo)

Jeff Altmann JEFF ALTMANN 07/25/2019

Signature of Incorporator(s) Printed or Typed Name of Incorporator Date of Signature

Corp. 41 (11/2008)
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Secretary of State
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ecretary of Stafe

organized this date and that it is entitled to all rights and privileges granted corporations organized under

have been received and filed in the Office of the Secretary of State, which Articles, in all respects,
the General and Business Corporation Law.

comply with the requirements of General and Business Corporation Law.

Missouri. Done at the City of Jefferson, this 25th day of

IN TESTIMONY WHEREQF, I hereunto set my hand and
cause to be affixed the GREAT SEAL of the State of

WHEREAS, Articles of Incorporation of




Case: 4:22-cv-00397-PLC Doc. #: 68-12 Filed: 01/06/23 Page: 1 of 2 PagelD #: 1069
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John R. Ashcroft Secretary of State 001377186
2019 ANNUAL REGISTRATION REPORT Date Filed: 9/27/2019
BUSINESS John R. Ashcroft
Missouri Secretary of State

*SECTION 1, 3 & 4 ARE REQUIRED

RENEWAL MONTH:
REPORT DUE BY: 10/31/2019
JULY
11 OPT TO CHANGE THE CORPORATION’S
001377186 RENEWAL MONTH TO FOR A $25.00 FEE
Botannis Labs Mo. Corp
HENRY ELSTER PRINCIPAL PLACE OF BUSINESS OR CORPORATE HEADQUARTERS: *
101 SOUTH HANLEY, SUITE 1280
SAINT LOUIS MO 63105 215 North Grant (Required)
1
STREET
Springfield MO 65806
CITY / STATE ZIP
If changing the registered agent and/or registered office address, please check the appropriate box(es) and fill in the necessary information.
[ The new registered agent
IF CHANGING THE REGISTERED AGENT, AN ORIGINAL WRITTEN CONSENT FROM THE NEW
2 REGISTERED AGENT MUST BE ATTACHED AND FILED WITH THIS REGISTRATION REPORT.
[0 The new registered office address
Must be a Missouri address, PO Box alone is not acceptable. This section is not applicable for Banks, Trusts and Foreign Insurance.
OFFICERS BOARD OF DIRECTORS *
NAME AND PHYSICAL ADDRESS (P.O. BOX ALONE NOT ACCEPTABLE). NAME AND PHYSICAL ADDRESS (P.O. BOX ALONE NOT ACCEPTABLE).
MUST LIST PRESIDENT AND SECRETARY BELOW A MUST LIST AT LEAST ONE DIRECTOR BELOW B
PRESIDENT Almann, Daniel NAME Almann, Daniel
STREET 215 North Grant STREET 215 North Grant
CITY/STATE/ZIP Springfield MO 65806 CITY/STATE/ZIP Springfield MO 65806
SECRETARY Almann, Daniel NAME Wolf, Matt
STREET 215 North Grant STREET 215 North Grant
3 CITY/STATE/ZIP Springfield MO 65806 CITY/STATE/ZIP Springfield MO 65806
NAME
STREET STREET
CITY/STATE/ZIP CITY/STATE/ZIP
NAME
STREET STREET
CITY/STATE/ZIP CITY/STATE/ZIP
NAMES AND ADDRESSES OF ALL OTHER OFFICERS AND DIRECTORS ARE ATTACHED
The undersigned understands that false statements made in this report are punishable for the crime of making a false *
declaration under Section 575.060 RSMo. Photocopy or stamped signhature not acceptable.
4| | Authorized party or officer sign here Daniel Almann (Required)
Please print name and title of signer: Daniel Almann / President
NAME TITLE
REGISTRATION REPORT FEE IS: WHEN THIS FORM IS ACCEPTED BY THE SECRETARY OF STATE, BY LAW
—$20.00 Iffiled on or before 10/31/2019 IT WILL BECOME A PUBLIC DOCUMENT AND ALL INFORMATION
—535.00 If filed on or before 11/30/2019 PROVIDED IS SUBJECT TO PUBLIC DISCLOSURE
_$50.00 If filed on or before 12/31/2019
__$65.00 If filed on or before 1/31/2020
ADD AN ADDITIONAL $25.00 FEE IF CHANGING THE RENEWAL MONTH.
E-MAIL ADDRESS (OPTIONAL):  jeffrey@lobbymo.com

REQUIRED INFORMATION MUST BE COMPLETE OR THE REGISTRATION REPORT WILL BE REJECTED
RETURN COMPLETED REGISTRATION REPORT AND PAYMENT TO: Secretary of State, P.O. Box 778, Jefferson City, MO 65102





