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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Form 10-K/A”) to the Annual Report on Form 10-K of Medicine Man Technologies, Inc. (the “Company,”
“Medicine Man,” “we,” “us” or “our”) for the year ended December 31, 2020, filed with the Securities and Exchange Commission on March 31, 2021 (the
“Original 10-K”), is being filed for the purposes of including the information required by Part IIT (Items 10-14) of Form 10-K and to amend Item 15 to
include two exhibits that were inadvertently omitted from the Original 10-K, to correct nine exhibits filed with the Original 10-K that contained extraneous
materials and to reflect the exhibits filed or furnished with this Form 10-K/A. At that time the Company filed the Original 10-K, it intended to file a
definitive proxy statement for its 2020 Annual Meeting of Stockholders within 120 days after the end of its fiscal year pursuant to Regulation 14A
promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Because the Company will not file the definitive proxy
statement within such 120-day period, the omitted information is filed herewith and provided below as required. The reference on the cover of the Original
10-K to the incorporation by reference to portions of our definitive proxy statement into Part III of the Original 10-K is hereby deleted.

As aresult, Part ITI, Items 10-14 and Part IV, Item 15 of the Company's Original 10-K are hereby amended and restated in their entirety.

Except as described above, this Form 10-K/A does not modify or update disclosure in, or exhibits to, the Original 10-K, and such disclosure in, or exhibits
to, the Original 10-K remain unchanged and speak as of the date of the filing of the Original 10-K. In particular, this Form 10-K/A does not change any
previously reported financial results, nor does it reflect events occurring after the date of the Original 10-K. Accordingly, this Form 10-K/A should be read
in conjunction with the Original 10-K and the Company’s other filings made with the Securities and Exchange Commission since the filing of the Original
10-K, including amendments to those filings, if any.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors and Executive Officers

Set forth below are the Company’s Directors and Executive Officers, together with an overview of their professional experience and expertise.

Name Age Position(s) Held

Justin Dye (2)(3) 49 Chief Executive Officer and Executive Chairman (director since 2019)
Nancy Huber 63 Chief Financial Officer

Nirup Krishnamurthy 59 Chief Operating Officer

Daniel Pabon 44 General Counsel, Chief Government Affairs Officer and Corporate Secretary
Brian Ruden (3) 46 Director (director since 2019)

Jeffrey A. Cozad (1)(2)(3) 57 Director (director since 2021)

Jeff Garwood (1) (3) 59 Director (director since 2020)

Pratap Mukharji (1)(2) 61 Director (director since 2021)

Salim Wahdan (1) 41 Director (director since 2021)

(@) Currently a member of the Audit Committee.

2 Currently a member of the Nominating and Corporate Governance Committee.

3) Currently a member of the Compensation Committee.

Justin Dye was named Chief Executive Officer and Executive Chairman of the Company in December 2019 and has served as a director and Chairman
since June 2019. Mr. Dye has 25 years of experience in private equity, general management, operations, strategy, corporate finance, and M&A. Prior to
founding Dye Capital & Company (“Dye Capital”), a private equity firm investing in growth companies in disruptive industries, in 2018, he served as an
integral part of the private equity consortium that acquired Albertsons Companies (“Albertsons™), a grocery store chain, and led its expansion through over
$40 billion in acquisitions, divestitures, real estate and financing transactions. During his 11-year tenure as Chief Strategy Officer, Chief Operating Officer,
and Chief Administration Officer, Albertsons grew sales from approximately $10 billion to over $60 billion with over 2,300 stores and 285,000 employees.
Prior to Albertsons, Justin held roles at Cerberus Capital Management, General Electric and Arthur Andersen. Justin serves as lead director for New
Seasons Market and is a member of the DePauw University Board of Trustees. Mr. Dye’s financial and executive experience qualifies him to serve on our
Board of Directors (the “Board”).

Nancy Huber was named Chief Financial Officer of the Company in December 2019. She was hired in August 2019 as Senior Vice President of Finance
for the Company. Ms. Huber has over 30 years of experience in accounting and finance. Most recently she spent 12 years as the Chief Financial Officer for
Forward Foods, LLC, a privately held consumer-packaged goods company, which sold products to grocery, mass, military, convenience store, club and
natural channels, both directly and indirectly. Ms. Huber also has leadership experience in gold and diatomaceous earth mining. She worked as the Chief
Financial Officer for Western Multiplex Corporation, taking the company public on the Nasdaq exchange and was a founder and Chief Financial Officer of
AccelGraphics Inc. also listed on the Nasdaq. Ms. Huber has an MBA from Kellogg School of Management, Northwestern University and a Bachelor of
Science in Chemical Engineering from Purdue University.




Nirup Krishnamurthy was named Chief Operating Officer of the Company in September 2020. He had previously served as the Company’s Chief
Information and Integration Officer since June 2019; Mr. Krishnamurthy provided such service as a consultant until March 1, 2020, at which time he began
formal employment with the Company. Mr. Krishnamurthy has over 25 years of experience in innovation, technology, restructuring, and M&A for Fortune
500 companies. Since May 2018, Mr. Krishnamurthy has been a partner with Dye Capital, a private equity firm investing in growth companies in disruptive
industries. In addition to his work with Dye Capital, Mr. Krishnamurthy has acted as managing director of EBIT+ LLC (“EBIT+”), a management
consulting firm he founded in January 2016; EBIT+ works with executive management to improve revenues and margins while reducing operating costs.
From September 2011 through December 2015, Mr. Krishnamurthy was EVP and Chief Strategy Officer & Chief Information Officer with The Great
Atlantic and Pacific Tea Company (“A&P”), a grocery store chain, where he was responsible for the information services, digital commerce, supply chain
& logistics, strategic sourcing and retail space planning functions for A&P. Mr. Krishnamurthy has also held senior management positions with companies
including Northern Trust Corporation and United Airlines, Inc. He obtained a Ph.D. in Industrial Engineering Operations Research and a M.S. in Industrial
Engineering Operations/Production Management from the State University of New York, and a B.S. in Mechanical Engineering from Anna University in
Chennai, India.

Daniel Pabon was named General Counsel, Chief Government Affairs Officer and Corporate Secretary in August 2019. Prior to joining the Company, Mr.
Pabon served as Vice President of Sewald Hanfling Public Affairs, a government affairs firm, from 2018 and 2019. Before that, he was in private law
practice. In addition, he served eight years in the State of Colorado Legislature as a State Representative from 2011 to 2019. He held numerous leadership
positions including Deputy Whip, Assistant Majority Leader, Speaker Pro Tempore, and Chair of the Finance Committee. During his tenure, he assisted
with the design and development of Colorado’s cannabis legal and regulatory model. Mr. Pabon has had extensive experience in compliance, law
department management, litigation, cannabis regulation and governance and government affairs issues. He has consulted with and advised state and local
governments as well as private businesses all over the world on how to implement cannabis regulations, both medical and recreational. Mr. Pabon served as
a member of the City of Denver Marijuana Licensing Working Group (MLWG). He was a volunteer with the Covid-19 Eviction Defense Project. He has
served as an adjunct professor of business law at the Community College of Denver. He also served on the Obama-Biden Presidential Transition Team. Mr.
Pabon received a Bachelor of Science degree in Mechanical Engineering from the University of Colorado at Boulder and his juris doctor from the
University of Colorado School of Law. Mr. Pabon is also a graduate of the Harvard Kennedy School for Executive Education.

Brian Ruden has served as director since December 2019. He is the owner of several Colorado Retail Marijuana Store Licenses around the state of
Colorado doing business as Star Buds. Since 2010, he has owned and operated marijuana licenses in Colorado, Washington DC, and Hawaii. In 2014, Mr.
Ruden founded Starbuds Consulting, a consulting company which provides strategic advice to start-up marijuana operations. Before entering the marijuana
industry, Mr. Ruden was a tax attorney in Colorado. In 2005, Mr. Ruden received his law degree from the University of Denver, Sturm College of Law. He
received his Bachelor of Science from the University of Massachusetts. Mr. Ruden’s extensive business experience in the marijuana industry qualifies him
to serve on the Board.

Jeff Garwood has served as a director since September 2020. Mr. Garwood is the founder and since 2010 has been the managing member of Liberation
Capital, LLC, a private equity fund that is focused on providing modular, repeatable waste to value project finance. He is also the co-owner of, and since
2010 has actively managed, Zysense LLC, an entity providing high precision measurement instruments for research. Prior to founding Liberation Capital,
Garwood, held a variety of leadership positions with General Electric Company (“GE”), including President and CEO of GE Water and Process
Technologies, President and CEO of GE Fanuc, and President of Garrett Aviation. Prior to joining Garret Aviation, Mr. Garwood worked for numerous
years at the strategic consulting firm McKinsey and Company. Garwood received a B.S. of Chemical Engineering from North Carolina State University
and an M.B.A. from the Kenan-Flagler Business School at the University of North Carolina at Chapel Hill. Mr. Garwood is a recognized visionary business
leader bringing 30 years of extensive experience across finance and operations, and we believe his significant experience and qualifications across multiple
industries qualify him to serve on the Board.




Pratap Mukharji has served as a director since January 2021. He was a senior partner and director at Bain & Company from 2015-2020 where he led its
Supply Chain and Service Operations practice. He retired in May 2020. Since retirement, he has been an Executive in Residence at the Fuqua School of
Business at Duke University. With a concentration in Industrials and Retail, Mr. Mukharji has led strategy; M&A; transformation and turnaround;
operations improvement; due diligence, omnichannel; and e-commerce efforts across multiple industries. Prior to Bain, he was at Kearney and Booz-Allen
& Hamilton. Mr. Mukharji received a BA in Economics from Haverford College at which he was Phi Beta Kappa, and a MBA from the Fuqua School of
Business at Duke University at which he was a Fuqua Scholar. During his career, Mr. Mukharji examined small and large capitalized companies and
advised them on growth opportunities. We believe his significant experience through consulting work analyzing company financial statements and
performing due diligence qualify him to serve on the Board.

Jeffrey A Cozad has served as a director since March 2021. From 2017-2019. Mr. Cozad was a Managing Partner at Stonerise Capital Partners in San
Francisco, CA, a firm he co-founded in 2007. Beginning in January 2020, Mr. Cozad became Managing Partner Emeritus at Stonerise Capital Partners. Mr.
Cozad is the co-founder of CRW Cann Holdings, LLC (“CRW”)- a special purpose vehicle created to support Schwazze’s vision of becoming the one of
the biggest vertically integrated player in the Colorado cannabis market. He is also the Managing Partner of his family office, Cozad Investments, LP,
which has completed more than 20 investments across a disparate set of industries over the past 13 years. Mr. Cozad holds an MBA from The University of
Chicago Booth School of Business and received a BA in Economics and Management from DePauw University, where he serves on the Board of Trustees
and is Chairman of the University Endowment Fund Investment Committee. We believe his significant experience with investments across a variety of
industries qualifies him to serve on the Board.

Salim Wahdan has served as a director since March 2021. Mr. Wahdan has close to two decades of entrepreneurial experience owning and operating retail
businesses. During the last five years, he was a partner and operator of Star Buds in Adams, Louisville, and Westminster, several of the Star Buds’ branded
dispensaries the Company purchased between December 2020 and March 2021. He ran the back office of the operation and was charged with accounting,
inventory, and strategic growth. Mr. Wahdan was instrumental in the early growth of the Star Buds franchise. Previous to his time in the cannabis industry,
he owned and operated various retail concepts in Colorado. We believe his significant experience within the cannabis industry owning and operating retail
concepts qualifies him to serve on the Board.

Board Designation Rights
The Company has granted rights to designated directors as follows:

* Under the Securities Purchase Agreement, dated June 5, 2019, between the Company and Dye Capital Cann Holdings, LLC (“Dye Cann I”), as
amended by the Amendment to Securities Purchase Agreement, dated July 15, 2019, the Amendment to Security Purchase Agreement, dated May
20, 2020, and the Consent, Waiver and Amendment, dated December 16, 2020 (as amended, the “Dye Cann I SPA”), until the later of (i) two years
from the last closing under the Dye Cann I SPA, or (ii) the date Dye Cann I no longer owns, in the aggregate, at least $10,000,000 of common stock,
as measured by a trailing 30 day volume weighted average price of the common stock, or continues to hold at least 8,333,333 shares of common
stock, the Company is required to take all actions to ensure that two individuals designated by Dye Cann I shall be appointed to the Board.
Currently, Justin Dye and Jeffrey Garwood serve as Dye Cann I’s designees on the Board.

* Under the letter agreement, dated December 16, 2020, between the Company and Dye Capital Cann Holdings II, LLC (“Dye Cann II”), for as long
as Dye Cann II owns, in the aggregate, at least $10,000,000 of the Series A Preferred Stock, as measured by a trailing 30 day volume weighted
average price of the common stock, on an as-converted basis, or continues to hold at least 10,000 shares of the Company’s Series A Cumulative
Convertible Preferred Stock (“Series A Preferred Stock”), the Company is required to take all actions to ensure that either one individual if the
Board consists of five or fewer members or two individuals if the Board consists of more than five members designated by Dye Cann II shall be
appointed to the Board. For so long as Dye Cann II is entitled to designate director, each committee of the Board shall include at least one of the
directors designated by Dye Cann II as a member or, if Dye Cann II so elects, as an observer. Currently, Pratap Mukharji serves as Dye Cann II’s
designee on the Board.

* Under the letter agreement, dated February 26, 2021, between the Company and CRW, for as long as CRW owns, in the aggregate, at least
$15,000,000 of Series A Preferred Stock (calculated on an as-converted basis based on the volume weighted average price of the Company’s
common stock over a 30-day period) or continues to hold at least 15,000 shares of Series A Preferred Stock, the Company is required to take all
actions to ensure that one individual designated by CRW will be appointed to the Board. For as long as CRW has the right to designate a director,
each committee of the Board shall include the CRW designee as a member or, if CRW so elects, as an observer. Currently, Jeffrey A. Cozad serves
as CRW’s designee on the Board.

* Under the Omnibus Amendment No. 2 to Asset Purchase Agreements, dated December 17, 2020, among the Corporation and the sellers party
thereto (the “Star Buds Agreement”), for as long as the Sellers (as defined in the Star Buds Agreement) and the Members (as defined in the Star
Buds Agreement) meet a specified ownership threshold, the Company shall recommend to its Board that Brian Ruden and Naser Joudeh jointly be
permitted to designate three directors for appointment to the Board if the Board consists of seven or more members. Currently, Brian Ruden and
Salim Wahdan serve as Messrs. Ruden and Joudeh’s designees on the Board.




Board Terms

Our bylaws provide for a “staggered” or “classified” board of directors, whereby the directors of the Board are divided into two classes, Class A and Class
B, respectively, each class consisting, as nearly as possible, of one-half of the total number of directors constituting the entire Board. Directors in each class
are elected to approximately two-terms expiring at the election of their respective successors at alternating annual meetings of our stockholders. The
following table sets forth the name, class, term and designating party of each of our current directors:

Name Class Term Designating Party

Jeffrey A. Cozad A [Expires 2022 annual meeting CRW

Jeffrey Garwood A [Expires 2022 annual meeting Cann I

Salim Wahdan A [Expires 2022 annual meeting Brian Ruden and Naser Joudeh
Justin Dye, Chairman B Expired 2021 annual meeting Cann I

Pratap Mukharji B [Expired 2021 annual meeting Cann II

Brian Ruden B Expires 2021 annual meeting Brian Ruden and Naser Joudeh

Family Relationships
There are no family relationships among the officers and directors.
Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of our officers, employees and directors, including our Chief Executive Officer
and Chief Financial Officer. Our Code of Business Conduct and Ethics is available on our website at https://www.schwazze.com. We will provide a copy of
our Code of Business Conduct and Ethics to any person without charge upon request to: Medicine Man Technologies, Inc., 4880 Havana Street, Suite 201,
Denver Colorado, 80239 Attention: Corporate Secretary.

We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K relating to amendments to or waivers from any provision of the Code of
Business Conduct and Ethics applicable to our Chief Executive Officer and Chief Financial Officer by posting such information at the investor relations
site on our website at www.schwazze.com in the near future.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our officers and directors, and persons who beneficially own more than 10% of our equity securities registered
pursuant to Section 12 of the Exchange Act, to file reports of ownership and changes in ownership with the SEC. Based solely upon a review of the reports
filed during 2020 and or written representations from the reporting persons, we believe that, during our fiscal year ended December 31, 2020, there were
untimely filings of a Form 3, 4 and/or 5 by the Company’s Section 16(a) filers as follows: (i) Justin Dye filed one late Form 4 on April 30, 2021 reporting
fourteen transactions related to a grant of stock options on December 5, 2019, a grant of shares of Company common stock as compensation for Board
service on October 1, 2020, the repricing of outstanding options on December 15, 2020 and the purchase of shares of Preferred Stock by affiliated entities
on December 16, 18, 22, 2020; February 3, 25, 26, 2021; and March 2,30, 2021; (ii) Nancy Huber filed one late Form 3 on April 30, 2021 relating to her
appointment as Chief Financial Officer on December 5, 2019, and one late Form 4 on April 30, 2021 reporting nine transactions related to grants of stock
options on December 5, 2019, March 27, 2020 and December 15, 2020 and the repricing of outstanding options on December 15, 2020; (iii) Nirup
Krishnamurthy filed one late Form 4 on April 30, 2021 reporting five transactions related to a grant of stock options on December 15, 2020 and the
repricing of outstanding options on December 15, 2020; (iv) Dan Pabon filed one late Form 3 on April 30, 2021 relating to his appointment as General
Counsel on August 12, 2019, and one late Form 4 on April 30, 2021 reporting six transactions related to grants of stock options on December 5, 2019 and
March 27, 2020 and the repricing of outstanding options on December 15, 2020; (v) Jeffrey Garwood filed one late Form 4 on April 30, 2021 reporting two
transactions related to the purchase of shares of the Company’s common stock and a grant of shares of Company common stock as compensation for Board
service on March 25, 2021; (vi) Leo Riera filed one late Form 4 on April 30, 2021 reporting two transactions related to a grant of stock options on April 20,
2020 and a grant of shares of Company common stock as compensation for Board service on October 1, 2020; (vii) and Brian Ruden filed one late Form 4
on April 30, 2021 reporting nine transactions related to a grant of shares of Company common stock as compensation for Board service on October 1, 2020
and the receipt of shares of Series A Preferred Stock and warrants to purchase shares of the Company’s common stock in connection with the Star Buds
acquisitions on December 17, 2020 and December 18, 2020.




CORPORATE GOVERNANCE
COMMITTEES OF THE BOARD

The Board has established various committees to assist it with the performance of its responsibilities. These committees and their members are listed below.
The Board designates the members of these committees and the committee chairs annually, usually, at its organizational meeting following the annual
meeting of stockholders, based on the recommendation of the Nominating and Corporate Governance Committee. The Board has adopted written charters
for each of these committees which can be found at the investor relations section of the Company’s website at www.schwazze.com. Copies are also
available in print to any stockholder upon written request to Medicine Man Technologies, Inc., 4880 Havana Street, Suite 201, Denver, Colorado 80239,
Attention: Corporate Secretary. The chair of each committee develops the agenda for that committee and determines the frequency and length of committee
meetings.

Audit Committee

Our Board has established an Audit Committee, which is composed of Mr. Mukharji, Mr. Cozad, Mr. Garwood, and Mr. Wahdan. The Audit Committee
Chairman is Mr. Mukharji. The Board has determined that Mr. Mukharji is an audit committee financial expert due to Mr. Mukharji’s experience. Through
his consulting work, Mr. Mukharji has analyzed both public and private company financial statements, performed due diligence work, implemented several
financial systems, and is proficient in internal controls and processes. The Board has determined that Mr. Mukharji is independent under the OTCQX Rules
for U.S. Companies. The Audit Committee’s primary duties are to:

review and discuss with management and our independent auditor our annual and quarterly financial statements and related disclosures, including
disclosure under “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and the results of the independent

auditor’s audit or review, as the case may be;

review our financial reporting processes and internal control over financial reporting systems and the performance, generally, of our internal audit
function;

oversee the audit and other services of our independent registered public accounting firm and be directly responsible for the appointment,
independence, qualifications, compensation and oversight of the independent registered public accounting firm, which reports directly to the Audit

Committee;

provide an open means of communication among our independent registered public accounting firm, management, our internal auditing function
and our Board;

review any disagreements between our management and the independent registered public accounting firm regarding our financial reporting;
prepare the Audit Committee report for inclusion in our proxy statement for our annual stockholder meetings; and
establish procedures for complaints received regarding our accounting, internal accounting control and auditing matters.

Our Audit Committee charter also mandates that our Audit Committee approve all audit and permissible non-audit services conducted by our independent
registered public accounting firm. The Audit Committee was established in 2016.




Nominating and Corporate Governance Committee

Our Board has also established a Nominating and Corporate Governance Committee. The Nominating Corporate Governance Committee consists of Mr.
Cozad, Mr. Dye and Mr. Mukharji. The Nominating and Governance Committee Chair is Mr. Mukharji. The Committee’s primary duties are to:

recruit new directors, consider director nominees recommended by stockholders and others and recommend nominees for election as directors;
review the size and composition of our Board and its committees;

oversee the evaluation of the Board;

recommend actions to increase the Board’s effectiveness; and

develop, recommend and oversee our corporate governance principles, including our Code of Business Conduct and Ethics and our Nominating
and Corporate Governance Guidelines.

The Nominating and Corporate Governance Committee was established in 2016.
Compensation Committee

Our Board has established a Compensation Committee. Mr. Cozad, Mr. Dye, Mr. Garwood and Mr. Ruden serve on this committee. The Compensation
Committee Chairman is Mr. Dye. The Committee’s primary duties are to:

approve corporate goals and objectives relevant to executive officer compensation and evaluate executive officer performance in light of those
goals and objectives;

determine and approve executive officer compensation, including base salary and incentive awards;

make recommendations to the Board regarding compensation plans;

administer our stock plan; and

prepare a report on executive compensation for inclusion in our proxy statement for our annual stockholder meetings.
Our Compensation Committee determines and approves all elements of executive officer compensation. It also provides recommendations to the full Board
with respect to non-employee director compensation. The Compensation Committee may not delegate its authority to any other person, although it may

delegate its authority to a subcommittee.

The Compensation Committee was established in 2016.




ITEM 11. EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

Option

Stock Awards Awards
Name and principal position Year Salary ($) ($) (%) (5) Total ($)
Justin Dye, (@) 2020 $ 311,540 $ 50,000 303,978 $ 665,518
Chief Executive Officer 2019 $ 128,077 $ - 5,280,532 $ 5,408,609
Nancy Huber, @) 2020 $ 207,695 $ - 145,526  $ 353,221
Chief Financial Officer
Daniel Pabon, General Counsel and 3) 2020 $ 228,461 $ = 145,526 $ 373,987
Chief Government Affairs Officer
Nirup Krishnamurthy, 4) 2020 $ 218,306 $ - 981,109 $ 1,199,415

Chief Operating Officer

)

)
3)
“)
®)

Mr. Dye was named Chief Executive Officer and Executive Chairman in December 2019. Prior to his appointment, Mr. Dye served as the Company’s
Chairman. The amounts listed under Salary in 2019 includes $120,000 of board compensation.

Ms. Huber was named Chief Financial Officer in December 2019

Mr. Pabon was named General Counsel and Chief Government Affairs Officer in August 2019.

Mr. Krishnamurthy was named Chief Operating Officer in September 2020.

The amounts in the Options Award column reflect the aggregate grant date fair value of stock options granted during 2019 and 2020, computed in
accordance with FASB ASC Topic 718. This amount does not reflect the actual economic value realized by the named executive officer. Assumptions
used in the calculation of the aggregated grant date fair value for these options are included in Note 12 Stockholder’s Equity to our audited financial
statements, included in Item 8 of the Original 10-K. On December 15, 2020, the Board repriced certain outstanding stock options issued to the
Company’s employees. The repriced stock options had original exercise prices ranging from $1.52 per share to $3.83 per share. All of these stock
options were repriced to have an exercise price of $1.26 per share, which was the closing price of the Company’s Common Stock on December 15,
2020. The repriced share fair value is included in the 2020 amounts within the Options Award. The terms of the options are described under the
Outstanding Equity Awards at Fiscal Year-End Table below.




OUTSTANDING OPTION AWARDS AT FISCAL YEAR END

The following table discloses information regarding outstanding option equity awards granted or accrued as of December 31, 2020 for each of our named
executive officers.

Outstanding Awards
Option Awards
Number of
Securities
Underlying
Unexercised Option Option
Options (#) Exercise Expiration
Name Unexercisable Price ($) Vesting start date Date
Justin Dye 2,000,000 1.26 12/05/2019 (2) 12/15/2030
Nancy Huber 50,000 1.26 03/30/2020 (1) 12/15/2030
550,000 1.26 12/15/2019 (2) 12/15/2030
100,000 1.26 03/27/2020 (2) 12/15/2030
Daniel Pabon 550,000 1.26 09/02/2019 (2) 12/15/2030
100,000 1.26 03/27/2020 (2) 12/15/2030
Nirup Krishnamurthy 300,000 1.26 06/05/2019 (3) 12/15/2030
300,000 1.26 06/05/2019 (3) 12/15/2030
400,000 1.26 12/15/2020 (2) 12/15/2030

(1) Options vested immediately.
(2) Options vest in four equal annual installments on the first, second, third, and fourth anniversary of the vesting start date.
(3) Options vest in two equal annual installments on the first and second anniversary of the vesting start date.
DIRECTOR COMPENSATION

Director Compensation Policy
Through September 2020, director compensation was as follows:

Non-employee directors received a monthly cash retainer of $6,000

Non-employee directors received a monthly cash retainer of $2,000 for service on each committee of the Board

The Chairman of the Board received an additional monthly cash retainer of $8,000

Starting in October 2020, we award each of our directors an annual grant of shares of common stock worth $50,000 during the fourth quarter of each year.




Director Compensation Table

The following provided compensation information for the year ended December 31, 2020 for our non-executive directors.

Fees

Earned

or Paid Stock Option All Other

in Cash Awards Awards Compensation

Name %) (6)) (%) ($) Total ($)

Leonardo Riera (1) $ 217,808 $ 50,000 $ 666,509 $ 160,000 $ 1,094,317
Brian Ruden $ 100,000 $ 50,000 $ - $ 142,735
Jeff Garwood $ 50,000 $ 50,000 $ - $ 92,735

Mr. Riera resigned as director in January 2021. All other compensation relates to severance related costs. As of December 31, 2020, Mr. Riera held an
option to purchase 225,000 shares of common stock for $1.71 per share, which vested immediately on grant date of March 5, 2020. He also held an

(1) option to purchase 325,000 shares of common stock for $1.17 per share, which vested immediately on November 10, 2020. The exercise price of the
options is equal to the closing stock market price of our common stock on the date of grant and the options expire 10 years from the date of grant. For
further information, see Note 12 Stockholder’s Equity to our audited financial statements, included in Item 8 of the Original 10-K.




ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The following table sets forth, based on 42,387,078 shares of our common stock outstanding as of April 28, 2021, certain information as to the stock
ownership of each person known by us to own beneficially more than five percent or more of our outstanding common stock, of each of the named
executive officers included in the Summary Compensation Table and our directors, and of all our current executive officers and directors as a group. In
computing the outstanding shares of common stock, we have excluded all shares of common stock subject to options, warrants or other securities that are
not currently exercisable or convertible or exercisable or convertible within 60 days and are therefore not deemed to be outstanding and beneficially owned
by the person holding the options, warrants or other securities for the purpose of computing the number of shares beneficially owned and the percentage
ownership of that person; provided, that we have included shares of common stock underlying such options, warrants or other securities with respect to
each person who acquired any such options, warrants or other securities with the purpose or effect of changing or influencing the control of the Company in
accordance with Rule 13d-3 promulgated under the Exchange Act. Unless otherwise indicated, the address of each of the following beneficial owner is c/o
Medicine Man Technologies, Inc., 4880 Havana Street, Suite 201, Denver, CO 80239. All beneficial ownership is direct and the beneficial owner has sole
voting and investment power over the securities beneficially owned unless otherwise noted.

The Series A Preferred Stock is not convertible at a holder’s election within 60 days after April 28, 2021. Accordingly, we have excluded the shares of
common stock issuable upon conversion of shares of Series A Preferred Stock in the table below other than with respect to holders who have a right to
designate one or more directors for appointment or election to the Board. If included in the table below, the shares of common stock issuable upon
conversion of shares of Series A Preferred Stock are calculated by including accrued but unpaid interest as of April 28, 2021.

Number of Shares

of Beneficially Percent of

Name of Beneficial Holder Owned (A) Outstanding Class
Officers & Directors

Justin Dye (1) 41,814,155 55.88%
Jeffrey Garwood 107,735 0.25%
Jeffery Cozad (2) 21,773,870 33.95%
Salim Wahdan (3) 218,439 0.51%
Pratap Mukharji 64,192 0.15%
Brian Ruden (4) 9,609,890 18.50%
Nancy Huber (5) 225,042 0.53%
Nirup Krishnamurthy (6) 150,000 0.35%
Dan Pabon (6) 162,500 0.38%
All Officers and Directors as a Group (7 Persons) 74,125,824 69.36%
5% or greater holders:

Dye Capital and Co. (7) 41,233,801 55.47%
CRW Capital Cann Holdings LLC (8) 21,749,360 33.91%
Dye Capital Cann Holdings, LLC (9) 18,575,000 35.95%
Dye Capital Cann Holdings II, LLC (10) 18,317,509 30.17%
Brian Ruden (11) 9,609,890 18.50%
Naser A. Joudeh (12) 8,657,248 16.96%
James E Parco (13) 2,699,262 6.37%
Charles Haupt (14) 2,660,000 6.28%
Haupt Stock Investments, LLC (15) 2,610,000 6.16%

(1) Represents 80,354 shares of common stock held by Mr. Dye, 500,000 shares of common stock underlying options that have vested held by Mr. Dye,
9,287,500 shares of common stock and 9,287,500 shares of common stock underlying warrants held by Dye Cann I, 4,341,292 shares of common stock
issuable upon conversion of Series A Preferred Stock held by Dye Capital, and 18,317,509 shares of common stock issuable upon conversion of Series A
Preferred Stock held by Dye Cann II . Mr. Dye has voting and investment control over the shares of common stock beneficially owned by Dye Capital, Dye
Cann I and Dye Cann II. Mr. Dye disclaims beneficial ownership of the shares held by Dye Capital, Dye Cann I and Dye Cann II except to the extent of his
pecuniary interest therein.
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(2) Represents 24,510 shares of common stock held by Mr. Cozad and 21,749,360 shares of common stock issuable upon conversion of Series A Preferred
Stock held by CRW Capital Cann Holdings. Mr. Cozad has voting and investment control over the shares of common stock beneficially owned by CRW
Capital Cann Holdings. Mr. Cozad disclaims beneficial ownership of the shares held by CRW Capital Cann Holdings except to the extent of his pecuniary
interest therein.

(3) Represents 24,510 shares and 193,929 shares underlying shares of common stock underlying warrants.

(4) Represents 42,735 shares of common stock, 1,715,936 shares of common stock underlying warrants, and 7,851,219 shares of common stock issuable
upon conversion of Series A Preferred Stock held by Mr. Ruden

(5) Represents 12,542 shares of common stock and 212,500 shares of common stock underlying options that have vested held by Ms. Huber.

(6) Represents shares of common stock underlying options that have vested.

(7) Represents 4,341,292 shares of common stock issuable upon conversion of shares of Series A Preferred Stock held by Dye Capital, 9,287,292 shares of
common stock held by Dye Cann 1, 9,287,292 shares of common stock issuable upon conversion of warrants held by Dye Cann I, and 18,317,509 shares of
common stock issuable upon conversion of shares of Series A Preferred Stock held by Dye Cann II. Dye Capital is the manager of each of Dye Cann I and
Dye Cann II and has voting and and investment control over the shares beneficially owned by Dye Cann I and Dye Cann II. Justin Dye is the general
partner of Dye Capital and has voting and investment control over the shares beneficially owned by Dye Capital and, indirectly, over the shares beneficially
ownedd by Dye Cann I and Dye Cann II. Dye Capital, Dye Cann I and Dye Cann II’s address is 350 Camino Gardens Blvd, Suite 200, Boca Raton, FL
33432. Dye Capital disclaims beneficial ownership of the shares beneficially owned by Dye Cann I and Dye Cann II except to the extent of its pecuniary
interest therein. Mr. Dye disclaims beneficial ownership of the shares beneficially owned by Dye Capital, Dye Cann I and Dye Cann II except to the extent
of his pecuniary interest therein.

(9) Represents 9,287,500 shares of common stock and 9,287,500 shares of common stock underlying warrants held by Dye Cann I. Mr. Dye has voting and
investment control over the shares of common stock beneficially owned by Dye Cann I. Mr. Dye disclaims beneficial ownership of the shares held by Dye
Cann I except to the extent of his pecuniary interest therein. Dye Cann I’s address is 350 Camino Gardens Blvd, Suite 200, Boca Raton, FL 33432.

(10) Represents 18,317,509 shares of common stock issuable upon conversion of Series A Preferred Stock held by Dye Cann IT . Mr. Dye has voting and
investment control over the shares of common stock beneficially owned by Dye Cann II. Mr. Dye disclaims beneficial ownership of the shares held by Dye
Cann II except to the extent of his pecuniary interest therein. Dye Cann II’s address is 350 Camino Gardens Blvd, Suite 200, Boca Raton, FL 33432.

(11) Represents 42,735 shares of common stock, 1,715,936 shares of common stock underlying warrants, and 7,851,219 shares of common stock issuable
upon conversion of Series A Preferred Stock held by Mr. Ruden.

(12) Represents 560,662 shares of common stock underlying warrants and 2,565,309 shares of common stock issuable upon conversion of Series A
Preferred Stock held by Mr. Joudeh and 991,795 shares of common stock underlying warrants and 4,539,482 shares of common stock issuable upon
conversion of Series A Preferred Stock held by his spouse in her name and a wholely owned LLC. The Company does not know if they share voting and
investment power over these securities. The address of Mr. Joudeh and his spouse is 16836 E. Weaver Pl., Aurora, CO 80016

(13) Includes 1,421,877 shares held by James E Parco and 1,277,375 held by his wife, Pamela S. Parco. The Company does not know if they share voting
and investment power over these securities. The address of Mr. Parco and his spouse is P.O. Box 324, Palmer Lake, CO 80133

(14) Represents 50,000 shares of common stock held by Charles Haupt and 3,542,786 shares held in the name of Haupt Stock Investments LLC, over
which Mr. Haupt has voting and investment control. The address of Mr. Haupt and Haupt Stock Investments LLC is 27652 Schoolhouse Rd., Golden, CO
80403.

(15 Represents 3,542,786 shares held in the name of Haupt Stock Investments LLC, over which Mr. Haupt has voting and investment control. The address
of Mr. Haupt and Haupt Stock Investments LLC is 27652

Schoolhouse Rd., Golden, CO 80403.
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The following table sets forth, based on 87,266 shares of Series A Preferred Stock outstanding as of April 28, 2021, certain information as to the stock
ownership of each person known by us to own beneficially more than five percent of the Series A Preferred Stock, of each of the named executive officers
included in the Summary Compensation Table and our directors, and of all our current executive officers and directors as a group. Unless otherwise
indicated, the address of each of the following beneficial owner is c/o Medicine Man Technologies, Inc., 4880 Havana Street, Suite 201, Denver, CO
80239. All beneficial ownership is direct and the beneficial owner has sole voting and investment power over the securities beneficially owned unless
otherwise noted.

Number of Shares

of Beneficially Percent of

Name of Beneficial Holder Owned (A) Outstanding Class
Officers & Directors

Justin Dye (1) 26,410 30.26%
Salim Wahdan 1,036 1.19%
Jeffery Cozad (2) 25,350 29,05%
Brian Ruden 9,151 10.49%
All Officers and Directors as a Group (7 Persons) 61,947 70.99%
5% or greater holders:

Dye Capital and Co. (3) 26,410 30.26%
CRW Capital Cann Holdings LLC (4) 25,350 29.05%
Dye Capital Cann Holdings II, LLC (5) 21,350 24.47%
Brian Ruden 9,151 10.49%
Naser A. Joudeh (6) 8,281 9.49%

(1) Represents 25,350 shares of Series A Preferred Stock held by Dye Cann II and 5,060 shares of Series A Preferred Stock held by Dye Capital. Mr. Dye
has voting and investment control over the shares beneficially owned by Dye Cann II and Dye Capital.

(2) Represents 25,350 shares held by CRW. CRW Capital, LLC is the manager of CRW and has voting and investment control over the shares beneficially
owned by CRW. Mr. Cozad is one of the managers of CRW Capital, LLC and therefore has shared voting and investment control over the shares
beneficially owned by CRW. Mr. Cozad disclaims beneficial ownership of the shares held by CRW except to the extent of his pecuniary interest therein.

(3 Represents 5,060 shares of Series A Preferred Stock held by Dye Capital and 21,350 shares of Series A Preferred Stock held by Dye Cann II. Dye
Capital is the manager of Dye Cann II and has voting and investment control over the shares beneficially owned by Dye Cann II. Justin Dye is the
general partner of Dye Capital and has voting and investment control over the shares beneficially owned by Dye Capital and, indirectly, over the shares
beneficially owned by Dye Cann II. Mr. Dye, Dye Capital, and Dye Cann II’s address is 350 Camino Gardens Blvd, Suite 200, Boca Raton, FL 33432.
Dye Capital disclaims beneficial ownership of the shares beneficially owned by Dye Cann II except to the extent of its pecuniary interest therein. Mr.
Dye disclaims beneficial ownership of the shares beneficially owned by Dye Cann II except to the extent of his pecuniary interest therein.

(4 CRW Capital, LLC is the manager of CRW and has voting and investment control over the shares beneficially owned by CRW. Jeffrey Cozad and Marc

Rubin are the managers of CRW Capital, LLC and share voting and investment control over the shares beneficially owned by CRW. CRW Capital, LLC

and Messrs. Cozad and Rubin disclaim beneficial ownership of the shares held by CRW except to the extent of their respective pecuniary interest

therein. The address for CRW, CRW Capital LLC and Messrs. Cozad and Rubin is 4740 W. Mockingbird Lane, P.O. Box 195579, Dallas, Texas 75209.

Represents 21,350 shares of Series A Preferred Stock held by Dye Cann II. Dye Capital is the manager of Dye Cann II and has voting and investment

control over the shares beneficially owned by Dye Cann II. Mr. Dye is the general partner of Dye Capital and has voting and investment control over

the shares held by Dye Capital and, indirectly, over the shares held by Dye Cann II. Dye Capital and Dye Cann II’s address is 350 Camino Gardens

Blvd, Suite 200, Boca Raton, FL 33432. Mr. Dye disclaims beneficial ownership of the shares beneficially owned by Dye Cann II except to the extent

of his pecuniary interest therein.

Represents 2,990 shares held by Mr. Joudeh and 5,291 shares held by his spouse in her name and a wholly owned LLC. The Company does not know if

they share voting and investment power over these securities. The address of Mr. Joudeh and his spouse is 16836 E. Weaver Pl., Aurora, CO 80016
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Securities Authorized for Issuance under Equity Compensation Plans

The following table summarizes plans under which our equity securities are authorized for issuance as of December 31, 2020.

Number of
securities
remaining
available for
future
Number of issuance
securities to Weighted- under the
be issued average equity
upon exercise compensation
exercise of prices of plans
outstanding outstanding (excluding
options, options, securities
warrants warrants reflected in
Plan Category and rights and rights column (a))
(C)) (b)
Equity compensation plans approved by security holders 9,573,250 $ 1.26 8,926,750
Equity compensation plans not approved by security holders = $ - —

Total — _

The Medicine Man Technologies, Inc. 2017 Equity Incentive Plan, as Amended (the “Plan”), is intended to promote the best interests of the Company and
its stockholders by assisting the Company in the recruitment and retention of persons with ability and initiative and providing an incentive to such persons
to contribute to the growth of the Company’s business. The Company is authorized to make awards of up to an aggregate of 18,500,000 shares of the
Company’s common stock under the Pl The Company is authorized to make such awards of shares of common stock, shares of restricted stock,
appreciation rights, deferred shares, performance shares, incentive stock options, nonqualified stock options under the Plan. Eligible persons under the Plan
include employees, directors and consultants of the Company or any affiliate of the Company. Unless earlier terminated, the Plan will terminate in 2027.

Under two separate Securities Purchase Agreements the Company has entered into with Dye Cann II and CRW, respectively, for as long as Dye Cann II or
CRW, as the case may be, holds any shares of Series A Preferred Stock, the Company may not have issued and outstanding awards under any equity
incentive plan for the issuance of shares of common stock representing more than 12% of the then-issued and outstanding shares of common stock
(calculated on an as-converted, fully-diluted basis, excluding warrants) in the aggregate.

In addition, the Company has made the following awards outside of the Plan: (i) the right to receive an aggregate of 1,500,000 shares of common stock
granted to two former officers (one of which also is a former director), which will vest at such time that the Company’s stock price appreciates to $8.00 per
share with defined minimum average daily trading volume thresholds, and (ii) options to purchase an aggregate of 2,000,000 shares of common stock at an
exercise price of $1.49 per share granted to one former officer.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE
Related Party Transactions
Transactions Involving Former Directors, Executive Officers or Their Affiliated Entities

During the year ended December 31, 2019, the Company recorded sales to Futurevision, Inc., f/k/a Medicine Man Production Corp., d/b/a Medicine Man
Denver (“Medicine Man Denver), a customer of the Company, totaling $402,839 and sales discounts totaling $143,473. As of December 31, 2019, the
Company had an accounts receivable balance with Medicine Man Denver totaling $34,748. Also, during the year ended December 31, 2019, the Company
incurred expenses from Medicine Man Denver totaling $125,897 for contract labor and other related administrative costs. During the year ended December
31, 2020, the Company recorded sales to Medicine Man Denver, totaling $997,262. The Company had an accounts receivable balance with Medicine Man
Denver totaling $72,109 as of December 31, 2020. The Company’s former Chief Executive Officer, Andrew Williams, currently owns 38% of Medicine
Man Denver.

During the year ended December 31, 2019, the Company recorded sales to MedPharm Holdings LLC (“MedPharm”), a customer of the Company, totaling
$64,378 and sales discounts totaling $7,498. As of December 31, 2019, the Company had an accounts receivable balance with MedPharm Holdings totaling
$2,604. During the year ended December 31, 2020, the Company recorded sales to MedPharm totaling $73,557. The Company had a net accounts
receivable balance with MedPharm totaling $5,885 as of December 31, 2020.

During the year ended December 31, 2019, the Company made loans to MedPharm totaling $767,695 evidenced by promissory notes with original maturity
dates ranging from September 21, 2019 through January 19, 2020 and bearing interest between 8 and 10% per annum. On August 1, 2020, the Company
and MedPharm entered into a Settlement Agreement and Mutual Release (the “Settlement Agreement”) pursuant to which (i) the parties agreed that the
outstanding amount owed by MedPharm to the Company was $767,695 of principal and $47,161 in accrued and unpaid interest, (ii) MedPharm paid the
Company $100,000 in cash, (iii) Andrew Williams returned 175,000 shares of the Company’s common stock to the Company, as partial repayment of the
outstanding balance at a value of $1.90 per share. These shares are held in treasury. The parties agreed that MedPharm would pay the remaining balance of
$181,911 by delivering product to the Company on an agreed-upon schedule through March 31, 2021.

During the year ended December 31, 2019, the Company recorded sales to Baseball 18, LLC (“Baseball”) totaling $165,617. The revenue is included under
product sales - related party, net, in the Company’s consolidated financial statements. As of December 31, 2019, the Company had an accounts receivable
balance with Baseball totaling $169,960. During the year ended December 31, 2019, the Company recorded sales from Farm Boy, LLC (“Farm Boy”)
totaling $321,307. The revenue is included under product sales - related party, net, in the Company’s consolidated financial statements. As of December 31,
2019, the Company had an accounts receivable balance with Farm Boy totaling $330,911. During the year ended December 31, 2020, the Company
recorded sales to Baseball totaling $14,605, to Farm Boy totaling $16,125, to Emerald Fields LLC totaling $16,605, and to Los Suefios Farms totaling
$52,244. As of December 31, 2020 the Company had net accounts payable balances with Baseball of $31,250, and with Farm Boy of $93,944. One of the
Company’s former directors, Robert DeGabrielle, owns the Colorado retail marijuana cultivation licenses for Baseball, Farm Boy, Emerald Fields LLC and
Los Suefios Farms.
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Transactions with Entities Affiliated with Justin Dye

The Company has participated in several transaction involving Dye Capital, Dye Cann I and Dye Cann II. Justin Dye, the Company’s Chief Executive
Officer, one of our directors, the largest beneficial owner of the Company’s common stock and Series A Preferred Stock, controls Dye Capital and Dye
Capital controls Dye Cann I and Dye Cann II. Dye Cann I is the largest holder of the Company’s outstanding common stock. Dye Cann II is a significant
holder of the Series A Preferred Stock. Mr. Dye has sole voting and dispositive power over the securities held by Dye Capital, Dye Cann I, and Dye Cann
II.

The Company entered into the Dye Cann I SPA with Dye Cann I on June 5, 2019, pursuant to which the Company agreed to sell to Dye Cann I up to
between 8,187,500 and 10,687,500 shares of the Company’s common stock in several tranches at $2.00 per share and warrants to purchase 100% of the
number of shares of common stock sold at a purchase price of $3.50 per share. At the initial closing on June 5, 2019, the Company sold to Dye Cann I
1,500,000 shares of common stock and warrants to purchase 1,500,000 shares of common stock for gross proceeds of $3,000,000, and the Company has
consummated subsequent closings for an aggregate of 9,287,500 shares of common stock and warrants to purchase 9,287,500 shares of common stock for
aggregate gross proceeds of $18,575,000 to the Company. The terms of the Dye Cann I SPA are disclosed in the Company’s Current Report on Form 8-K
filed on June 6, 2019. The Company and Dye Cann I entered into a first amendment to the Dye Cann I SPA on July 15, 2019, as described in the
Company’s Current Report on Form 8-K filed on July 17, 2019, a second amendment to the Dye Cann I SPA on May 20, 2020, as described in the
Company’s Current Report on Form 8-K filed on May 22, 2020, and a Consent, Waiver and Amendment on December 16, 2020, as described in the
Company’s Current Report on Form 8-K filed on December 23, 2020. At the time of the initial closing under the Dye Cann I SPA, Justin Dye became a
director and the Company’s Chief Executive Officer.

The Company granted Dye Cann I certain demand and piggyback registration rights with respect to the shares of common stock sold under the Dye Cann II
SPA and issuable upon exercise of the warrants sold under the Dye Cann II SPA. The Company also granted Dye Can I the right to designate one or more
individuals for election or appointment to the Board and Board observer rights as described under Item 10. Directors, Executive Officers and Corporate
Governance — Board Designation Rights and such disclosure is incorporated herein by reference. Further, under the Dye Cann I SPA, until June 5, 2022, if
the Company desires to pursue debt or equity financing, the Company must first give Dye Cann I an opportunity to provide a proposal to the Company with
the terms upon which Dye Cann I would be willing to provide or secure such financing. If the Company does not accept Dye Cann I’s proposal, the
Company may pursue such debt or equity financing from other sources but Dye Cann I has a right to participate in such financing to the extent required to
enable Dye Cann I to maintain the percentage of the Company’s common stock (on a fully-diluted basis) that it then owns, in the case of equity securities,
or, in the case of debt, a pro rata portion of such debt based on the percentage of the Company’s common stock (on a fully-diluted basis) that it then owns.

The Company entered into a Securities Purchase Agreement (the “Dye Cann II SPA”) with Dye Cann II on November 16, 2020 pursuant to which the
Company agreed to sell to Dye Cann II shares of Series A Preferred Stock in one or more tranches at a price of $1,000 per share. The terms of the Dye
Cann II SPA are disclosed in the Company’s Current Report on Form 8-K filed on December 23, 2020. The Company and Dye Cann II entered into an
amendment to the Dye Cann II SPA on December 16, 2020, as described in the Company’s Current Report on Form 8-K filed on December 23, 2020, a
second amendment to the Dye Cann II SPA on February 3, 2021, as described in the Company’s Form 8-K filed on February 9, 2021, and a third
amendment to the Dye Cann II SPA on March 30, 2021, as described under Item 9B of this Report. The Company issued and sold to Dye Cann II 7,700
shares of Series A Preferred Stock on December 16, 2020, 1,450 shares of Series A Preferred Stock on December 18, 2020, 1,300 shares of Series
Preferred Stock on December 22, 2020, 3,100 shares of Series A Preferred Stock on February 3, 2021, 3,800 shares of Series A Preferred Stock on March
2, 2021 and 4,000 shares of Series A Preferred Stock on March 30, 2021. As a result, the Company issued and sold an aggregate of 21,350 shares of Series
A Preferred Stock to Dye Cann II for aggregate gross proceeds of $21,350,000.

The Company granted Dye Cann II certain demand and piggyback registration rights with respect to the shares of common stock issuable upon conversion
of the Series A Preferred Stock under the Dye Cann II SPA. Further, the Company granted Dye Can II the right to designate one or more individuals for
election or appointment to the Board and Board observer rights as described under Item 10. Directors, Executive Officers and Corporate Governance —
Board Designation Rights and such disclosure is incorporated herein by reference.
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On December 16, 2020, the Company entered into a Secured Convertible Note Purchase Agreement with Dye Capital and issued and sold to Dye Capital a
Convertible Note and Security Agreement in the principal amount of $5,000,000 as described in the Company’s Current Report on Form 8-K filed on
December 23, 2020. On February 26, 2021, Dye Capital elected to convert the $5,000,000 principal amount and the $60,250 of accrued but unpaid interest
under the Convertible Promissory Note and Security Agreement under its terms and Dye Capital and the Company entered into a Conversion Notice and
Agreement pursuant to which the Company issued 5,060 shares of Series A Preferred Stock to Dye Capital and also paid Dye Capital $230.97 in cash in
lieu of issuing any fractional shares of Series Preferred Stock upon conversion, as described in the Company’s Current Report on Form 8-K filed on March
4,2021.

The Company previously reported the terms of the Series A Preferred Stock in the Company’s Current Report on Form 8-K filed on December 23, 2020
and under Item 1 of this Report, which disclosure is incorporated herein by reference.

During the year ended December 31, 2020, the Company recorded expenses of $66,264 with Tella Digital. During the quarter ended March 31, 2021, the
Company recorded expenses of $170,119 with Tella Digital. Tella Digital provides on-premise digital experience solutions for our retail dispensary
locations. Mr. Dye serves as Chairman of Tella Digital and has super majority rights.

Transactions with CRW and Affiliated Entities

On February 26, 2021, the Company entered into a Securities Purchase Agreement (the “CRW SPA”) with CRW pursuant to which the Company issued
and sold 25,350 shares of Series A Preferred Stock to CRW at a price of $1,000 per share for aggregate gross proceeds of $25,350,000. The transaction
made CRW a beneficial owner of more than 5% of the Company’s common stock. The Company granted CRW certain demand and piggyback registration
rights with respect to the shares of common stock issuable upon conversion of the Series A Preferred Stock under the CRW SPA. On the same date, the
Company entered into a letter agreement with CRW, granting CRW the right to designate one individual for election or appointment to the Board and Board
observer rights as described under Item 10. Directors, Executive Officers and Corporate Governance — Board Designation Rights and such disclosure is
incorporated herein by reference. Under the letter agreement, for as long as CRW has the right to designate a Board member, if the Company, directly or
indirectly, plans to issue, sell or grant any securities or options to purchase any of its securities, CRW has a right to purchase its pro rata portion of such
securities, based on the number of shares of Series A Preferred Stock beneficially held by CRW on the applicable date on an as-converted to common stock
basis divided by the total number of shares of common stock outstanding on such date on an as-converted, fully-diluted basis (taking into account all
outstanding securities of the Company regardless of whether the holders of such securities have the right to convert or exercise such securities for common
stock at the time of determination). Further, under the letter agreement, the Company will pay CRW Capital, LLC, the sole manager of CRW and a holder
of a carried interest in CRW, a monitoring fee equal to $150,000 in monthly installments of $10,000. On March 14, 2021, the Board appointed Jeffrey A.
Cozad as a director to fill a vacancy on the Board. Mr. Cozad is a manager and owns 50% of CRW Capital, LLC, and he shares voting and disposition
power over the shares of Series A Preferred Stock held by CRW. Mr. Cozad and his family members indirectly own membership interests in CRW. The
Company previously reported the terms of the CRW SPA and the CRW letter agreement in the Company’s Current Report on Form 8-K filed March 4,
2021.

Transactions with Entities Affiliated with Brian Ruden

The Company has participated in several transactions involving entities owned or affiliated with Brian Ruden, one of its directors and a beneficial owner of
more than 5% of the Company’s common stock.

Between December 17, 2020 and March 2, 2021, the Company’s wholly-owned subsidiary SBUD, LLC acquired the Star Buds assets on the terms and as
described in Note 11. Commitments and Contingencies and Note 17. Subsequent Events to the Company’s consolidated financial statements included in
Item 8 of this Report and such disclosure is incorporated by reference herein. The Company previously reported the terms of the applicable purchase
agreements and related amendments in the Company’s Current Reports on Form 8-K filed June 8, 2020, September 21, 2020, December 22, 2020, and
March 8, 2021.
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The aggregate purchase price for the Star Buds assets was $118,000,000, paid as follows: (i) $44,250,000 in cash at the applicable closings, (ii)
$44,250,000 in deferred cash, also referred to in this Report as “seller note(s),” (iii) 29,500 shares of Series A Preferred Stock, of which 25,075 shares were
issued at the applicable closings and 4,425 shares are held in held in escrow and will be released post-closing to either Star Buds or the Company
depending on post-closing adjustments to the purchase price. In addition, the Company issued warrants to purchase an aggregate of 5,531,250 shares of the
Company’s common stock to the sellers. As of March 31, 2021, the Company owed an aggregate principal amount of $44,250,000 under the seller notes
and accrued but unpaid interest of $425,162. The Company has not paid any principal and has paid an aggregate of $810,887 of interest on the seller notes
as of March 31, 2021. Mr. Ruden’s interest in the aggregate purchase price for the Star Buds assets is as follows: (i) $13,727,490 in cash at the applicable
closings, (ii) $13,727,490 in seller notes, (iii) 9,152 shares of Series A Preferred Stock, of which 7,779 shares were issued at the applicable closings and
1,373 shares are held in held in escrow and will be released post-closing to either Mr. Ruden or the Company depending on post-closing adjustments to the
purchase price. In addition, the Company issued warrants to purchase an aggregate of 1,715,936 shares of the Company’s common stock to Mr. Ruden and
paid Mr. Ruden an aggregate of $111,824 in interest on his seller notes.

Mr. Ruden was a part-owner of each of the Star Buds Companies. Mr. Ruden owned 50% of Colorado Health Consultants LLC, 50% of Starbuds Aurora
LLC, 50% of Starbuds Pueblo LLC, 50% of Starbuds Alameda LLC, 48% of SB Arapahoe LLC, 36% of Starbuds Commerce City LLC, 30% of Starbuds
Louisville LLC, 25% of Starbuds Niwot LLC, 16.66% of Lucky Ticket LLC, 15% of KEW LLC, and 10% of LM MJC LLC.

In connection with acquiring the Star Buds assets for our Pueblo West and Commerce City locations, SBUD LLC entered into a lease with each of 428 S.
McCulloch LLC and 5844 Ventures LLC on substantially the same terms.

Each of the leases is for an initial three-year term. The lease with 428 S. McCulloch LLC is for the Company’s Pueblo West Star Buds location and was
effective on December 17, 2020. The lease with 45844 Ventures LLC is for the Company’s Commerce City Star Buds location and was effective on
December 18, 2020. Each lease provides for a monthly rent payment of $5,000. SBUD LLC expect to pay each landlord an aggregate of $180,000 during
the initial term of the leases. During 2020, SBUD LLC made aggregate rent payments of $10,000. Between January 1, 2021 and March 31, 2021, SBUD
LLC made aggregate rent payments of $30,000. In addition, SBUD LLC must pay each landlord’s expenses and disbursements incurred in connection with
the ownership, operation, maintenance, repair and replacement of the premises. SBUD LLC has the option to renew each lease for two additional three-year
terms. The rent increase to $5,500 per month during the first three-year renewal period, and to $6,050 during the second three-year renewal period. The
Company has an option to purchase the premises at fair market value at any time during the lease term and also has a right of first refusal if the landlords
desire to sell the premises to a third party.

On December 17, 2020, SBUD, LLC entered into a Trademark License Agreement with Star Brands LLC under which Star Brands LLC licenses certain
trademarks to SBUD, LLC effective as of the closing of the acquisitions of all of the Star Buds assets. SBUD LLC has no payment obligation under this
agreement. Mr. Ruden is a part-owner of Star Brands LLC.

In connection with the Star Buds acquisitions, the Company granted Mr. Ruden and Naser Joudeh the right designate individuals for election or
appointment to the Board as described under the Item 10. Directors, Executive Officers and Corporate Governance — Board Designation Rights and such
disclosure is incorporated herein by reference.

Procedures for Approval of Related Party Transactions

Related party transactions are subject to the advance review and approval of the Audit Committee and/or the full Board, with advice from outside counsel.
In its review, the Audit Committee and/or Board is provided with full disclosure of the parties involved in the transaction and considers the relationships
amongst the parties and members of our Board and executive officers.

Our bylaws provide that until June 5, 2021, at least four members of the Board must vote in favor of certain specified actions, including, among others,

entering into or be a party to or making modifications to any transaction with any director or officer of the Company or any “associate” (as defined in Rule
12b-2 promulgated under the Exchange Act) of any such person (including any family member thereof).
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Independence Standards for Directors

Our Board is currently comprised of six members, and one seat is open at this time. Our Board has affirmatively determined that Mr. Cozad, Mr. Garwood
and Mr. Mukharji are each independent within the meaning of the OTCQX Rules for U.S. Companies. The Board currently has four members on its Audit
Committee, three of which are independent, Mr. Cozad, Mr. Garwood, and Mr. Mukharji which meets the qualification of the OTCQX Rules for U.S.
Companies.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.
The following table sets forth the aggregate fees billed by BF Borgers, CPA P.C. (“BFB”), our independent registered accounting firm for the fiscal years

ended December 31, 2020 and December 31, 2019. These fees are categorized as audit fees, audit-related fees, tax fees, and all other fees. The nature of the
services provided in each category is described in the table below.

2020 2019
Audit fees $ 86,400 $ 115,000
Audit-related fees - -
Tax fees - 2,500
All other fees - -
Total Fees $ 86,400 $ 117,500

Audit fees. Consist of fees billed for professional services rendered for the audit of the consolidated financial statements and review of the quarterly interim
consolidated financial statements. These fees also include the review of registration statements and the delivery of consents in connection with registration
statements.

Tax fees. Consists of fees paid to BFB related to the filings of federal and state returns during the years ended December 31, 2019.

The Audit Committee of our Board has established its pre-approval policies and procedures, pursuant to which the Audit Committee approved the
foregoing audit and tax services provided by BFB in 2020 and 2019 consistent with the Audit Committee’s responsibility for engaging our independent
auditors. The Audit Committee also considered whether the non-audit services rendered by our independent registered public accounting firm are
compatible with an auditor maintaining independence. The Audit Committee has determined that the rendering of such services is compatible with BFB
maintaining its independence.
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ITEM 15.

PART IV

EXHIBITS, FINANCIAL STATEMENT SCHEDULES

The following documents are filed or furnished as part of this Report:

1. Financial Statements

See listing of Consolidated Financial Statements included as part of this Report in Item 8 of Part II.

2. Financial Statement Schedules

All schedules have been omitted because they are not required, not applicable, not present in amounts sufficient to require submission of the schedule, or
the required information is otherwise included.

3. Exhibits

The following exhibits are incorporated by reference into or are filed or furnished with this Report as indicated below:

Exhibit No.

2.1

2.2

2.3

2.4

2.5

2.6

2.7

Description

Merger Agreement dated November 23, 2019, by and among Medicine Man Technologies, Inc., PBS Merger Sub, LLC, Mesa Organics

Form 8-K filed November 29, 2019 (Commission File No. 001-55450)),
First Amendment dated April 16, 2020 to Merger Agreement dated November 23, 2019, by and among Medicine Man Technologies, Inc.,

Technologies, Inc.’s Current Report on Form 8-K filed April 24, 2020 (Commission File No. 001-55450)),
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and Colorado Health Consultants,

filed June 8, 2020 (Commission File No. 001-55450)),
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and CitiMed, LLC, dated June 5,

(Commission File No. 001-55450)),
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and Lucky Ticket LL.C, dated June

(Commission File No. 001-55450)),
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and Kew LLC, dated June 5, 2020

(Commission File No. 001-55450)),
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and SB Aurora LLC, dated June 5,

(Commission File No. 001-55450)),
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http://www.sec.gov/Archives/edgar/data/1622879/000168316819003857/medman_8k-ex0201.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001284/medman_ex0202.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0201.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0202.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0203.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0204.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0205.htm

2.8

2.9

2.10

2.11

2.12

2.13

2.14

2.15

2.16

217

3.1
3.2
3.3
3.4
3.5
3.6

3.7

3.8

Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and SB Arapahoe LL.C, dated June

(Commission File No. 001-55450)),
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and SB 44th LL.C, dated June 5,

2020 (Commission File No. 001-55450))
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and Starbuds Louisville LL.C, dated

2020 (Commission File No. 001-55450))
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LLC, and Starbuds Niwot LL.C, dated

2020 (Commission File No. 001-55450))
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LL.C, and Alameda LL.C, dated June 5,

(Commission File No. 001-55450)),
Asset Purchase Agreement entered into by and among Medicine Man Technologies, Inc., SBUD LIL.C, and Starbuds Longmont LL.C,

June 8, 2020 (Commission File No. 001-55450)),

Omnibus Amendment No. 1 dated September 15, 2020 to Asset Purchase Agreements dated June 5, 2020 (Incorporated by reference to
Exhibit 2.1 to Medicine Man Technologies, Inc.’s Current Report on Form 8-K filed September 21, 2020 (Commission File No. 001-
355450))

Technologies, Inc., and each signatory thereto designated as a seller (Incorporated by reference to Exhibit 2.1 to Medicine Man
Technologies, Inc.’s Current Report on Form 8-K filed December 23, 2020 (Commission File No. 001-55450))

Articles of Incorporation filed with the Secretary of State of Nevada on March 20, 2014

Certificate of Amendment to Articles of Incorporation filed with the Secretary of State of Nevada on August 25, 2014

Certificate of Amendment to Articles of Incorporation filed with the Secretary of State of Nevada on March 19, 2015

Articles of Exchange filed with the with the Secretary of State of Nevada on June 7, 2017

Certificate of Amendment to Articles of Incorporation filed with the Secretary of State of Nevada on December 13, 2019

Certificate of Designation of Series A Cumulative Convertible Preferred Stock filed with the Secretary of State of Nevada on December
16, 2020

Certificate of Amendment to Designation of Series A Cumulative Convertible Preferred Stock filed with the Secretary of State of Nevada
on March 1, 2021

Complete Articles of Incorporation together with Certificates of Amendment, Articles of Exchane and the Certificate of Designation of
Series A Cumulative Convertible Preferred Stock, as amended

20



https://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0206.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0207.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0208.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0209.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0210.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0211.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0212.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001894/medman_ex0213.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820003214/medman-ex0201.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820004436/medman_ex0201.htm

3.9

4.1*
4.2+

4.3+
4.4+

4.5+
4.6
4.7*
4.8%
4.9

4.10
10.1

10.2

10.3

10.4

10.5

10.6

10.7

Medicine Man Technologies, Inc. 2017 Equity Incentive Plan (incorporated by reference to Exhibit 4.1 to Medicine Man Technologies,
Inc.’s Registration Statement on Form S-8 filed June 12, 2017 (Commission File No. 333-218662))

Amendment to Medicine Man Technologies, Inc. 2017 Equity Incentive Plan

Amendment to Medicine Man Technologies, Inc. 2017 Equity Incentive Plan (Incorporated by reference to Exhibit 10.1 to Medicine Man
Technologies, Inc.’s Current Report on Form 8-K filed December 16, 2019 (Commission File No. 001-55450)),

Amendment to Medicine Man Technologies, Inc. 2017 Equity Incentive Plan

Form of Stock Option Award Agreement

Form of Warrant to Purchase Common Stock of Medicine Man Technologies, Inc. issued on June 5, 2019

Warrant to Purchase Common Stock of Medicine Man Technologies, Inc.

to Exhibit 4.1 to Medicine Man Technologies, Inc.’s Current Report on Form 8-K filed December 23, 2020 (Commission File No. 001-
55450)),

Form of Warrant to Purchase Common Stock of Medicine Man Technologies, Inc. issued to Star Buds Sellers and Members
Technology License Agreement effective as of May 1, 2014 between Medicine Man Production Corporation and Medicine Man
Technologies Inc. (Incorporated by reference to Exhibit 10.1 to Medicine Man Technologies, Inc.’s Registration Statement on Form S-1
filed April 14, 2015 (Commission File No. 333-203424))

reference to Exhibit 10.2 to Medicine Man Technologies, Inc.’s Registration Statement on Form S-1 filed April 14, 2015 (Commission
File No. 333-203424))

Form of Medicine Man Technologies License Agreement by and between Medicine Man Technologies, Inc. and the Licensees identified
therein (Incorporated by reference to Exhibit 10.3 to Medicine Man Technologies, Inc.’s Amendment to Registration Statement on Form
S-1/A filed September 11. 2015 (Commission File No. 333-203424))

Share Exchange Agreement as of February 27, 2017 among Medicine Man Technologies, Inc., Success Nutrients, Inc. and the

Form 10-K filed April 17, 2017 (Commission File No. 000-55450))
Agreement and Plan of Merger as of February 27, 2017 among Medicine Man Technologies, Inc., Medicine Man Consulting, Inc. and
Pono Publications Ltd. (Agreement between the Company and Pono Publications, Inc. (Incorporated by reference to Exhibit 10.5 to

members of Denver Consulting Group, LLC (Incorporated by reference to Exhibit 10.7 of Medicine Man Technologies, Inc.’s current
report on Form 8-K filed July 26, 2017 (Commission File No. 000-55450))
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http://www.sec.gov/Archives/edgar/data/1622879/000168316819003950/medman_8k-ex0301.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316821001161/medman_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316817001546/medman_s8-0401.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316819003992/medman_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316821001161/medman_ex0406.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316821001161/medman_ex0408.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820004429/medman_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1622879/000101968715001435/medman_s1-ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000101968715001435/medman_s1-ex1002.htm
http://www.sec.gov/Archives/edgar/data/1622879/000101968715003428/medicinemand_s1a-ex1003.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316817000950/medman_ex1004.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316817000950/medman_ex1005.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316817000950/medman_ex1006.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316817001861/medman_ex1007.htm

10.8

10.9

10.10

10.11

10.12+

10.13+

10.14+

10.15+

10.16+

10.17+

10.18+

10.19

10.20

Securities Purchase Agreement, dated June 5, 2019, by and between Medicine Man Technologies, Inc. and Dye Capital Cann Holdings,

(Commission File No. 001-55450)),
Amendment to Securities Purchase Agreement, dated July 15, 2019, by and between Medicine Man Technologies, Inc. and Dye Capital
Cann Holdings, LL.C (Incorporated by reference to Exhibit 10.1 of Medicine Man Technologies, Inc.” s Current Report on Form 8-K filed

Amendment to Securities Purchase Agreement, dated May 20, 2020, by and between Medicine Man Technologies, Inc. and Dye Capital
Cann Holdings, LL.C (Incorporated by reference to Exhibit 10.1 of Medicine Man Technologies, Inc.” s Current Report on Form 8-K filed

(Commission File No. 001-55450)),
Employment Agreement dated December 5, 2019 by and between Justin Dye and Medicine Man Technologies, Inc. (Incorporated by

No. 001-55450))
Employment Agreement dated December 5, 2019 by and between Nancy Huber and Medicine Man Technologies, Inc. (Incorporated by

(Commission File No. 001-55450)),
Employment Agreement as of December 5, 2020 by and between Bob DeGabrielle and Medicine Man Technologies, Inc.(Incorporated by

No. 001-55450))
Employment Agreement dated August 12, 2019 by and between Daniel R. Pabon and Medicine Man Technologies, Inc. (Incorporated by

by reference to Exhibit 10.1 of Medicine Man Technologies, Inc.’s Current Report on Form 8-K filed September 15, 2020 (Commission
File No. 001-55450))

Technologies, Inc. (Incorporated by reference to Exhibit 10.1 to Medicine Man Technologies, Inc.’s Current Report on Form 8-K filed
March 3, 2020 (Commission File No. 001-55450)),

Holdings II, LLC (Incorporated by reference to Exhibit 10.1 to Medicine Man Technologies, Inc.’s Quarterly Report on Form 10-Q filed
November 16, 2020 (Commission File No. 000-55450))

Capital Cann Holdings II, LI.C (Incorporated by reference to Exhibit 10.2 to Medicine Man Technologies, Inc.’s Current Report on Form
8-K filed December 23, 2020 (Commission File No. 000-55450)),
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http://www.sec.gov/Archives/edgar/data/1622879/000168316819001810/medman_8k-ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316819002228/medman_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001721/medman_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316819002546/medman_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001021/mdcl_ex1010.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001021/mdcl_ex1011.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001021/mdcl_ex1012.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001021/mdcl_ex1013.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820001021/mdcl_ex1014.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820003136/medman_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820000657/medicineman_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820003969/medicineman_10q-ex1001.htm
http://www.sec.gov/Archives/edgar/data/1622879/000168316820004429/medman_ex1002.htm

10.21*
10.22

10.23

10.24*
10.25*

10.26
14.1

21.1*
23.1%*
31.1%*
31.2*

31.3

31.4
32.1%*
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*
104*

Letter Agreement, dated December 16, 2020, by and between Medicine Man Technologies, Inc. and Dye Capital Cann Holdings II, LL.C
Note Purchase Agreement, dated December 16, 2020, by and between Medicine Man Technologies, Inc. and Dye Capital & Company,

Holdings, LLC (Incorporated by reference to Exhibit 10.5 to Medicine Man Technologies, Inc.’s Current Report on Form 8-K filed
December 23, 2020 (Commission File No. 000-55450))

Paul Dickman Restricted Stock Unit Agreement

Third Amendment to Securities Purchase Agreement, dated March 30, 2021, between Medicine Man Technologies, Inc. and Dye Capital
Cann Holdings II, LL.C

Trademark License Agreement

Form 10-K filed April 14, 2016 (Commission File No. 000-55450)),

List of Subsidiaries

Consent of BF Borgers CPA PC

Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350
XBRL Instance Document.

XBRL Taxonomy Extension Schema.

XBRL Taxonomy Extension Calculation Linkbase.

XBRL Taxonomy Extension Definition Linkbase.

XBRL Taxonomy Extension Label Linkbase.

XBRL Taxonomy Extension Presentation Linkbase.

Cover Page Interactive Date File (formatted in i XBRL in Exhibit 101)

+ Indicates management contract or compensatory plan or arrangement.
* Previously filed with the Original 10-K.

** Previously furnished with the Original 10-K.

*** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Annual Report to be signed
on its behalf by the undersigned thereunder duly authorized.

Dated: April 30, 2021 MEDICINE MAN TECHNOLOGIES, INC.

By: /s/ Justin Dye

Justin Dye

Chief Executive Officer
(Principal Executive Officer)

By: /s/ Nancy Huber

Nancy Huber

Chief Financial Officer

(Principal Financial and Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities and on the dates indicated.

Signature Title Date
/s/ Justin Dye Chief Executive Officer and Executive Chairman April 30, 2021
Justin Dye (Principal Executive Officer)
/s/ Nancy Huber Chief Financial Officer April 30, 2021
Nancy Huber (Principal Financial Officer)
/s/ Daniel Pabon General Counsel and Chief Government Affairs Officer April 30, 2021

Daniel Pabon

/s/ Nirup Krishnamurthy Chief Operating Officer April 30, 2021
Nirup Krishnamurthy
/s/ Jeffrey A. Cozad Director April 30, 2021

Jeffrey A. Cozad

/s/ Salim Wahdan Director April 30, 2021
Salim Wahdan
/s/ Brian Ruden Director April 30, 2021

Brian Ruden

/s/ Jeff Garwood Director April 30, 2021
Jeff Garwood

/s/ Pratap Mukharji Director April 30, 2021
Pratap Mukharji
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Thie form must be accompaniad by appropiate feos.

Moyada Satrntary of Bivie KRS T2 Adicles
Beviead 71 1.1%.17



Exhibit 3.2

R

ROSE MILLER
Secretary of Staie
204 North Carson Street, Suite 1
Carson Gity, Nevada §3T01-4520
{¥75) 684-5708
WWehaita: www.nve0s.gov Filed in the Office of Fusncss Momber
L0149142004-4
Filing Humter
. ;m- ks [
Secretary of Shate {;;tl.l?fw?;ll-&
. Stae OF Mevad Haebar of Pag
Certificate of Amendment Ot I
(PURSUANT TO NRS 78 380)
UHE BLACKH INK OMLY - DO NOT HIGHUIGHT ABCWE SPACE 9 FOR OFFICE USE DWNLY
-artificate ;

For Nevada Profit Corporation
{Pursuant to NRS 78.380 - Before issuance of Stock)
1. Name of corporation:
Medicine Man Technologies, Inc,

2. The articles have been amended as follows: (provide article numbers, if available)

Section 3 is replaced with: The Corporation is authorized fo issue one class of shares, designated "Common
Stock". The number of shares of Commen Stock authorized is 24,000,000, par value .001.

3. The undersigned declare that they constitute at least two-thirdg of the following:
{ehaek only one box) J___] incorporators board of directors

4. Effective date and time of fifing: (optional)  Date: Time:
{Must NOE 02 tater 1han S0 days after the cerificata s dled)

5. The undersigned affimmatively declare that to the date of this certificate, no stock of the
corporation has been issued.

&. Signatures: {if more than two sighatures, sttach an § 12" x 117 plain sheet with the additional signatures. }

X %M@j X

Authorized Signature Authorized Signeture

IMPORTANT: Failure to include amy of the sbeve information and subri; with e froper fees may causa this Ming ko be raected.

This furm st b accompanied by aoompriate s, Hervilu e Hm?ﬂ-m 11




Exhibit 3.3

B

BAREBARA . CEGAVEKE
Socratary of Stats
;:’ Nﬂl‘g‘ Caraen H:?_?ﬂ{ 4201 Filedin the Office of Baginess M ber
raon Glty, Nevada . ) E01453142014-4

(TT5) 684-6708 : ﬁﬂa‘_{ , Filing Fhumber
Wabaite: W V3000 20150124%02-66

. Filed Ca

- Secretary of State

State OF Hevads D315/2015

Fumber of Pages
1

Certificate of Amendment
(PURSLIANT TO NRS 78.385 AND 78350}

LSE BLAGK INK OSLY - DO WOT HAGHLIGHT ABCAVE EPACE B FOR OFFICE LBE ONLY
Cartificate of Amandment to Articles of incorporation '
For Neyada Profit Comporations
(Pursuant ts NRS 78.385 and 78,380 - After lssuance of Stock)

1. Mame of comporafion:
lM.cdu:m Man Technologies, Inc

2. The articles hava been amended as foflows: (provide articls nurbers, F avaltabie)

Section 3 is replaced with: The Corporation is authorized to issue two classes of shares, designated
"Breferred Stock™ and "Common Stock”. The number of shares of Preferred Stock authorized is
{10,000,000, par value .001 and the pomber of sharee of Common Stocke authorized 90,500,000, par
value .041. The preferred Stock may be divided into such number of series as the Board may determine.
'The Board is suthorized to determine and alter the right, preferences, privileges and restrictions granied miF
imposed upon any wholly unissued series of Preferved Stock, and to fix the number and designation of I
sheres of any series of Preferred Stock. The Board, within limits and resirictions stated in any resoluticn of |
the Board, originally fixing the pumber of chares constituting any series may increase or decreass, but not
Ibﬂﬂw the nupber of such series then ontstanding, the shares of any subsequent serles

L N — -
3. Tha voie by which the stockholders holding shares in the corporation entitling them to exercise
at least a majorily of the voling power, or such greater proportion of the voting power a8 may be
re-quiraci in the case of a vole i'.ljl’ classes or series, or 43 may be mquired by the prw]siuns ofthe

4, Effective date and time of fiing: (optional)  Date; | Marcb 10,2015 | Time: | K btmﬂiﬁ
{tnust nod b kder than 90 days afior the certificats is fad)

5. Signature: {(requirac) i
anna#nwd'ﬂﬂ-'umr P e o LI

* any prapesad amendment would e or changs any prefarsnce or any melalive or other Aght ghen ai!‘.:,':ﬂi{‘w e *'-I*I F
cubstanding shames, than tha dmandment must be spproved By tha vete, in addiion 4o the al‘ﬁmmﬁvevougn‘m uited, of 7
the holdars of shares repmssnting & majarty of the voting mwnfmuaamaemaaﬂacmwhmmimﬁé@mm B
limitefiane or restrictions on the voling power thorest,

IMPORTANT; Failute toinchude any of the sbove information sed subsmit with the proper fees may colse B3 filing lo bﬂfﬂtﬂdﬂ
This foqm mmuet he segompaned by Rppropriate faes. Hirad e m..:u; 1.5.“1';




Exhibit 3.4

PE~JUH-ZBLT 18:31 Frem: 3B3TE392249 Fase:id-T
140204%
BARBARA K. CEGAVIKE
Batrotary of State
202 North Careen Blireet
Carzsan City, Nevada 83701-4201
(775) 684-5708
Websils: www.nvsos.gow
Filzdin the Office of Buziness Muenbey
) E0149142014-4
‘ﬂﬂ‘,ﬂ&‘_f{. Filing Mumber
2017024 7846-11
. g oF Skt Filed Cn
Articles of Exchange Sasneyof St 06072017
o Famber of Page
{(PURSUANT TO NRS 924 200) ¥
Page 1
UAE BLACK INK ONLY - DO NOT HIGHLIGHT ABGVE SPAGE |5 FOR OFFIGE USE GHLY

Articles of Exchange
(Pursuant to NRS Chapter 92A - excluding 92A.200(4b))

1) Name and jurladiclion of organization of each constituent entity (NRS 924.200):

W there are more than two conatiuent entitles, please check box and attach an 8 112" x 11"
blank ahaet listing the entitiez continued from article one.

(Suesess Notrems ne.
Name of acquired entity

(= = Comporation
Jurisdiction Endity typa *
and,

iMedicine Mgp Technologies, Inc.
Mame of 3CQUIFING entity

Newds Coporation
Jurisdiction Enlity type *

2} The undersigned declares that a plan of exchange has bean adopted by each constituant entity
{NRS 82A.200).

* Gorparation, non-profit corporation, limited partnership, limited-lability limited pannership, iirmited-llability company o
business trust.

FILING FEE: $350.00
Huovado Secretary of Siate 324 Exchangn Page 1

This fgrm mu sl ba dccormpanied by sppropraie feos. Rewsad, 1518




86-JU4-2817 18:31 From: 3837689224 Fage:i5-7

BARBARA K. CEGAVSKE
Secretary of Btale

202 North Carson Straat
Carson City, Nevada 887074201
(775) 6B4-STO8

Wabglie: wwe.rivzor,goy

Articles of Exchange
(PURSUANT TO NRS 924,200

Page 2

USE BLACK MK DNLY - RO NGT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE OMNLY

3} Dwnar's approval (NRE 924 200) (oplions a, b or ¢ must be used for each entity):

D i there airs more than two conztituent entities, please cheok box and attach an B 112" x 11"
blank sheet listing the entities continued from article three,

{a) Owner's approval was not required from

Name of aCqUired entity, if applicable

and, or;

Name of acquiring entity, if applicable

{b) The plan was approved by the raguired conseant of the cwners of *

‘Sucress NutneotsJos.
Name of @cquired entity, if applicable

and, aor;

(Medicine Man Teshmologies, e~ 7
Name of acquiring entity, if applicable

* Unless otherwise provided in the certificate of trust or goveming Instrument of a business lrust, an exchange must be
approved by all the truslees and beneficial owners of each busmess trust that is a constituent enlity in the exchange.

Hovode Secreiory of Jiae $2A Exchangs Pepa 2

THig farrm muat be Bccompanied by appropaate fees Flvised: 1.5.15




BE-JUN-2B17 18:32 From: 3R3TEES204 FaseibT

BARDARA K. CEGAVEKE
Scormtary of Stale

202 North Carson Btreet
Carson Cily, Nevade 83701-4201
(775} GR4-5708

Website: www, nvsoas.gov

Articles of Exchange

{PURSUANT TO NRS 92A,.20D)

Page 3

UEE BLACK MK OMLY - 0 NOT HIGHLIGHT ABOYVE GPACE 12 FOR OFFICE USE ONLY

{c) Approval of plan of exchenge for Nevada non-profit corporation (NRS 824, 160):
The plan of exchange has been appraved by the direstors of the corporation and by each

public oMflcer or olher person whose approval of the plan of exchange is required oy the
articies of incorporation of 1he domastic cerperarion.

Name of acquired entity, i applicable

and, on;

Name of ACQUINNg entity, if appiicable

4) Location of Plan of Exchange (¢heck a or bh:

D {a} The eniire plan of exchange is altached,

r,

m () The entire pran of exchange is on file at 1 registared office of the acquiring
corporation, Iimited-lability company of business trust, or al the records office
address if & limiten partnership, or other place of business af the acquiring entdy
[NRS 924 200).

Trig form must bo accompanicd Dy sppropiale faes Mawatta Secoensry of Staie T2A !;\C:-:-":l F!a:-‘;
L] S o




BA-JUM-c817 18:3C0 From: 3B3TEE3229 Page:7-T

RARBARA . CEQAVEKE
Secretmy of State

203 North Camon Stireot
Carpon CHy, Kevade 88701-4201
(775} BB4-5T08

Wabsite: www.nimos.pov

Articles of Exchange

(PURSUANT TO NRS 9248.200)

Page 4

USE BLACK MK OHLY = o WO T KIGHLIGHT ABCVE BPACE 18 FOR OFFICE UOE OHLY

5} Effactive dals and tima of flling’ [optional) jmust not ba jator than 80 days afer the certificats la filod)
Date: - Time:
6) Gignatureg - Must be sigred by: An officer of each Navada ceroration; All general partncr of sach
Kevada limitad parinarship; All genaral pantners of vach Nevieda limitad Jiability {imited partrnership; A

manager of sach Navada imited-liablIty company with maragsms or 3 member if there are no
Managors; A trudtsg of 8ach Mevada business Frust (NRS B2A. 2301

It there are more than two conatituen entities, plagse chack bax and attach an 8 UZ° ¥ 117
blank shaet IR tho enlitles contdnusd from arlicks olx.

Juceess Muwrients loe.

Hame of 3CQUIred enthy

OuUpES g:/ﬂ'f /I i

Marres of SEQUITTNG entity -\

X A/ <CEO oefor/i7

.lianltur! Titm Duts

* An exchangs [akes offe o ugon filing the arhcles of sxchenge or upon & [gler dele ac spocifled in the anicles,
which musl not be more than B0 days afler the aiides e filed (NRS 024240

**The sricied of axchange must be sipned By each foreign conatilue i ontity in tha manner provided By the law
govarning il (KRS B2A,.230), Addi honat signatura olocks may be addad to th page or as an allachmanl, 43 meidad,

MPORTANT: Failurp to |nclude any of Tw 30ove informabo n and submit with the propar fees My cavoe this fling 10 De fejected

Thig farm MUS 08 BCCOmpanied by Appropdaln fass, Nevada Gacwary of Satn 024 Exthiro P-;:;




Exhibit 3.5

Filed in the Office of Bissinzss Mumbar

20190551575

E E E0i49142014-4
K, 'jt :h Filing Mumber

Scerctary of Stats Filed i

Stats OF Mevada

1271302009 1250 ik A

Number of Pages
3

BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street

Carson Clty, Nevada 897014201
(775) GBE4-5T0B

Wabsite: www.nvsos.gov

Certificate of Amendment (rursuant 1o nas 78380 & 7a.38578.300)
Certificate to Accompany Restated Articles or Amended and

Profit Corporation:

Restated Articles pursusnt Towrs 7a.403
Officer's Statement rursuant Tongs a0.030)

TYPE OR PRINT - USE DARK INK ONLY - DD NOT HIGHLIGHT

1. Entity information:

Name of entity as on file with the Nevada Secratary of State:
|Medicine Man Technologies, Inc.

Entity or Nevada Business |dentification Mumber (NVID): i&‘?ﬁ%aﬁﬂﬁg ....,,,.,.:.-_.._E

2. Restated or
Amended and
Restated Articles:
(Select ona)

(If amending and

restating anly, complate
segtion 1,2 3, G and §)

[ Cerfificate to Accompany Restated Articles or Amended and Resiated Aricles
] Restated Adicles - No amendments; erticles are restated enly and are signed by an

resolution of the board of directors adeptedony | -

Tha cariificate correctly sets forth the text of the articles or cerificate as amended
ia the date of the certificate.

[ amanded and Restated Artlcles
* Restated or Amended and Restatad Articles must be included with this fing type,

3, Type of

Amendment Filing
Being Completed:
[Select only ane box)

{If amending, completa
section 1, 3, 5and &)

1 Cerlificate of Amendment to Articles of Incorporation (Pursuant to NRS 78,380 - Before
~ lIssuance of Stock)
The undarsigned declare that they constitute at least two-thirds of the
fallawing: ’
{Chack only one box) 1 Incorporators [1 board of directors

The undersigned affimmatively declare that to the dale of this certificate, no stock
of the corporation has been issuad

5 Carlificale of Amandment to Articles of Incerperation (Pursuant to MRS 78.385 and
78.390 - After Issuance of Stock)
The vote by which the stockholders holding shares in the corporafion entitling them 1o exarclss
&t laast 8 malority of the vatlng pewer, or such greater propariion of ihe voting power 83 may
be required in the case of a vole by classes or sedes, or as may be required by the provisions
af Ihe arficles of incorporation® have voted in favor of the amendment is: (75 _48%

] Officer's Statement {forelgn gualified entities only) -
Mame in hame state, If using a medified name in Nevada:

Jurisdiction of formation: | 1
Changes to takes the following effect:
[7] The entity name has been amended. "] Dissolution
[] The purpose of the entity has been amended. [ Merger
] The authorized shares have been amended. [Z]Conversian

[ Other: (spacify changes)
1
* Officer's Statement must be 3uh§nl1lad' with either a-ce.rtlﬂéd r..:.np.;-,r"c;f-or a corfifieate avidancing the ﬁ!lng
of any document, amendatory or athe rwise, relating to the original arficles in the place of the corporations
craalion.

This form must be aceompaniad by appropriate fees.

Pege 1ol
Revlsed: 1/1)2018




BARBARA K. CEGAVSHKE
Secretary of State

202 Marth Carson Street
Carson City, Hevada B9701-4204
{T75) 684-5708

Webslte: www.nvsos.gov

Certificate of Amendment pursuanr o nrs 7s.3808 70.38578.300)
Certificate to Accompany Restated Articles or Amended and

Profit Corporation:

Restated Articles pursusnr 1o nrs 7a.103)
Officer's Statement pursuant ro nrs 80030

4. Effective Date and
Time: {Oplional)

Date: [ | Tirne: !_"” - |

{must not be lzter than %0 days after the cerfificzle is fdudlj‘ o

5. Information Being
Changed: (Domestic
corporations only)

Changes to takes the following effect:
[} The enfity name has been amended.,
i The registered agent has been changed. (attach Cerlificate of Acceptance from new
registerad agent)
[ The purpose of the entity has been amended,
[%] The authorized shares have been amended,
(1 The directors, managars or general partners have baen amendad.
"1 IRS 1@x language has been added,
1 Articles have been added.
! Articles have been deleted,
(7] other.
..... The anicles have been amended as follows: (provide article numbers, If available)

‘Article 3 has been amended - See attached Annex A |
. [n1la¢r:j;dltlnnai page(s] if nacassary)
. S
6. Signature: \@M ("‘Z K T
{Recuired) X . -, T Geuecd Covny, U
Slgnature of Officer or Authorlzed Signer Title =
X | ]
Signature of Officer or Authorized Signer Title
"If any proposed amendment would alter or change any preference or any ralative or other right given ta
any cless or series of oulslanding shares, then the amendment must be approved by the vote, in addition 1o,
the effirmative vate otherwise required, of the holders of shares represanting a majerity of the voling power
of each class or serles affecled by the amendment regardiess to limitations or resirictions on Ihe veling
pawer thereof,
Please include any required or optional infermation in space below:
(atlach additional page(s) if necezsary)
Thiz form must be accompaniad by appropriate fees. Pags 2al2

Revised; 171/2018




Annex A

Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 * After Issuance of Stock)

MEDICINE MAN TECHNOLOGIES, INC.

Article 3 of the Corporation's Articles of incorporation is hereby amended to provide as follows :

The Corporation is authorized to issue two classes of shares, designated "Preferred Stock" and "Common Stock." The number of shares of
Preferred Stock authorized is 10,000,000, par value $0.001 and the number of shares of Common Stock authorized 250,000,000, par value

$0.001.
The preferred Stock may be divided into such number of series as the Board may determine.

The Board is authorized to determine and alter the right, preferences, privileges and restrictions granted and imposed upon any wholly unissued
series of Preferred Stock, and to fix the number and designation of shares of any series of Preferred Stock The Board, within limits and
restrictions stated in any resolution of the Board, originally fixing the number of shares constituting any series may increase or decrease, but not

below the number of such series then outstanding, the shares of any subsequent series.




Exhibit 3.6

(77

BARBARA K. CEGAVSKE
Secretary of State

202 Morth Carson Strest

Carson City, Mevada 897014201

Filed in the Office of Bissitzss Mumbar

E0i49142014-4
M{% Filing Mumber

20201105858

Filexd O

Scorctary of Stats L2 B W00 AN

State OF Nevada

Mumber of Pages
17

5) 684-5708

Website: www nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)

* Certificate of Designation

Certificate of Amendment to Designation - Before lssuance of Class or Series
Certificate of Amendment to Designation - After Issuance of Class or Series

Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DA

RE INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Mamea of antity:
Medicine Man Technologies, Inc,

Entity or Nevada Business Identification Number (NVIDY:  EQ149142014-4

2. Effective date and
time:

For Certificate of Designation ar
Amendment to Designation Only
(Optional):

Time:

(must not be later than 90 days after the certificate is fled)

Date:

3. Class or series of
stock: (Cerificate of
Designaticn only)

The class or series of stock being designated within this filing:
Series A Cumulative Convertible Preferred Stock

4, Information for
amendment of class
or series of stock:

The criginal class or series of stock being amendad within this filing:

5. Amendment of
class or series of

Certificate of Amendment to Designation- Before |esuance of Class or Seriss
As of the date of this certificate no shares of the class or series of stock have baen lssued

stock:

Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vole of stockholders holding shares in the corporation
entitling them to exercise a majority of the voting power, or such greater proportion of tha viding
power as may be required by the arficles of incarporation or the certificate of designation.

6. Resolution:
Certificate of Designation
and Amendmaeant to
Designation anly)

By resclution of the board of directors pursuant to a provision in the articles of incorparation this

certificate establishes OR amends the following regarding the voting powers, designations,

preferences, limitations, restrictions and relative rights of the following class or series of stock.”
The board of directors hereby designates the corporation's "Series A
Cumulative Convertible Preferred Stock” as set forth in the attached pages.

7. Withdrawal:

Date of
Designation:

Designation being
Withdrawn:

Mo shares of the class or series of stock being withdrawn are cutstanding.

The resolution of the board of directors authorizing the withdrawal of the certificate of
dasignation establishing the class or series of stock: *

8. Signature: (Required)

x_Mad—

Signature of Officer

Date: 12/16/2020

* Attach additionzl page(s)

This form must be accompanied by appropriate fees.

Paga 1al 1

if necessary
Favzad: 17172019




MEDICINE MAN TECHNOLOGIES, INC.

CERTIFICATE OF DESIGNATION
OF
SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK

Pursuant to Nevada Revised Statutes ("NRS") 78.195 and 78.1955, the under signed officer of Medicine Man Technologies, Inc., a Nevada
corporation (the "Corporation")_, hereby certifies:

The Articles of Incorporation of the Corporation, as amended to date (and as further amended from time to time, the "Articles of Incorporation"),
confer upon the Corporation's Board of Directors (the " Board of Directors") the authority to provide for the designation and issuance of shares of preferred
stock, par value $0.001 per share, in a series and to establish the number of shares to be included in such series and to fix the designation, rights,
preferences, privileges and restrictions granted and imposed upon any of the shares of such series. The Board of Directors has duly adopted the following
resolution creating a series of the Corporation's preferred stock designated as the Series A Cumulative Convertible Preferred Stock:

RESOLVED , that pursuant to the authority vested in the Board of Directors in accordance with the provisions of the Articles of Incorporation ,
such series of preferred stock, par value $0.001 per share, of the Corporation is hereby created, and that the designation and number of shares thereof and
the rights , preferences, privileges and restrictions of the shares of such series, and the qualifications, limitations and restrictions thereof are as follows:

L Definitions. For the purposes hereof, the following terms shall have the following meanings :

"Anticipated Change of Control Notice" shall have the meaning set forth in Section 6(b).

"Business Day" means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are
authorized or required by law to remain closed.

"Change of Control Transaction" means the occurrence after the date hereof of any of: (a) the acquisition by any Person, including any
syndicate or group deemed to be a " person" under Section 13(d)(3) of the Exchange Act, of beneficial ownership, directly or indirectly, through a
purchase, merger or other acquisition transaction or series of related purchases , mergers or other acquisition transactions of shares of the Corporation, in
each case, which such transaction or transactions are with the Corporation or approved by the Board of Directors, entitling that person to exercise more
than a majority of the total voting power of all shares of the Corporation entitled to vote generally in elections of directors (except that such Person will be
deemed to have beneficial ownership of all securities that such Person has the right to acquire, whether such right is currently exercisable or is exercisable
only upon the occurrence of a subsequent condition); (b) the Corporation merges into or consolidates with any other Person , or any Person merges into or
consolidates with the Corporation and, after giving effect to such transact ion, the stockholders of the Corporation immediately prior to such transaction
own less than a majority of the aggregate voting power of the Corporation or the successor entity of such transaction immediately after such transaction; (c)
the Corporation voluntarily sells, leases, transfers or otherwise disposes, in a single transaction or a series of related transactions , all or substantially all of
its assets to another Person and the stockholders of the Corporation immediately prior to such transaction own less than a majority of the aggregate voting
power of the acquiring entity immediately after such transaction; or (d) the Common Stock ceases to be listed on any Trading Market.

"Common Stock" means the Corporation's common stock, par value $0.001 per share, and stock of any other class of securities into
which such securities may hereafter be reclassified or changed.




"Conversion Shares" means, collectively the shares of Common Stock issuable upon conversion of the shares of Preferred Stock in
accordance with the terms hereof.

"Cumulative Dividend" shall have the meaning set forth in Section 4(a).

"Deemed Liquidation" shall have the meaning set forth in Section 6(b).

"Deemed Liquidation Election" shall have the meaning set forth in Section 6(b).
"Dividend Payment Date" shall have the meaning set forth in Section 4(a).
"Forced Redemption Notice" shall have the meaning set forth in Section 9(b).

"Holder" shall have the meaning given such term in Section 4(a).

"Junior Securities" shall have the meaning set forth in Section 3.

"Liquidation" shall have the meaning set forth in Section 6(a).

"Listing Event" means the listing of the Corporation’s Common Stock on the Nasdaq Capital Market, the Nasdaq Global Market, the
Nasdaq Global Select Market, the New York Stock Exchange, followed within 90 days thereafter by a public offering of Common Stock that generates
gross proceeds to the Corporation of no less than $100 million.

"MNPI" shall have the meaning set forth in Section 1 1( h).

"Original Issue Date" means the date of the first issuance by the Corporation of any share of the Preferred Stock.
"Parity Securities" shall have the meaning set forth in Section 3.

"Person" means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

"Preference Amount" shall have the meaning set forth in Section 2, as the same may be increased pursuant to Section 4.

"Preferred Stock" shall have the meaning set forth in Section 2.




"Redemption Price" shall have the meaning set forth in Section 9(c).

"Representatives" shall have the meaning set forth in Section 11(h).
"Senior Securities" shall have the meaning set forth in Section 3.

"Share Delivery Date" shall have the meaning set forth in Section 7(c).

"Trading Day" means a day on which the principal Trading Market is open for business.

"Trading Market" means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the
date in question: the NYSE MKT , the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock
Exchange, OTC Bulletin Board, OTCQB, OTCQX or any recognized stock exchange in North America (or any successors to any of the foregoing).

2. Designation, Par Value and Preference Amount. The series of preferred stock is hereby designated as Series A Cumulative
Convertible Preferred Stock (the "Preferred Stock™) and the number of shares so designated shall be 60,000. Each share of Preferred Stock shall have a par
value of $0.001 per share and a preference amount equal to $1,000, subject to increase as set forth in Section 4 below (the "Preference Amount") .

3. Ranking, Unless provided otherwise in this Certificate of Designation, the Preferred Stock, with respect to conversion rights,
redemption payments, and rights upon liquidation, dissolution or winding-up of the affairs of the Corporation or a Change of Control Transaction , shall
rank: (a) senior to the Common Stock and any other class of capital stock or other securities the Corporation issued after the effective date of this
Certificate of Designation , the terms of which do not provide that they rank senior to the Preferred Stock (collectively, "Junior Securities"); (b) on parity
with any class of capital stock or other securities the Corporation issues after the effective date of this Certificate of Designation , the terms of which
provide that they rank on parity with the Preferred Stock (collectively, "Parity Securities"); (c) junior to each class of capital stock or other securities the
Corporation issues after the effective date of this Certificate of Designation, the terms of which provide that such securities rank senior to the Preferred
Stock (collectively, "Senior Securities"); and (d) junior to all of the Corporation's existing and future indebtedness.

4, Dividends.

(a) Dividends in Kind. Holders of Preferred Stock (each, a "Holder," and collectively, the "Holders")_shall be entitled to
receive , and the Corporation shall pay, a camulative dividend (each, a "Cumulative Dividend" and collectively, "Cumulative Dividends") at the rate of 8%
per annum on the Preference Amount per share, payable annually on each anniversary of the Original Issue Date, to Holders of record on each such
payment date (each such date, a "Dividend Payment Date"), by having each such Cumulative Dividend automatically accrete as of the relevant Dividend
Payment Date to, and inc rease, the outstanding Preference Amount , and shall thereafter be considered fully paid and no longer accrued and unpaid
Cumulative Dividends.

(b) Dividend Calculations. Cumulative Dividends on the Preferred Stock shall be calculated on the basis of a 360-day
year, consisting of twelve 30-calendar-day periods, and shall accrue daily commencing on the Original Issue Date, and shall be deemed to accrue from such
date whether or not earned or declared and whether or not there are funds of the Corporation legally available for the payment of dividends in accordance
with NRS 78.288 or otherwise. Cumulative Dividends shall cease to accrue with respect to any share of Preferred Stock upon the conversion or redemption
of such share.




5. Voting Rights. On any matter presented to the Corporation's stockholders for their action or consideration at any meeting of
the Corporation's stockholders (or by written consent of stockholders in lieu of meeting), each Holder of outstanding shares of Preferred Stock shall be
entitled to cast the number of votes equal to the number of whole shares of Common Stock into which the shares of Preferred Stock held by such Holder
would convert into as of the record date for determining stockholders entitled to vote on such matter as if such shares of Preferred Stock were convertible
as of such date. Except as provided by law or by the other provisions of the Articles of Incorporation , Holders shall vote together with the holders of
Common Stock as a single class.

6. Liquidation.

(a) General. In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation
(each, a "Liquidation"), the Holders shall be entitled, together and pro rata with the holders of Parity Securities, to be paid out of the Corporation's assets
available for distributions to its stockholders, before any payment shall be made to the holders of Junior Securities by reason of their ownership thereof, an
amount in cash equal to the Preference Amount for each share of Preferred Stock plus the pro rata portion of the amount of the next Cumulative Dividend
for the period between the previous Dividend Payment Date and the date of such Liquidation, and if the assets of the Corporation shall be insufficient to
pay such amounts in full, then the entire assets to be distributed to the Holders shall be ratably distributed among the Holders in accordance with the
respective amounts that would be payable on such shares if all amounts payable thereon were paid in full. The Corporation shall mail written notice of any
such Liquidation, not less than 45 days prior to the payment date stated therein, to each Holder.

(b) Change of Control Transaction. In the event the Corporation anticipates consummating a Change of Control
Transaction, at least 21 days prior to the consummation of such Change of Control Transaction, the Corporation shall provide written notice to the Holders
disclosing the material terms of such Change of Control Transaction and the anticipated consummation date (an "Ant ic ipated Change of Control Notice").
At the written election of the Corporation to the Holders or the Holders holding not less than a majority of the then issued and outstanding shares of
Preferred Stock to the Corporation, in each case, no more than 10 days after the Anticipated Change of Control Notice is deemed delivered hereunder (a
"Deemed Liquidation Election"), such Change of Control Transaction shall be deemed a Liquidation for purposes of this Section 6 (a "Deemed
Liquidation"). Upon the consummation of a Deemed Liquidation, the Holders shall, in consideration of cancellation of their shares of Preferred Stock, be
entitled. together and pro rata with the holders of Parity Securities, to the same rights such Holders are entitled to under this Section 6 upon the occurrence
of a Liquidation. The amount deemed paid or distributed to the Holders under Section 6(a) upon a Deemed Liquidation in consideration of cancellation of
their shares of Preferred Stock shall be the cash or the value of the property, rights or securities paid or distributed to the Holders in such Deemed
Liquidation. The value of such property, rights or securities shall be equal to the fair market value, as determined in good faith by the Board of Directors.

7. Conversion.

(a Voluntary Conversions at Option of Holder.

@) General. Each share of Preferred Stock shall be convertible at the option of the Holder thereof (1) after the
occurrence of a Listing Event, (2) after the receipt of an Anticipated Change of Control Notice (even if the Corporation shall have sent a Deemed
Liquidation Election), but solely in the event the Change of Control Transaction that is the subject of such Anticipated Change of Control Notice is
consummated, (3) after the receipt by the Holders of a Forced Redemption Notice, but solely with respect to the shares of Preferred Stock that are the
subject of such Forced Redemption Notice, and (4) at any time after the first anniversary of the Original Issue Date, in each case, into that number of shares
of Common Stock determined by dividing (x) the Preference Amount of such share of Preferred Stock, plus the pro rata portion of the amount of the next
Cumulative Dividend for the period between the previous Dividend Payment Date and the date of such conversion, by (y) $1.20, subject to adjustment as
provided herein (as adjusted, the "Conversion Price"); provided that, in each Notice of Voluntary Conversion, a Holder must request conversion of (X) a
number of shares of Preferred Stock having an aggregate Preference Amount equal to or exceeding $100,000, or, (Y) if less, all of the shares of Preferred
Stock held by such Holder.




(ii) Notice of Voluntary Conversion. Holders shall effect any conversion under Section 7(a) by providing the
Corporation (or its agent appointed to administer conversion of the Preferred Stock) with a notice in the form attached hereto as Annex A (each, a "Notice
of Voluntary Conversion"), (1) in the case of the occurrence of a Listing Event, within 90 days thereafter, (2) in the case of an Anticipated Change of
Control Notice, no more than 14 days after such Anticipated Change of Control Notice is deemed delivered hereunder, and (3) in the case of a Forced
Redemption Not ice, no more than 10 days after such Forced Redemption Notice is deemed delivered hereunder. Each Notice of Voluntary Conversion
shall specify the number of shares of Preferred Stock a Holder elects to be converted and, in the case of a Listing Event or a Forced Redemption Notice, the
date on which such conversion is to be effected, which date may not be prior to the date the applicable Notice of Voluntary Conversion is delivered to the
Corporation or its agent appointed to administer conversion of the Preferred Stock (such date, the "Voluntary Conversion Date"). If no number of shares of
Preferred Stock is specified as elected to be converted in a Notice of Voluntary Conversion, all shares of Preferred Stock held by the Holder shall be
deemed to be elected to be converted. If no Voluntary Conversion Date is specified in a Notice of Voluntary Conversion, in the case of a Listing Event or a
Forced Redemption Notice, the Voluntary Conversion Date shall be the date that such Notice of Voluntary Conversion to the Corporation is deemed
delivered hereunder. The Voluntary Conversion Date in the case of an Anticipated Change of Control Notice shall be the date of the consummation of the
Change of Control Transaction that is the subject of such Anticipated Change of Control Notice. Upon delivery of the Notice of Voluntary Conversion by a
Holder, in the case of a Listing Event, a Forced Redemption Notice or voluntary conversion after the second anniversary of the Original Issue Date, such
Holder shall be deemed for all purposes to have become the holder of record of the Conversion Shares with respect to which the Preferred Stock has been
converted, irrespective of the date of delivery of the certificates evidencing such Conversion Shares. No ink-original Notice of Voluntary Conversion shall
be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Voluntary Conversion form be required. The
calculations and entries set forth in the Notice of Voluntary Conversion shall control in the absence of manifest or mathematical error. Further, the
calculations made by the Corporation or its agent appointed to administer conversion of the Preferred Stock concerning information required in a Notice of
Voluntary Conversion in the form attached hereto as Annex A that is not actually provided in a Notice of Voluntary Conversion, shall control in the absence
of manifest or mathematical error. To effect any conversion of shares of Preferred Stock, a Holder shall not be required to surrender the certificate(s)
representing the shares of Preferred Stock to the Corporation unless all of the shares of Preferred Stock represented thereby are so converted, in which case
such Holder shall deliver the certificate representing such shares of Preferred Stock promptly following the Voluntary Conversion Date at issue. With
respect to Preferred Stock held in electronic form through a broker, bank or other nominee, if required by the transfer agent, Holder shall cause its broker,
bank or nominee to return to the Corporation, in electronic form, the number of shares of Preferred Stock being converted.

(b) Forced Conversion by Corporation.

@) General. At the election of the Corporation (1) within 90 days after the occurrence of a Listing Event, or (2)

case, each share of Preferred Stock shall be convertible, at the option of the Corporation, into that number of shares of Common Stock determined by
dividing (x) the Preference Amount of such share of Preferred Stock plus the pro rata portion of the amount of the next Cumulative Dividend for the period
between the previous Dividend Payment Date and the date of such conversion, by (y) the Conversion Price. Notwithstanding anything to the contrary
herein, the Corporation shall not have the option to force conversion of the Preferred Stock under this Section 6(b) in the event that the Common Stock
ceases to be listed on any Trading Market.

(ii) Notice of Forced Conversion. The Corporation shall effect any conversion under Section 7(b)(i) by
delivering a written notice to all Holders (a "Notice of Forced Conversion," and the date such notice is delivered to all Holders, the "Notice of Forced
Conversion Date"). Each Notice of Forced Conversion shall specify the number of shares of Preferred Stock the Corporation elects to be converted. If no
number of shares of Preferred Stock is specified as elected to be converted in a Notice of Forced Conversion, all shares of Preferred Stock held by the
Holder shall be deemed to be elected to be converted. Each conversion under Section 7(b)(i) shall be deemed to occur (1) in the case of a Listing Event, on
the second Trading Day following the Notice of Forced Conversion Date is deemed delivered hereunder, and (2) in the case of an Anticipated Change of
Control Notice, on the date of the consummation of the Change of Control Transaction that is the subject of such Anticipated Change of Control Notice
(such date, the "Forced Conversion Date"). Notwithstanding the foregoing, for any Notice of Forced Conversion in connection with an Anticipated Change
of Control Notice to be effective, the Change of Control Transaction that is the subject of such Anticipated Change of Control Notice must not be or
become subject to a Deemed Liquidation Election. No ink-original Notice of Forced Conversion shall be required, nor shall any medallion guarantee (or
other type of guarantee or notarization) of any Notice of Forced Conversion fonn be required. The calculations and entries set forth in the Notice of Forced
Conversion shall control in the absence of manifest or mathematical error. Further, the calculations made by the Corporation or its agent appointed to
administer conversion of the Preferred Stock concerning information required in a Notice of Forced Conversion that is not actually provided in a Notice of
Forced Conversion, shall control in the absence of manifest or mathematical error. Upon receipt of a Notice of Forced Conversion, each Holder shall (i)
surrender the certificate(s) representing the shares of Preferred Stock to be converted to the Corporation , and .(ii) with respect to Preferred Stock held in
electronic form through a broker, bank or other nominee, if required by the transfer agent, cause its broker, bank or nominee to return to the Corporation, in
electronic form, the number of shares of Preferred Stock being converted.




(o) Mechanics of Conversion.

1) Delivery of Conversion Shares Upon Conversion. Not later than five Trading Days after any Voluntary
Conversion Date or Forced Conversion Date (the ""Share Delivery Date"), the Corporation shall deliver, or cause to be delivered, to the converting Holder:
(A) the number of Conversion Shares being acquired upon the conversion of the Preferred Stock, and (B) a bank check in the amount of any amount

held in certificated form and electronically through the Depository Trust Company or another established clearing corporation performing similar functions
if the converted shares of Preferred Stock were held in electronic form.

(ii) Reservation of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times
reserve and keep available out of its authorized and unissued shares of Common Stock, for the sole purpose of issuance upon conversion of the Preferred
Stock and free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holders, not less than such aggregate number
of shares of the Common Stock then issuable (taking into account the adjustments of Section 8) upon the conversion of the then outstanding shares of
Preferred Stock. The Corporation covenants that all shares of Common Stock issued in accordance with the terms of this Certificate of Designation shall,
upon such issuance, be duly authorized, validly issued, fully paid and nonassessable.

(iii) Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the
conversion of the Preferred Stock. As to any fraction of a share which the Holder would otherwise be entitled upon such conversion, the Corporation shall
at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Conversion Price or round
up to the next whole share.

>iv) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of this Preferred Stock
shall be made without charge to any Holder for any documentary stamp or similar taxes or transfer taxes that may be payable in respect of the issue or
delivery of such Conversion Shares, provided that the Corporation shall not be required to pay any tax that may be payable in respect of any transfer
involved in the issuance and delivery of any such Conversion Shares upon conversion in a name other than that of the Holders of such shares of Preferred
Stock and the Corporation shall not be required to issue or deliver such Conversion Shares unless or until the Person or Persons requesting the issuance
thereof shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax has been paid.
The Corporation shall pay all transfer agent fees required for same-day processing of any Notice of Conversion and all fees to the Depository Trust
Company (or another established clearing corporation performing similar functions) required for same-day electronic delivery of the Conversion Shares, if
applicable.

8. Certain Adjustments.

(a) Stock Splits and Combinations.

@) If the Corporation shall at any time or from time to time after the Original Issue Date increase the number
of outstanding shares of Preferred Stock by means of a subdivision (including by way of a stock split), reclassification or other similar event of the
outstanding shares of Preferred Stock, the applicable Preference Amount in effect immediately before that subdivision, reclassification or other similar
event shall be proportionately reduced.

(ii) If the Corporation shall at any time or from time to time after the Original Issue Date decrease the number
of outstanding shares of Preferred Stock by means of a combination (including by way of a reverse stock split), reclassification or other similar event of the
outstanding shares of Preferred Stock, the applicable Preference Amount in effect immediately before that combination, reclassification or other similar
event shall be proportionately increased.




(iii) If the Corporation shall at any time or from time to time after the Original Issue Date increase the number of
outstanding shares of Common Stock by means of a subdivision (including by way of a stock split), reclassification or other similar event, of the
outstanding Common Stock, the applicable Conversion Price in effect immediately before that subdivision, reclassification or other similar event shall be
proportionately decreased so that the number of shares of Common Stock issuable upon conversion of each share of Preferred Stock shall be increased in
proportion to such increase in the aggregate number of shares of Common Stock outstanding.

(iv) If the Corporation shall at any time or from time to time after the Original Issue Date decrease the number
of outstanding shares of Common Stock by means of a combination (including by way of a reverse stock split), reclassification or other similar event, of
the outstanding Common Stock, the applicable Conversion Price in effect immediately before that combination, reclassification or other similar event shall
be proportionately decreased so that the number of shares of Common Stock issuable upon conversion of each share of Preferred Stock shall be increased
in proportion to such increase in the aggregate number of shares of Common Stock outstanding.

W) Any adjustment under this subsection shall become effective at the close of business on the date the
subdivision, combination, reclassification or other similar event becomes effective.

(b) Stock Dividends.

1) If the Corporation at any time or from time to time after the Original Issue Date makes or issues, or fixes a
record date for the determination of holders of Common Stock entitled to receive, a dividend or other distribution payable on the Common Stock in
additional shares of Common Stock, then , in each such event the applicable Conversion Price in effect immediately before such event shall be decreased as
of the time of such issuance or, in the event such a record date shall have been fixed, as of the close of business on such record date, by multiplying the
applicable Conversion Price then in effect by a fraction (1) the numerator of which shall be the total number of shares of Common Stock issued and
outstanding immediately before the time of such issuance or the close of business on such record date, and (2) the denominator of which shall be the total
number of shares of Common Stock issued and outstanding immediately before the time of such issuance or the close of business on such record date plus
the number of shares of Common Stock issuable in payment of such dividend.

(ii) Notwithstanding the foregoing, (1) if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the applicable Conversion Price shall be recomputed accordingly as of the close of
business on such record date and thereafter the applicable Conversion Price shall be adjusted pursuant to this subsection as of the time of actual payment of
such dividends or distributions; and (2) that no such adjustment shall be made if the holders of Preferred Stock simultaneously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common Stock as they would have received if all outstanding shares
of Preferred Stock had been converted into Common Stock on the date of such event.

(o) Calculations. All calculations under this Section 8 shall be made to the nearest cent or the nearest 1/100th of a share,
as the case may be. For purposes of this Section 8, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be
the sum of the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued and outstanding.

(d) Notice of Adjustment to Conversion Price. Whenever the Conversion Price or Preference Amount is adjusted
pursuant to any provision of this Section 8, the Corporation shall promptly deliver to each Holder a written notice setting forth the Conversion Price or
Preference Amount, as applicable, after such adjustment and setting forth a brief statement of the facts requiring such adjustment.




9. Redemption.

(a Voluntary Redemption. At the written election of any Holder (i) within 90 days after a Listing Event, (ii) at any time
after the fifth anniversary of the Original Issue Date, (iii ) within 14 days after an Anticipated Change of Control Notice is deemed delivered hereunder, or
(iv) within 5 days after a Notice of Forced Conversion shall be deemed to have been sent, such Holder may elect to have the Corporation redeem all or any
portion of such Holder's shares of Preferred Stock for the Redemption Price per share. Notwithstanding the foregoing, for any redemption request in
connection with an Anticipated Change of Control Notice to be effective, the Change of Control Transaction that is the subject of such Anticipated Change
of Control Notice (x) must not be or become subject to a Deemed Liquidation Election, and (y) must be consummated. Notice of redemption must be given
by a Holder to the Corporation at least 20 Business Days before the desired redemption date. Notwithstanding the foregoing, after receipt of a redemption
notice from a Holder, the Corporation may elect to defer such redemption by deferring the redemption date one or more times until no later than the date
that is 12 months (the "Deferral Period") from the redemption date originally requested by such Holder by providing written notice to such Holder of such
deferral within 20 Business Days before the redemption date originally requested by such Holder; provided that the Cumulative Dividends on the Preferred
Stock during such deferred redemption period shall be increased to a rate of 10% per annum on the Preference Amount per share for the first 6 months of
the Deferral Period and shall thereafter increase to a rate of 15% per annum on the Preference Amount per share. Notwithstanding anything to the contrary
herein, during the Deferral Period the Corporation shall act in good faith, use all commercially reasonable efforts to pay the full redemption amount as soon
as practicable, and shall not take any actions that are intended to delay or reduce the payment of the full redemption amount as soon as practicable.

(b) Forced Redemption. At the option of the Corporation, at any time within 90 days after a Listing Event, the
Corporation may elect to redeem all or any portion of Preferred Stock for the Redemption Price per share. Notice of redemption (a "Forced Redemption
Notice") shall be given by the Corporation to the Holders as provided in Section 1 1(a), and must be given at least 20 days before the desired redemption
date.

(©) Redemption Price; Miscellaneous. The redemption price for any shares of Preferred Stock to be redeemed shall be
payable in cash, out of funds legally available there for, and shall be equal to the Preference Amount per share plus the pro rata portion of the amount of
the next Cumulative Dividend for the period between the previous Dividend Payment Date and the date of such redemption (the "Redemption Price"). If
fewer than all of the outstanding shares of Preferred Stock are to be redeemed at any time, the Corporation shall redeem shares proportionally from all
Holders. Notwithstanding anything herein to the contrary, the Corporation may repurchase shares of Preferred Stock in the open market or in privately
negotiated transactions at any time.

10. Cannabis Law Compliance and Unsuitability Redemption. Each Holder shall (a) take all action reasonably required by
such Holder in such Holder's capacity as a holder of Preferred Stock to comply with applicable state cannabis laws and regulations, including, without
limitation, making all requisite filings under such laws and regulations as and when required and reasonably keep the Corporation apprised of the same, and
(b) upon the Corporation's reasonable request, at the Corporation's sole cost and expense, reasonably cooperate with the Corporation with respect to any
Corporation report, filing, notification or other communication with or to any state governmental authority related to the Corporation's licenses, approvals,
consents or obligations under state cannabis laws and regulations related to such Holder's capacity as a holder of Preferred Stock, including, without
limitation, any investigation or inquiry by a state governmental authority related to any of the foregoing . The Corporation shall have the right but not the
obligation to redeem all or any portion of the shares of Preferred Stock held by such Holder for cash at a per share purchase price equal to the greater of (i)
the Preference Amount plus the pro rata portion of the amount of the next Cumulative Dividend for the period between the previous Dividend Payment
Date and the date of such redemption per share, and (ii) (x) the Preference Amount plus the pro rata portion of the amount of the next Cumulative
Dividend for the period between the previous Dividend Payment Date and the date of such redemption per share divided by (y) the Conversion Price, and
then multiplying the quotient by (z) the average closing price of the Common Stock as reported on the Trading Market for the Common Stock for the 45
Trading Days immediately preceding the date of such redemption not ice, on not less than five days' written notice, if such Holder or one of its affiliates is
determined to be unsuitable or disqualified to own a direct or indirect interest in the Corporation by a state governmental authority, including, without
limitation, the Colorado Marijuana Enforcement Division; provided, that, (A) to the extent permitted by the applicable state governmental authority without
jeopardizing the Corporation's licenses, approvals, consents or obligations under state cannabis laws and regulations, the Corporation shall provide such
Holder with a reasonable period to cure the cause for such determination or disqualification prior to such redemption, (B) the Corporation shall only
redeem the Holder's shares of Preferred Stock to the extent necessary to comply with applicable state cannabis laws and regulations, and (C) the
redemption price per share shall be equal to such Holder's original purchase price per share if such Holder or one of its affiliates is determined by a state
governmental authority to have been unsuitable or disqualified at the time of such Holder's acquisition of shares of Preferred Stock.




11. Miscellaneous.

(a Notices. Notices, consents, waivers or other communications required or permitted to be given hereunder including,
without limitation, any Notice of Voluntary Conversion or Notice of Forced Conversion must be in writing (other than a Notice of Voluntary Conversion or
Notice of Forced Conversion required .to be submitted electronically through the Depository Trust Company) and will be deemed to have been delivered:
(i) upon receipt, when delivered personally; (ii) upon delivery, when sent by facsimile (provided confirmation of transmission is mechanically or
electronically generated and kept on file by the sending party); (iii) upon delivery, when sent by electronic mail (provided that the sending party does not
receive an automated rejection notice); or (iv) upon receipt, when sent by overnight courier service, in each case properly addressed to the party to receive
the same. The addresses, facsimile numbers and e-mail addresses for such communications shall be: If to the Corporation: Medicine Man Technologies,
Inc., 4880 Havana Street, Suite 201, Denver, CO 80239, Telephone: (303) 371-0387, Facsimile: (303) 371- 0598, Attention: General Counsel, E-mail:
dan@schwazze.com. If to a Holder, to such Holder's address and e-mail address then appearing in the books of the Corporation, with copies to such
Holder's representatives, if any, then appearing in the books of the Corporation. Any notice address, facsimile number or email address for a party may be
changed by delivering such other address, facsimile number and/or email address and/or to the attention of such other Person as the specified by written
notice given to the Corporation or the Holders, as applicable, five calendar days prior to the effectiveness of such change. Written confirmation of receipt
(A) given by the recipient of such notice, consent, waiver or other communication, (B) mechanically or electronically generated by the sender's facsimile
machine or e-mail containing the time, date, recipient facsimile number and an image of the first page of such transmission or (C) provided by an overnight
courier service shall be rebuttable evidence of personal service, receipt by facsimile or receipt from an overnight courier service in accordance with clause
(i), (ii) or (iii) above, respectively.

(b) Lost or Mutilated Preferred Stock Certificate. Upon receipt by the Corporation of evidence reasonably satisfactory
to the Corporation of the loss, theft, destruction or mutilation of a Holder's Preferred Stock certificate, and, in the case of loss, theft or destruction, of any
indemnification undertaking by the Holder to the Corporation in customary form and, in the case of mutilation, upon surrender and cancellation of the
mutilated certificate, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu
of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Preferred Stock so mutilated, lost, stolen or destroyed.

(©) Amendment and Waiver. No provision of this Certificate of Designation may be amended, modified or waived
except upon approval of such amendment, modification or waiver pursuant to an instrument in writing executed by the Corporation and the Holders of a
majority of the then outstanding shares of the Preferred Stock (and, if required pursuant to the NRS, the filing of certificate of amendment to this Certificate
of Designation in accordance with NRS 78.1955), and any such written amendment, modification or waiver shall be binding upon the Corporation and each
holder of Preferred Stock; provided that no such action shall modify or waive (i) the definition of Preference Amount, (ii) the rate at which or the manner in
which Cumulative Dividends accrue or accumulate or the times at which such Cumulative Dividends become payable pursuant to Section 4, or (iii) this
Section 11(c), without the prior written consent of each holder of the then outstanding shares of Preferred Stock notwithstanding anything to the contrary
set forth in this Certificate of Designation or the NRS (including, without limitation, RS 78.1955), no consent or approval of the holders of any Senior
Securities, Parity Securities or Junior Securities shall be required in connection with any amendment , modification or waiver of this Certificate of
Designation.

(d) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation
shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of
Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this Certificate of
Designation on one or more occasions shall not be considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation on any other occasion. Any waiver by the Corporation or a Holder must be in
writing.

(e) Severability. If any provision of this Certificate of Designation is in valid, illegal or unenforceable, the balance of
this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain
applicable to all other Persons and circumstances. If it shall be found that any interest or other amount deemed interest due hereunder violates the
applicable law governing usury, the applicable rate of interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted
under applicable law.
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® Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business
Day, such payment shall be made on the next succeeding Business Day.

(8 Status of Converted or Redeemed Preferred Stock. If any shares of Preferred Stock shall be converted, redeemed or
reacquired by the Corporation, such shares shall resume the status of authorized and unissued shares of the Corporation's preferred stock, shall no longer be
designated as Series A Cumulative Convertible Preferred Stock, and thereafter may be designated and issued as part of another series of the Corporation’s
preferred stock.

(h) Material Non-Public Information. In the event that the Corporation believes that a notice provided by the
Corporation to any Holder under this Certificate of Designation contains material, nonpublic information relating to the Corporation or its subsidiaries
("MNPI"), the Corporation shall so indicate to such Holder contemporaneously with delivery of such notice. Each Holder agrees that such Holder will not
disclose any MNPI it receives under the terms of this Certificate of Designation to any individual or entity, except to such Holder's affiliates, employees,
officers, directors, partners, managers, shareholders, members, equity-owners, agents, attorneys, accountants or advisors (collectively, "Representatives")
who: (1) need to know such MNPI to assist such Holder, or act on its behalf, in such Holder's capacity as a Holder or to exercise its rights under this
Certificate of Designation; (2) are informed by such Holder of the confidential nature of such MNPI; and (3) are subject to confidentiality duties or
obligations to such Holder that are no less restrictive than the terms and conditions of this Section 11(h). Each Holder agrees that it shall be responsible for
any breach of this Section 11(h) caused by any of its Representatives, unless such Representatives entered into a separate confidentiality agreement with the
Corporation.

Notwithstanding the foregoing, this Section 11(h) does not prohibit a Holder from reporting, or communicating or participating in any investigation or
proceeding with respect to, possible violations of U.S. federal securities laws or regulation to any U.S. federal governmental agency or entity, including ,
without limitation, the U.S. Department of Justice, the Securities and Exchange Commission, the U.S. Congress and any U.S. agency inspector general, or
making other disclosures that are protected under the whistleblower provisions of federal law or regulation. No prior authorization from the Corporation is
required for such reports, communications or participation nor does a Holder need to notify the Corporation that such Holder has made such report or
communication or is participating in any such investigation or proceeding.
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IN WITNESS WHEREOF, the undersigned officer of Medicine Man Technologies, Inc. has executed this Certificate of Designation as of
December 16, 2020.

MEDICINE MAN TECHNOLOGIES, INC.

By: /s/ Nancy Huber
Name: Nancy Huber
Title: Chief Financial Officer
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ANNEX A
NOTICE OF VOLUNTARY CONVERSION
(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A Cumulative Convertible Preferred Stock indicated below into shares of common
stock, par value $0.001 per share (the "Common Stock"), of Medicine Man Technologies, Inc., a Nevada corporation (the "Corporation"), according to the
conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the name of a Person other than the undersigned, the
undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and opinions as may be required by the
Corporation. No fee will be charged to the Holders for any conversion , except for any such transfer taxes.

Conversion calculations:

Date to Effect Conversion:

Number of shares of Preferred Stock owned prior to Conversion:

Number of shares of Preferred Stock to be Converted:

Preference Amount of shares of Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Preferred Stock subsequent to Conversion:

Address for Delivery:
or

DWAC Instructions:
Broker no:

Account no:

HOLDER

By:
Name:
Title:

12




Exhibit 3.7

DocuSign Ervalope [0 BEZAAESE-6H12-4C41-83F E-D 19784500027

Ti=din the Office of Tusines: Fumber
: E0140142014-4
‘f.‘a._ﬁau_ﬁ Filine Namber
C?Wb' WIS
BARBARA K. CEGAVSKE e Filsd On
Sacretary of State Sl AL/2021 12:20:00 FAL
202 North Carson Streat -;"IIIIII]DE' of Pages

Carson City, Nevada B9701-4201
(775) 6B4-5T08
Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

(] Certificate of Amendment to Designation - Before Issuance of Class or Serles
[¥| Certificate of Amendment to Designation - After Issuance of Class or Series

NRS 78.1955, 78.1955(6)
[ Centificate of Designation

[} Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE

DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entity:
[Medicine Man Technologies, Inc. |
Entity or Nevada Business Identification Number (NVID): |E0149142014-4

2, Effective date and
time:

Faor Cerlificate of Designaticn or
Amendment to Designation Cnly
{Optional)y: {must not be |ater than 90 days after the certificate i3 filed)

Date: Time:

3. Class or series of
stock: (Cerificate of
Dasignation anly)

The class or zeries of stock being designated within this filing:

4, Information far
amendment of class
or series of stock:

The onginal class or serias of slock being amended within this filing:
Series A Cumulative Convertible Preferred Stock

5. Amendment of
class or series of
stock:

[ Certificate of Amendment to Dasignation- Before Issuance of Class or Series
As of the date of this certificatle no shares of the class or series of stack have been issued,

(¥ Certificate of Amendment to Designation- After Issuance of Class or Series
The amandment has baen approved by the vole of stockholders holding shares in the corporation
enfitling them to exercise a majority of the veling power, or such greater praporion of the veting
powar as may be required by the arlicles of incorporation or the cerificale of dasignation.

6. Resolution:

Certificate of Designatien

and Ameandment to
Designation only)

By resolution of the board of directors pursuant 1o a provision in the articles of incorparation this

certificate establishes OR amends the fallowing regarding the voting powers, designations,

preferences, limitations, restrictions and relative rights of the following class or series of stock.®
Section 2 of the Certificate of Designation is heraby amended as set forth on

7. Withdrawal:

Annex A attached hereto. (See Annex A, attached.)
Designation being|

| Date of l— ]
Withdrawn: ___4] Designation: ]

Mo shares of the class or series of stock being withdrawn are cutstanding.

The resolution of the board of directors authorizing the withdrawal of the certificate of
designation establishing the class or series of stock: *

8. Signature: (Required)

Date:

xmi\—”kh

Signature of Officer

" Attach additional page(s) if necessary
This form must be accompanied by appropriate fees,

L 3/1/Re2 ]
1of1

Revisad: 1172019




MEDICINE MAN TECHNOLOGIES, INC.
CERTIFICATE OF AMENDMENT TO DESIGNATION
OF
SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK

Annex A

6. Resolution (cont'd): Section 2 of the Certificate of Designation is hereby amended to read in its entirety as follows:

"2. Designation, Par Value and Preference Amount. The series of preferred stock is hereby designated as
Series A Cumulative Convertible Preferred Stock (the "Preferred Stock™) and the number of shares so
designated shall be 110,000. Each share of Preferred Stock shall have a par value of $0.001 per share and a
preference amount equal to $1,000, subject to increase as set forth in Section 4 below (the "Preference
Amount")."
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ROSS MILLER 5
Secretary of Stata tanbs
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Careon City, Novada 897014520
{775) 684-5708
Website: wWww.nvsos.gov
Filad i tha Offica of Business Mumber
E0149142014-4
= ﬁ Tilinz Fumber
& r 2014020376338
Filed Om
Ly H Secretary of Sate
Articles of Incorporation b i o
[PURSUANT TO NRS CHAPTER 78) 1
USE BLAGH K ONLY - DGNOT HIGHLIBHT ey ; ABOVE SPACE 18 FOR GPRICE USE OKLY
1. Name of Medicine Man Techndlogies, In PR
: b cine Mao Tee ogu c. 3
g et e e e e e e i
Agent for Service WWM Um hc‘ e B L e e
of Process: (check N
MWML‘I'WM Office or Position with E
only ona bas} D  (name and addrese below) _ Qﬂ o qmmmm?ﬂy
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10BodieDrive  [CamoaCiy " Neveda;#%706
Sireot Address R e e e SR fpCove
! S A G T e
Masing Addrese {f dffarent o eeet add o) Gty Zip Cuda
3. Authorized Mumber of
Stock: (number of Murnber of shares
shanes comparation & ghmmi e ——— s ] Parvalye — - S withou S R T e R e s
duthorized o isus] par v _ | parshare:3 | parvaie: 1,000,800 ;
4. Names and 1 lgm - Tmmrmm o
Addregses of the HE Roper _ -
Board of . .
mrmn-m‘m IJHIE RE:HE: S T L R — 5,;::} . m:::ﬂ.
{eaen DhestorTristen s"““""“” Tip Cad
s be 3 rptursl persen | 2]
ot least 16 vears of Sge s o =
alach sooiiors] pagm | TS -
dintcioradrusieas) Streat Addrass State Zip Code
5. Purpose: fopionas; | The purpose of e coporabion shalibe: | g Benefit Corporation:
requied onby if Bang it I twese musbucHons)
Corperalon shalug | DYH
selected) o
Ideciare, 1o the best ol my knowiedgs nnder pemaily of parksy, mmmmmmum;nanm
7. Name, Address | that purssant to RS 330930, | Is . categoey C heloay bo vivejriy el 2y Taina oo ROMed STUMEAT for KUIng in the OMMos of
and Signature of e Secqatory of Stae J ] ] B
Incorporator: istach | K clty Smtkowskic/olryine Vi o LLF
SFEnel P FinLis H:“II:'S sb alryine cﬂrumst Fl:m,LLP :
119900 Mac Arthur Blvd,, Suit= 1150 i o Y CA D922
Addrecs Ciy Sk P Cods
B. Cortificate of I heraby scuept appointment as Registared Ageat for the above named Ent
Acceptance of s ! b
Appointment of ; i - :
Registersd Agent: X I’M%ﬁ Wﬂ_fi ' HARE{}ZI]H-
Autharized Signaturs of RfaiEred Agent ar Colahe-f-feqistered Anerit Sntity

Nma&mmﬁmms Ta Aneies
Ehescnr: 11,7%, 50
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ROSS MILLER
Becretary of Stake
204 North Carson Street, Suits 1
Garson City, Nevada 837014520
(7T5) 584-5708
; aov Filed in the Office of Buzmess Number
01491420144
I o Filinz Fumber
e zgﬂ%ﬁmz-u
Sel eyt Rl P
Certificate of Amendment A Nommberef Bages
{PURSUANT TO NRS 73.380)

LBE BLACH MK OMLY - DO MOT HIGHLIGHT -ABWE SPACT I3 FOR DFFICE LSE DNLY

Eor Nevada Profit Corparation
(Pursuant to NRS 78.380 - Before issuance of Stock)
1. Name of corporation:
Medicine Man Technologies, Inc,

2. The articles have been amended as follows: (provide article numbers, i available}

Section-} is replaced with: The Corporation is anthorized to issue one class of shares, designated "Common
Stock™. The number of shares of Common Stock authorized is 24,000,000, par value 001,

3. The undersigned declars that they constitute at least two-thirdg of the following:
fehagk enly svm boxt || incorporators board of directors
4. Effectiva date and time of fting: {optional} Date: Time:
Irinust ot B later than G0 Jeys aher the cedificats M fhed)

3. The undersigned affimmalively declare that 1o the date of this certificate, no stock of the
corporation has beean issued.

6. Signaturas: §f more then two signatures, stach an® 12* x 117 plain sheet with e additional signaiures.)

X &J%M X

Authorzed Signature Autherized Signatune

IMPGRTANT: Faiiure i mchude any of fha sbove anfarmitian and suber it wilh e propes tees may couss ts fing i e reoced.
Tz formn it be accompaniod by aooroonans e mmmdﬁhu-nm

NEFARN




W

Enerotary of Ststs
342 Narth Caren Street Tledmme Oficof | Bisiness Numiber
Carson Clty, Novads 807014201 : EN140142014-4
WabatE WRW.IVIISOWY 20150124902-66
! Secretary of State Filed Om
State 0 Nevaa mﬁm
1

Certificate of Amendment

[PURSUANT TO MRS T8.385 AND 78,380}

USE BLACK WK ONLY - B0 MO kaarUayT ABCHYE SPACE B FOR OFFICE UEE ChLY

For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 76380 - After lssuance of Stock)

1. Name of corporafion:
J'l‘ o MT hy gy IﬂE'HJ].m

2. The articles have besn amended as follows: {erovide artkse auskers,  svallabie)

Section 3 s replaced with: The Corporation is anfhorized o issue twa classes of shares, designated
"Preferred Stock® end "Commorn Stock”. The mmber of ghares of Preferved Stock authorized &
10,000,000, par value 007 and the number of tharss of Common Siock suthorized 90,000,000, par

tvalne 001, The preferred Stock may be divided into such munber of series as the Board may determine,
The Board is muthorized to determine and alter the right, prefersnoes, privileges and westrictions granted and
impoeed upon any wholly cnissued series of Prefierred Stock, and 1 fix the mamber and designation of
sheses of any series of Preferred Stock. The Board, within limits and restrictions stated in any resahtion of
jthe Board, orginally fixing the pember of shares conoritpting any serles may increase or decreass, but not
ibelerw the number of such series then ousstending, the sheres of any subsequent sagies

3. The vote by which the stockholders helding shares in the corperation entifing them o exemise
gt least a majority of the voling power, or such grealer proportion of the voting power a2 may be
requirad in the case of 8 vole by classes or series, or as may be required by the provisions of the

articles of incorporation® hava vated in favor of the amandment E‘hl'ltas,nwo.ﬂ-u‘- 9,980 000 i

4. Effactive date end time of filing: (optionaly  Date: ih_lmh 10,2015 | Time: | Jotoe
{must = ba Lader than 50 days sfier the cerlificets i3 flad)

5. Signature: {required;

x fSuntdy

Signdrtors of OFficar 2 -
“|f mny proposad amendenent weld ofer 6 change Sny PBIRIANES or Gy relzive OF Sther Agnt gen i '_'
culstunding sherss, then e Amandment must be approved Dy the wole, i addition to the affimmetve vobe’ i
Eie holdars of shaes morssenting a mejorfty of the voing power af sach class o seras atected by e it
limbatians or restrichions o tie voling powar thereat S i

IMPORTANT: Padure 1o inclute any of the above Infermration #nd submi wit the proper feos may Giass B Tling io ba miscted,
Tida Formm musd be accompanied by sopoprats Mes, mu-m

AR o




BE-JLH-CELT 18131 From: 3337635024 Pasetd-7

AMAS U A

& |aBtan
BARBARA K, CEGAVSKE

Bacretary of State

202 Nerth Carsen Birect

Carsan Gity, Nevada 837014201

(775} 684-5708

Webmita: www . nvens.gov

Filed im the Office of Business Namber

f EN149142014-4
K_ Filmg umber
2007024784611

A . Filed Cn
Articles of Exchange e 0607017
Tumber of Pages
(PURSUANT TO KRS 924,200 1 3
Page 1
LSE BLACK INK OHLY . DO NOT HIGHLIGHT ABOVE GFACE 5 FOR OFFICE USE QNLY
E

(Pursuant to NRS Chapter 92A - excluding 92A.200{4b))

1) Name and jurigdiztion af o

ganization of sach constitugot antity (NS 32A.2000:

If there are mors Lhan twa constituent entities, pleass cneck Dox and oaeh on 8 172 x 11°
hlank shaet [msting the entities continued from articls one.

ISMEEB ‘\Fulnenli- Iﬁl: T
Kame of acqnfmd -n'li:r
T - Comperaten
Jurisdiction Enfity typs *

SI'"!.

Name of acquﬁ'fng entity

Devade ; {Corparation

- e 4t ey e st imirimiog pr o r P S

Jurisgiction Erility typa ~

2) The uﬂ-rlt'nuu declares that a pian of exchangs has bean pdapiad by sach constitusnt entity
(NRS 92A.200)

* Gorporation, non-profit corooration, imibed partnemship, imited-liabilty | miled patnership, imited-lability company o

bBusiness sl
FILING FEE: $350.00
THYE o musl b dccompaniad oy aEpreprmie faes ekt ki i o




BE-Jlr-2817 18 31 Fromt 3@37EE9224 Page 57

BARBARA K. CEGAVIKE
Srcretary of Gtate

202 North Carson Stooat
Carsan City, Nevada BBT01-4201
{7751 684-5T08

Webslte: www.nvzos.gov

Articles of Exchange

(FURSUANT TO MRS 824.200)

Page 2

USE BLATK INM DKLY - DO NOT MIGHUIGHT ABOVE BPACE IS FOR OFFICE USE DMLY

) Dwnar'a approval (NS 924.200) (options a, b or ¢ must be used for each entity}:

D  there &re more than two conetituond entities, pleage eheak box and afiach an B 12" x 117
blank eheet listing 1he entities sontinued from article three,

(a) Owner's approval was not required frgm

Nama of 3CQUIred sntity, # applicable R
and, or,

Wame of acquiring antity, if applicable

{n) The ptan was approved by the required consent of the owners of *

Sugeess Numenis s

Name of acquired lnﬁtr.ii-;pa;:'a'hle' .

and, an;

Medicine Mon Techmologies, e~
Name of acquiring «mity, if applicable

* Unlggg ctherwepe provided in the cerbficate of trust or goveming instrumen! of @ business trust, an exchenge must ba
approvad by all the trustees and beneficial pwners of each busingss trust that |5 a conshituent enlity in 1he exchange,

2 Mevardr Sporeary of Suse SIA Eechenge Page 2
This foerm must e Bronmpaied by Bpormesals fees. Rovant 1515




BE-JUNH-2817 lg:32 Fram: 3237289224 Fase &7

BARBARA X. CEGAVEKE

Sex ratary of State

202 Morth Carson Btrest

Carson City, Nevads 837014201
(TT5) BR4-5708

Wabeite: wew, AVSaS.gov

Articles of Exchange
{PURSUANT TO NRS 92A.200)

Page 3

UEE BLACH INKQMLY - D3 HOT HIGHLIGHT ABCYE EFAGE 13 FOR QFFCE USE ONLY

() Approvss of plan of exchange for Nevada ronprofit corparation (NRS 824, 180):

The plan of exehange has bean approved by tha diresiers of the corporalion and by each
publiz oficer or other person wheas epgroval of the plan of exchange (5 reguired by the
arvcles of inguiparetion of the demests corporalion,

Lol ﬂ‘cqmm& i3 J.“H“hh Vs R

and, or;

—— . — r—— -y 1 S e i Py

el rm"w.;.;l"““h'e AR

4} Locaticn of Plan of Exchange [check a or b):

D {2) The enfire plan of exchangs Is sitached,
o,

m () Tha entire pian of exchange 16 on fle at 1he registered office of the acquiing
erwporation, limitedNabilly COMPAany oF business wast, or ai the regords office
addregs i & lemiled parmership, of other prace of business o 1Ng Boguirng ariy
INRS 924 2000).

Thig farm myat be oocompanied By appropifale fees hmhmﬂmml::::‘: :lrli




BE-JU-g2elT 183 From: 3037689224 Pase:TeY

BARBARA W. CEQAVEKE
Socretary of Stare

297 North Camon Sireat
Carpon Cify, Mevads BIT0 14301
(175) 6845700

Wabsite: wew nvios pov

Articles of Exchange
{PURSUANT TO MRS B2a, 200}

Page 4

LESE BILACH |ME OHLY - DO WOT MGHL ICHT ABDWVE §FACE ¥ FOR OF FICE UBE DMLY

3} Effactive dada and time of filing: (optional] (st not be later than B0 days after fie cerficaie g fnd)
Dater ' Tirma:

B) Bignaturoy - Must be signed by: An oficer of asch Nayads comorgtion; All gerend partners of sach
Mevade imited parinership; All ganersl pastoere of sach Nevadn lmided dlabilty Tmited partnersiip: A
ranager of @ch Nevads imisd-llabllity company with manigar or 5 memsst f thasa e o
Maragors A of gach Navads busl brust (NRS 91A. G230}

It bl 3fe more 1han beo CONABLLENT Bnlll oE, §lddwe chack bax and aftech an 8 112" ¢ 137
blank sheet ietng heenttas continuse from artich o

Bt et Mutrsents Ine
Marme of BCGUITed antty

i sk

Medicine Man Technolagies, nc.

Nare of BEQUIrIng enkty

<EO ec/o7/17
Tida Date

il'mll.un

= AN gmchange eked oo wpan THnp tha sraciex of prchange of upon 2 kefer date 2 spacified in the arftes,
whneh musl ot be mome tan BD Sayy #Mer the articles are Bed (MRS 0242404

“The Sficied of BNchAnge mual be signed Oy each fofepn Consfuent entdy it the manter provided by 1he lew
goveming £ INRS H24 230). Addione sgnature Hiorks mey 0 Addad 10 i JEGE OF B5 &0 ANIChTNL, a3 netdad,

IMPORTANT: Foilumy ts Ingiude Sny of To A00VE iffAMESR BN SUDMIT Wih e Croper fess mey @ this fing 1o o rejeced

TRIE 20T MUSE B8 $5COTIMET DY BOGrOREN: fees. e Gacrary o T 324 ERCIATOn Paged




Filed in the Office of Business Niumber

EN140142014-4

Filing Mumher
HIMIS1IETS

mu{.cgmi

: o
gmm mof"rfﬁm 1271372019 12:50:00 PAL
Toamiber of Pages
3

BARBARA K. CEGAVSKE
Seeretary of State

202 North Carson Strest
Caraon Clty, Nevada B9701<4201
{7T5) 634-5T08

Waobsita: swww. nvsos.gov

C

Certificate to Accompany Restated Articles or Amended and

Profit Corporation:
ertificate of Amendment pursuant 1o nas 76380 & 78 33578300,

Restated Articles rursusnt 1o nrs 78.409)
Dfﬁl:er's statemenf {PURSLIANT TO NRS B0,030)

TYPE OR PRINT - USE

DARK INK ONLY - DO NOT HIGHLIGHT

1. Enfity information

« | Name of entity as on file with the Nevada Secratary of State:
|Msdldne Man Technologles, Inc.

Entity or Mevada Business [dentification Number (NVID): [N’:{é'ﬁ_‘lﬂ 198338

2. Restated or
Amended and
Restated Articles:
(Select one)
(If amending and

, completa
section 1,2 3, 5 and 6)

"] Cerfificate o Accompany Restated Articles or Amended and Rastatad Adicles
1 Restatad Aricles « No amandmeants; anticles are restated only and ara signed by an
officer of the corporation whe has been suthorized to execute the cerlficate by
resolution of the boerd of dirsctors adopted on: | 1
Tha certificate correctly sets forth the text of the arficles or cerifficale 2s amended
to the date of the certificate,
(] Amanded and Restated Artlcles
* Raglated or Amended and Restated Articlas must ba included with this filing type.

3, Type of

Amendment Filing
Being Complated:
{Salect only one box)

{If arnending, complela
section 1, 3, 5 and 8.)

n Cerlificate of Amendment o Articles of Incorporation (Pursuant to NRS T8.3580 - Before
"7 Issuance of Stock)

The undersigned declare that they constilute at least two-thirds of the

following: 2

{Chack erily one box) [ ]  Incorporators O board of directors

The undersigred alfirmatively daclare that ko the date of this cenificale, no stock

of the corporation has baan issuad
Certificale of Amandment to Articles of incorporation (Pursuant to NRS 78.385 and
78.390 - After |ssuance of Stock)

The vote by which the slockholders holding shares in (he corporation antitting them to axarcise

at lsast & majority of the voting power, or such greater proporiion of the vating power as may

be required in the case of a vola by classes or sedes, or as may be requirad by he provisions
of the arlicles of incorporation* have voled In favor of the amendment is: [?_5‘49%

[ Officer's Statement (foreign qualified entities anly) -
Mama in home state, i using @ modified name In Nevada:

>

Jurisdiciion of formatian: |
Changes 1o takes the following effect:

%]

-

R .

{71 The enfily name has been amendad. [ Dissolution
[ Tha purpose of the entity has been amendad. [OMarger
1 The suthorized shares have bean amended. ] Conversion

[l other: (pacify changes)
I
* Officer’s Siatament must be submitiad with B|.|1I;l l-':crlil"u.:d ﬁop‘y. y ol or éﬂ':ﬂﬁw‘l—i I\ﬂdimli_'lg &W.'h"-ﬂﬂ
of any document, amendatory or atherwise, relating 1o the original articles in the place of the corporationa
ereation.

This form must be aceompanied by appropriate fees.

Fage 1283
Aelsec: 11142018




BARBARA K. CEGAVSKE
Sacretary of State

202 North Carson Strest
Carsen Clty, Nevada 837014201
[TT6) GB4-5T08

Wabs(te: www.nvsos.gov

Certificate of Amendment pursuanr o xs 78,350 & 78 8578 300,
Certificate to Accompany Restated Articles or Amended and

Profit Corporation:

Restated Articles rursusntonrs 78403
Officer's Statement pursust 1o vas 80.030)

4, Effective Date and
Tima: [Oplional)

Date: J - :| Time: |
[must not be Iaﬁfh_un 50 days affer Ij;a_—néﬂ'ﬁa:iﬁm;

5. Infermation Baing
Changed: (Domestic
corparetions only)

Changes to takes the following affect:

[ The enlity name has been amended.

L The registered egent has been changed, (attach Cerfificate of Acceptance from new
registered agent)

(] The purpose of the entity has been amended.

[# The authorized shares have been amended.

L] The cirectors, managers or general partners have been amended.

Tl IRS tax language has been added,

[ ] Articles hava been added.

1 Articles have been deleted.

{7 Other,
_ The articles have been ‘amended g3 follows: (provide articls numbers, If available)

Artu:le 3 has basn amended See a!tachad Annex A

[:il!al:h Eddlmnal pgga[s} if namsarg;:l

. Signature:
{Required)

xmw QL\”’)W —Geueed Cover )

Signaiure of Officar or Authosized Signar

X L : ]

Signature of Oficer or Autharized Signer Title
*If any proposed amandment would alter or change any preference or any refative or other right given 1o
any class or series of outsianding shares, then the amendment must be approved by the vole, in addition te
the affirmative vole otherwlse required, of (e holders of shares representing a majerily of the vating power

of each clags or serles affacted by the amendment ragardless (o imitations or restrictions on the voling
power thareof,

Flease include any required or optlonal Informatlon in space balow:
(altach additional page(s) if necasaany)

This form must be accompanied by appropriate feas,

Page 2 al 2
Aewized; 112018




Annex A
Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 « After Issuance of Stock)
MEDICINE MAN TECHNOLOGIES, INC.

Article 3 of the Corporation's Articles of Incorporation is hereby amended to provide as follows:

The Corporation is authorized to issue two classes of shares, designated "Preferred Stock" and "Common Stock." The number of shares of Preferred Stock
authorized is 10,000,000, par value $0.001 and the number of shares of Common Stock authorized 250,000,000, par value $0.001.

The preferred Stock may be divided into such number of series as the Board may determine.
The Board is authorized to determine and alter the right, preferences, privileges and restrictions granted and imposed upon any wholly unissued series of
Preferred Stock, and to fix the number and designation of shares of any series of Preferred Stock. The Board, within limits and restrictions stated in any

resolution of the Board, originally fixing the number of shares constituting any series may increase or decrease, but not below the number of such series
then outstanding, the shares of any subsequent series.

10
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Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)
% Certificate of Designation

Certificate of Amendment to Designation - Before Issuance of Class or Series
Certificate of Amendment to Designation - After Issuance of Class or Series

Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DARK INK OMLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entity:
Medicine Man Technologies, Inc.

Entity or Nevada Business Identification Number (NVID):  E0149142014-4

2. Effective date and
time:

For Certificate of Designation or
Amendment to Designation Only
{Optonal):

Date: Time:

{must not be later than 80 days after the certificate is filed)

3. Class or series of
stock: {Cerlificate of
Designafion andy)

The class or series of stock being designated within this filing:
Series A Cumulative Convertible Preferred Stock

4. Infermation for
amendment of class
aor series of stock:

The criginal class or series of stock being amended within this filing:

5. Amendment of
class or series of

Certificate of Amendment to Designation- Before lssuance of Class or Series
As aof the date of this certificate no shares of the dass o seres of slock have been issued.

stock:

Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vote af sinckholders halding shares in the corparation
entiling them to exercise a majority of the voting power. or such greater proportion of the vating
power as may be required by the articles of incorparation or the certificate of designation

6. Resolution:
Cerlificate of Designaficn
and Amendment fo
Designation anly)

By resolution of the board of directors pursuant to a pravision in the articles of incorporation this

cerificats establishes OR amends the fellowing regarding the voting powers, designations,

preferances, limitations, restrictions and relative rights of the following class or seres of stock *
The board of directors hereby designates the corporation’s "Series A
Cumulative Convertible Preferred Stock™ as set forth in the attached pages.

7. Withdrawal:

Date of
Designation:

Designation being
Withdrawn:

No shares of the class or series of stock being withdrawn ara outstanding.

The resolution of the board of directors authorizing the withdrawal of the cerfificate of
designation astablishing tha class or series of stock: *

B. Signature: {Reguired)

M8

Signature of Officer

X

Date:

12M16/2020

* Attach additional page(s) if necessary
This form must be accompanied by appropriate fees.

Pags 1af 1
Fenased: 1/1/201%
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MEDICINE MAN TECHNOLOGIES, INC.

CERTIFICATE OF DESIGNATION
OF
SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK

Pursuant to Nevada Revised Statutes ("NRS") 78.195 and 78.1955, the undersigned officer of Medicine Man Technologies, Inc., a Nevada
corporation (the "Corporation"), hereby certifies:

The Articles of Incorporation of the Corporation, as amended to date (and as further amended from time to time, the "Articles of Incorporation"),
confer upon the Corporation's Board of Directors (the "Board of Directors") the authority to provide for the designation and issuance of shares of preferred
stock, par value $0.001 per share, in a series and to establish the number of shares to be included in such series and to fix the designation, rights,
preferences, privileges and restrictions granted and imposed upon any of the shares of such series. The Board of Directors has duly adopted the following
resolution creating a series of the Corporation's preferred stock designated as the Series A Cumulative Convertible Preferred Stock:

RESOLVED, that pursuant to the authority vested in the Board of Directors in accordance with the provisions of the Articles of Incorporation,
such series of preferred stock, par value $0.001 per share, of the Corporation is hereby created, and that the designation and number of shares thereof and
the rights, preferences, privileges and restrictions of the shares of such series, and the qualifications, limitations and restrictions thereof are as follows:

1. Definitions. For the purposes hereof, the following terms shall have the following meanings:

"Anticipated Change of Control Notice" shall have the meaning set forth in Section 6(b).

"Business Day" means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized or
required by law to remain closed.

"Change of Control Transaction" means the occurrence after the date hereof of any of: (a) the acquisition by any Person, including any syndicate
or group deemed to be a "person" under Section 13(d)(3) of the Exchange Act, of beneficial ownership, directly or indirectly, through a purchase, merger or
other acquisition transaction or series of related purchases, mergers or other acquisition transactions of shares of the Corporation, in each case, which such
transaction or transactions are with the Corporation or approved by the Board of Directors, entitling that person to exercise more than a majority of the total
voting power of all shares of the Corporation entitled to vote generally in elections of directors (except that such Person will be deemed to have beneficial
ownership of all securities that such Person has the right to acquire, whether such right is currently exercisable or is exercisable only upon the occurrence of
a subsequent condition); (b) the Corporation merges into or consolidates with any other Person, or any Person merges into or consolidates with the
Corporation and, after giving effect to such transaction, the stockholders of the Corporation immediately prior to such transaction own less than a majority
of the aggregate voting power of the Corporation or the successor entity of such transaction immediately after such transaction; (c) the Corporation
voluntarily sells, leases, transfers or otherwise disposes, in a single transaction or a series of related transactions, all or substantially all of its assets to
another Person and the stockholders of the Corporation immediately prior to such transaction own less than a majority of the aggregate voting power of the
acquiring entity immediately after such transaction; or (d) the Common Stock ceases to be listed on any Trading Market.

"Common Stock" means the Corporation's common stock, par value $0.001 per share, and stock of any other class of securities into which such
securities may hereafter be reclassified or changed.
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"Conversion Shares" means, collectively, the shares of Common Stock issuable upon conversion of the shares of Preferred Stock in accordance
with the terms hereof.

"Cumulative Dividend" shall have the meaning set forth in Section 4(a).

"Deemed Liquidation" shall have the meaning set forth in Section 6(b).

"Deemed Liquidation Election" shall have the meaning set forth in Section 6(b).

"Dividend Payment Date" shall have the meaning set forth in Section 4(a).

"Forced Redemption Notice" shall have the meaning set forth in Section 9(b).

"Holder" shall have the meaning given such term in Section 4(a).

"Junior Securities" shall have the meaning set forth in Section 3.

"Liquidation" shall have the meaning set forth in Section 6(a).

"Listing Event" means the listing of the Corporation's Common Stock on the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq

Global Select Market, the New York Stock Exchange, followed within 90 days thereafter by a public offering of Common Stock that generates gross
proceeds to the Corporation of no less than $100 million.

"MNPI" shall have the meaning set forth in Section 11(h).

"Original Issue Date" means the date of the first issuance by the Corporation of any share of the Preferred Stock.
"Parity Securities" shall have the meaning set forth in Section 3.

"Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
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"Preference Amount" shall have the meaning set forth in Section 2, as the same may be increased pursuant to Section 4.
"Preferred Stock" shall have the meaning set forth in Section 2.

"Redemption Price" shall have the meaning set forth in Section 9(c).

"Representatives" shall have the meaning set forth in Section 11(h).

"Senior Securities" shall have the meaning set forth in Section 3.

"Share Delivery Date" shall have the meaning set forth in Section 7(c).

"Trading Day" means a day on which the principal Trading Market is open for business.

"Trading Market" means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date in
question: the NYSE MKT, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock Exchange, OTC
Bulletin Board, OTCQB, OTCQX or any recognized stock exchange in North America (or any successors to any of the foregoing).

2. Designation, Par Value and Preference Amount. The series of preferred stock is hereby designated as Series A Cumulative Convertible
Preferred Stock (the "Preferred Stock") and the number of shares so designated shall be 60,000. Each share of Preferred Stock shall have a par value of
$0.001 per share and a preference amount equal to $1,000, subject to increase as set forth in Section 4 below (the "Preference Amount").

3. Ranking. Unless provided otherwise in this Certificate of Designation, the Preferred Stock, with respect to conversion rights, redemption
payments, and rights upon liquidation, dissolution or winding-up of the affairs of the Corporation or a Change of Control Transaction, shall rank: (a) senior
to the Common Stock and any other class of capital stock or other securities the Corporation issued after the effective date of this Certificate of
Designation, the terms of which do not provide that they rank senior to the Preferred Stock (collectively, "Junior Securities"); (b) on parity with any class of
capital stock or other securities the Corporation issues after the effective date of this Certificate of Designation, the terms of which provide that they rank
on parity with the Preferred Stock (collectively, "Parity Securities"); (c) junior to each class of capital stock or other securities the Corporation issues after
the effective date of this Certificate of Designation, the terms of which provide that such securities rank senior to the Preferred Stock (collectively, "Senior
Securities"); and (d) junior to all of the Corporation's existing and future indebtedness.

4, Dividends.

(a) Dividends in Kind. Holders of Preferred Stock (each, a "Holder," and collectively, the "Holders")_shall be entitled to receive,
and the Corporation shall pay, a cumulative dividend (each, a "Cumulative Dividend" and collectively, "Cumulative Dividends") at the rate of 8% per
annum on the Preference Amount per share, payable annually on each anniversary of the Original Issue Date, to Holders of record on each such payment
date (each such date, a "Dividend Payment Date"), by having each such Cumulative Dividend automatically accrete as of the relevant Dividend Payment
Date to, and increase, the outstanding Preference Amount, and shall thereafter be considered fully paid and no longer accrued and unpaid Cumulative
Dividends.

(b) Dividend Calculations. Cumulative Dividends ¢ on the Preferred Stock shall be calculated on the basis of a 360-day year,
consisting of twelve 30-calendar-day periods, and shall accrue daily commencing on the Original Issue Date, and shall be deemed to accrue from such date
whether or not earned or declared and whether or not there are funds of the Corporation legally available for the payment of dividends in accordance with
NRS 78.288 or otherwise. Cumulative Dividends shall cease to accrue with respect to any share of Preferred Stock upon the conversion or redemption of
such share.
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5. Voting Rights. On any matter presented to the Corporation's stockholders for their action or consideration at any meeting of the
Corporation's stockholders (or by written consent of stockholders in lieu of meeting), each Holder of outstanding shares of Preferred Stock shall be entitled
to cast the number of votes equal to the number of whole shares of Common Stock into which the shares of Preferred Stock held by such Holder would
convert into as of the record date for determining stockholders entitled to vote on such matter as if such shares of Preferred Stock were convertible as of
such date. Except as provided by law or by the other provisions of the Articles of Incorporation, Holders shall vote together with the holders of Common
Stock as a single class.

6. Liquidation.

(a) General. In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation (each, a
"Liquidation"), the Holders shall be entitled, together and pro rata with the holders of Parity Securities, to be paid out of the Corporation's assets available
for distributions to its stockholders, before any payment shall be made to the holders of Junior Securities by reason of their ownership thereof, an amount in
cash equal to the Preference Amount for each share of Preferred Stock plus the pro rata portion of the amount of the next Cumulative Dividend for the
period between the previous Dividend Payment Date and the date of such Liquidation, and if the assets of the Corporation shall be insufficient to pay such
amounts in full, then the entire assets to be distributed to the Holders shall be ratably distributed among the Holders in accordance with the respective
amounts that would be payable on such shares if all amounts payable thereon were paid in full. The Corporation shall mail written notice of any such
Liquidation, not less than 45 days prior to the payment date stated therein, to each Holder.

(b) Change of Control Transaction. In the event the Corporation anticipates consummating a Change of Control Transaction, at least
21 days prior to the consummation of such Change of Control Transaction, the Corporation shall provide written notice to the Holders disclosing the
material terms of such Change of Control Transaction and the anticipated consummation date (an "Anticipated Change of Control Notice"). At the written
election of the Corporation to the Holders or the Holders holding not less than a majority of the then issued and outstanding shares of Preferred Stock to the
Corporation, in each case, no more than 10 days after the Anticipated Change of Control Notice is deemed delivered hereunder (a "Deemed Liquidation
Election"), such Change of Control Transaction shall be deemed a Liquidation for purposes of this Section 6 (a "Deemed Liquidation"). Upon the
consummation of a Deemed Liquidation, the Holders shall, in consideration of cancellation of their shares of Preferred Stock, be entitled, together and pro
rata with the holders of Parity Securities, to the same rights such Holders are entitled to under this Section 6 upon the occurrence of a Liquidation. The
amount deemed paid or distributed to the Holders under Section 6(a) upon a Deemed Liquidation in consideration of cancellation of their shares of
Preferred Stock shall be the cash or the value of the property, rights or securities paid or distributed to the Holders in such Deemed Liquidation. The value
of such property, rights or securities shall be equal to the fair market value, as determined in good faith by the Board of Directors.

7. Conversion.

(@)  Voluntary Conversions at Option of Holder.

@) General. Each share of Preferred Stock shall be convertible at the option of the Holder thereof (1) after the occurrence of
a Listing Event, (2) after the receipt of an Anticipated Change of Control Notice (even if the Corporation shall have sent a Deemed Liquidation Election),
but solely in the event the Change of Control Transaction that is the subject of such Anticipated Change of Control Notice is consummated, (3) after the
receipt by the Holders of a Forced Redemption Notice, but solely with respect to the shares of Preferred Stock that are the subject of such Forced
Redemption Notice, and (4) at any time after the first anniversary of the Original Issue Date, in each case, into that number of shares of Common Stock
determined by dividing (x) the Preference Amount of such share of Preferred Stock, plus the pro rata portion of the amount of the next Cumulative
Dividend for the period between the previous Dividend Payment Date and the date of such conversion, by (y) $1.20, subject to adjustment as provided
herein (as adjusted, the "Conversion Price"); provided that, in each Notice of Voluntary Conversion, a Holder must request conversion of (X) a number of
shares of Preferred Stock having an aggregate Preference Amount equal to or exceeding $100,000, or, (Y) if less, all of the shares of Preferred Stock held
by such Holder.
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(i)  Notice of Voluntary Conversion. Holders shall effect any conversion under Section 7(a) by providing the Corporation (or
its agent appointed to administer conversion of the Preferred Stock) with a notice in the form attached hereto as Annex A (each, a "Notice of Voluntary
Conversion"), (1) in the case of the occurrence of a Listing Event, within 90 days thereafter, (2) in the case of an Anticipated Change of Control Notice, no
more than 14 days after such Anticipated Change of Control Notice is deemed delivered hereunder, and (3) in the case of a Forced Redemption Notice, no
more than 10 days after such Forced Redemption Notice is deemed delivered hereunder. Each Notice of Voluntary Conversion shall specify the number of
shares of Preferred Stock a Holder elects to be converted and, in the case of a Listing Event or a Forced Redemption Notice, the date on which such
conversion is to be effected, which date may not be prior to the date the applicable Notice of Voluntary Conversion is delivered to the Corporation or its
agent appointed to administer conversion of the Preferred Stock (such date, the "Voluntary Conversion Date"). If no number of shares of Preferred Stock is
specified as elected to be converted in a Notice of Voluntary Conversion, all shares of Preferred Stock held by the Holder shall be deemed to be elected to
be converted. If no Voluntary Conversion Date is specified in a Notice of Voluntary Conversion, in the case of a Listing Event or a Forced Redemption
Notice, the Voluntary Conversion Date shall be the date that such Notice of Voluntary Conversion to the Corporation is deemed delivered hereunder. The
Voluntary Conversion Date in the case of an Anticipated Change of Control Notice shall be the date of the consummation of the Change of Control
Transaction that is the subject of such Anticipated Change of Control Notice. Upon delivery of the Notice of Voluntary Conversion by a Holder, in the case
of a Listing Event, a Forced Redemption Notice or voluntary conversion after the second anniversary of the Original Issue Date, such Holder shall be
deemed for all purposes to have become the holder of record of the Conversion Shares with respect to which the Preferred Stock has been converted,
irrespective of the date of delivery of the certificates evidencing such Conversion Shares. No ink-original Notice of Voluntary Conversion shall be required,
nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Voluntary Conversion form be required. The calculations
and entries set forth in the Notice of Voluntary Conversion shall control in the absence of manifest or mathematical error. Further, the calculations made by
the Corporation or its agent appointed to administer conversion of the Preferred Stock concerning information required in a Notice of Voluntary Conversion
in the form attached hereto as Annex A that is not actually provided in a Notice of Voluntary Conversion, shall control in the absence of manifest or
mathematical error. To effect any conversion of shares of Preferred Stock, a Holder shall not be required to surrender the certificate(s) representing the
shares of Preferred Stock to the Corporation unless all of the shares of Preferred Stock represented thereby are so converted, in which case such Holder
shall deliver the certificate representing such shares of Preferred Stock promptly following the Voluntary Conversion Date at issue. With respect to
Preferred Stock held in electronic form through a broker, bank or other nominee, if required by the transfer agent, Holder shall cause its broker, bank or
nominee to return to the Corporation, in electronic form, the number of shares of Preferred Stock being converted.

(b)  Forced Conversion by Corporation.

@) General. At the election of the Corporation (1) within 90 days after the occurrence of a Listing Event, or (2) subject to
Holders' rights under Section 6(b) and 9(a), within 14 days after an Anticipated Change of Control Notice is deemed delivered hereunder, in each case, each
share of Preferred Stock shall be convertible, at the option of the Corporation, into that number of shares of Common Stock determined by dividing (x) the
Preference Amount of such share of Preferred Stock plus the pro rata portion of the amount of the next Cumulative Dividend for the period between the
previous Dividend Payment Date and the date of such conversion, by (y) the Conversion Price. Notwithstanding anything to the contrary herein, the
Corporation shall not have the option to force conversion of the Preferred Stock under this Section 6(b) in the event that the Common Stock ceases to be
listed on any Trading Market.

(ii) Notice of Forced Conversion. The Corporation shall effect any conversion under Section 7(b)(i) by delivering a written
notice to all Holders (a "Notice of Forced Conversion," and the date such notice is delivered to all Holders, the "Notice of Forced Conversion Date"). Each
Notice of Forced Conversion shall specify the number of shares of Preferred Stock the Corporation elects to be converted. If no number of shares of
Preferred Stock is specified as elected to be converted in a Notice of Forced Conversion, all shares of Preferred Stock held by the Holder shall be deemed
to be elected to be converted. Each conversion under Section 7(b)(i)_shall be deemed to occur (1) in the case of a Listing Event, on the second Trading Day
following the Notice of Forced Conversion Date is deemed delivered hereunder, and (2) in the case of an Anticipated Change of Control Notice, on the date
of the consummation of the Change of Control Transaction that is the subject of such Anticipated Change of Control Notice (such date, the "Forced
Conversion Date"). Notwithstanding the foregoing, for any Notice of Forced Conversion in connection with an Anticipated Change of Control Notice to be
effective, the Change of Control Transaction that is the subject of such Anticipated Change of Control Notice must not be or become subject to a Deemed
Liquidation Election. No ink-original Notice of Forced Conversion shall be required, nor shall any medallion guarantee (or other type of guarantee or
notarization) of any Notice of Forced Conversion form be required. The calculations and entries set forth in the Notice of Forced Conversion shall control
in the absence of manifest or mathematical error. Further, the calculations made by the Corporation or its agent appointed to administer conversion of the
Preferred Stock concerning information required in a Notice of Forced Conversion that is not actually provided in a Notice of Forced Conversion, shall
control in the absence of manifest or mathematical error. Upon receipt of a Notice of Forced Conversion, each Holder shall (i) surrender the certificate(s)
representing the shares of Preferred Stock to be converted to the Corporation, and (ii) with respect to Preferred Stock held in electronic form through a
broker, bank or other nominee, if required by the transfer agent, cause its broker, bank or nominee to return to the Corporation, in electronic form, the
number of shares of Preferred Stock being converted.
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()  Mechanics of Conversion.

@) Delivery of Conversion Shares Upon Conversion. Not later than five Trading Days after any Voluntary Conversion Date
or Forced Conversion Date (the "Share Delivery Date"), the Corporation shall deliver, or cause to be delivered, to the converting Holder: (A) the number of
Conversion Shares being acquired upon the conversion of the Preferred Stock, and (B) a bank check in the amount of any amount payable under Section

and electronically through the Depository Trust Company or another established clearing corporation performing similar functions if the converted shares
of Preferred Stock were held in electronic form.

(ii) Reservation of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times reserve and keep
available out of its authorized and unissued shares of Common Stock, for the sole purpose of issuance upon conversion of the Preferred Stock and free
from preemptive rights or any other actual contingent purchase rights of Persons other than the Holders, not less than such aggregate number of shares of
the Common Stock then issuable (taking into account the adjustments of Section 8) upon the conversion of the then outstanding shares of Preferred Stock.
The Corporation covenants that all shares of Common Stock issued in accordance with the terms of this Certificate of Designation shall, upon such
issuance, be duly authorized, validly issued, fully paid and nonassessable.

(iii) Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the conversion of the
Preferred Stock. As to any fraction of a share which the Holder would otherwise be entitled upon such conversion, the Corporation shall at its election,
either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Conversion Price or round up to the next
whole share.

>iv) Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of this Preferred Stock shall be made
without charge to any Holder for any documentary stamp or similar taxes or transfer taxes that may be payable in respect of the issue or delivery of such
Conversion Shares, provided that the Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in the
issuance and delivery of any such Conversion Shares upon conversion in a name other than that of the Holders of such shares of Preferred Stock and the
Corporation shall not be required to issue or deliver such Conversion Shares unless or until the Person or Persons requesting the issuance thereof shall have
paid to the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax has been paid. The Corporation
shall pay all transfer agent fees required for same-day processing of any Notice of Conversion and all fees to the Depository Trust Company (or another
established clearing corporation performing similar functions) required for same-day electronic delivery of the Conversion Shares, if applicable.

8.  Certain Adjustments.

(a) Stock Splits and Combinations.

) If the Corporation shall at any time or from time to time after the Original Issue Date increase the number of outstanding
shares of Preferred Stock by means of a subdivision (including by way of a stock split), reclassification or other similar event of the outstanding shares of
Preferred Stock, the applicable Preference Amount in effect immediately before that subdivision, reclassification or other similar event shall be
proportionately reduced.

(i)  If the Corporation shall at any time or from time to time after the Original Issue Date decrease the number of outstanding
shares of Preferred Stock by means of a combination (including by way of a reverse stock split), reclassification or other similar event of the outstanding
shares of Preferred Stock, the applicable Preference Amount in effect immediately before that combination, reclassification or other similar event shall be
proportionately increased.
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(iii)  If the Corporation shall at any time or from time to time after the Original. Issue Date increase the number of outstanding
shares of Common Stock by means of a subdivision (including by way of a stock split), reclassification or other similar event, of the outstanding Common
Stock, the applicable Conversion Price in effect immediately before that subdivision, reclassification or other similar event shall be proportionately
decreased so that the number of shares of Common Stock issuable upon conversion of each share of Preferred Stock shall be increased in proportion to
such increase in the aggregate number of shares of Common Stock outstanding.

(iv) If the Corporation shall at any time or from time to time after the Original Issue Date decrease the number of
outstanding shares of Common Stock by means of a combination (including by way of a reverse stock split), reclassification or other similar event, of the
outstanding Common Stock, the applicable Conversion Price in effect immediately before that combination, reclassification or other similar event shall be
proportionately decreased so that the number of shares of Common Stock issuable upon conversion of each share of Preferred Stock shall be increased in
proportion to such increase in the aggregate number of shares of Common Stock outstanding.

W) Any adjustment under this subsection shall become effective at the close of business on the date the subdivision,
combination, reclassification or other similar event becomes effective.

(b) Stock Dividends.

1) If the Corporation at any time or from time to time after the Original Issue Date makes or issues, or fixes a record date
for the determination of holders of Common Stock entitled to receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then, in each such event the applicable Conversion Price in effect immediately before such event shall be decreased as of the time of such
issuance or, in the event such a record date shall have been fixed, as of the close of business on such record date, by multiplying the applicable Conversion
Price then in effect by a fraction (1) the numerator of which shall be the total number of shares of Common Stock issued and outstanding immediately
before the time of such issuance or the close of business on such record date, and (2) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately before the time of such issuance or the close of business on such record date plus the number of shares
of Common Stock issuable in payment of such dividend.

(i)  Notwithstanding the foregoing, (1) if such record date shall have been fixed and such dividend is not fully paid or if such
distribution is not fully made on the date fixed therefor, the applicable Conversion Price shall be recomputed accordingly as of the close of business on
such record date and thereafter the applicable Conversion Price shall be adjusted pursuant to this subsection as of the time of actual payment of such
dividends or distributions; and (2) that no such adjustment shall be made if the holders of Preferred Stock simultaneously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common Stock as they would have received if all outstanding shares
of Preferred Stock had been converted into Common Stock on the date of such event.

(o) Calculations. All calculations under this Section 8 shall be made to the nearest cent or the nearest 1/100th of a share, as the case
may be. For purposes of this Section 8, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of
the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued and outstanding.

(d) Notice of Adjustment to Conversion Price. Whenever the Conversion Price or Preference Amount is adjusted pursuant to any

provision of this Section 8, the Corporation shall promptly deliver to each Holder a written notice setting forth the Conversion Price or Preference Amount,
as applicable, after such adjustment and setting forth a brief statement of the facts requiring such adjustment.
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9.  Redemption.

(@ Voluntary Redemption. At the written election of any Holder (i) within 90 days after a Listing Event, (ii) at any time after the fifth
anniversary of the Original Issue Date, (iii) within 14 days after an Anticipated Change of Control Notice is deemed delivered hereunder, or (iv) within 5
days after a Notice of Forced Conversion shall be deemed to have been sent, such Holder may elect to have the Corporation redeem all or any portion of
such Holder's shares of Preferred Stock for the Redemption Price per share. Notwithstanding the foregoing, for any redemption request in connection with
an Anticipated Change of Control Notice to be effective, the Change of Control Transaction that is the subject of such Anticipated Change of Control
Notice (x) must not be or become subject to a Deemed Liquidation Election, and (y) must be consummated. Notice of redemption must be given by a
Holder to the Corporation at least 20 Business Days before the desired redemption date. Notwithstanding the foregoing, after receipt of a redemption notice
from a Holder, the Corporation may elect to defer such redemption by deferring the redemption date one or more times until no later than the date that is 12
months (the "Deferral Period") from the redemption date originally requested by such Holder by providing written notice to such Holder of such deferral
within 20 Business Days before the redemption date originally requested by such Holder; provided that the Cumulative Dividends on the Preferred Stock
during such deferred redemption period shall be increased to a rate of 10% per annum on the Preference Amount per share for the first 6 months of the
Deferral Period and shall thereafter increase to a rate of 15% per annum on the Preference Amount per share. Notwithstanding anything to the contrary
herein, during the Deferral Period the Corporation shall act in good faith, use all commercially reasonable efforts to pay the full redempti amount as soon as
practicable, and shall not take any actions that are intended to del4"reduce the payment of the full redemption amount as soon as practicable.

(b) Forced Redemption. At the option of the Corporation, at any time within 90 days after a Listing Event, the Corporation may elect
to redeem all or any portion of Preferred Stock for the Redemption Price per share. Notice of redemption (a "Forced Redemption Notice") shall be given by
the Corporation to the Holders as provided in Section 11(a), and must be given at least 20 days before the desired redemption date.

(o) Redemption Price; Miscellaneous. The redemption price for any shares of Preferred Stock to be redeemed shall be payable in cash,
out of funds legally available therefor, and shall be equal to the Preference Amount per share plus the pro rata portion of the amount of the next
Cumulative Dividend for the period between the previous Dividend Payment Date and the date of such redemption (the "Redemption Price"). If fewer than
all of the outstanding shares of Preferred Stock are to be redeemed at any time, the Corporation shall redeem shares proportionally from all Holders.
Notwithstanding anything herein to the contrary, the Corporation may repurchase shares of Preferred Stock in the open market or in privately negotiated
transactions at any time.

10.  Cannabis Law Compliance and Unsuitability Redemption. Each Holder shall (a) take all action reasonably required by such Holder in such
Holder's capacity as a holder of Preferred Stock to comply with applicable state cannabis laws and regulations, including, without limitation, making all
requisite filings under such laws and regulations as and when required and reasonably keep the Corporation apprised of the same, and (b) upon the
Corporation's reasonable request, at the Corporation's sole cost and expense, reasonably cooperate with the Corporation with respect to any Corporation
report, filing, notification or other communication with or to any state governmental authority related to the Corporation's licenses, approvals, consents or
obligations under state cannabis laws and regulations related to such Holder's capacity as a holder of Preferred Stock, including, without limitation, any
investigation or inquiry by a state governmental authority related to any of the foregoing. The Corporation shall have the right but not the obligation to
redeem all or any portion of the shares of Preferred Stock held by such Holder for cash at a per share purchase price equal, to the greater of (i) the
Preference Amount plus the pro rata portion of the amount of the next Cumulative Dividend for the period between the previous Dividend Payment Date
and the date of such redemption per share, and (ii) (x) the Preference Amount plus the pro rata portion of the amount of the next Cumulative Dividend for
the period between the previous Dividend Payment Date and the date of such redemption per share divided by (y) the Conversion Price, and then
multiplying the quotient by (z) the average closing price of the Common Stock as reported on the Trading Market for the Common Stock for the 45 Trading
Days immediately preceding the date of such redemption notice, on not less than five days' written notice, if such Holder or one of its affiliates is
determined to be unsuitable or disqualified to own a direct or indirect interest in the Corporation by a state governmental authority, including, without
limitation, the Colorado Marijuana Enforcement Division; provided, that, (A) to the extent permitted by the applicable state governmental authority without
jeopardizing the Corporation's licenses, approvals, consents or obligations under state cannabis laws and regulations, the Corporation shall provide such
Holder with a reasonable period to cure the cause for such determination or disqualification prior to such redemption, (B) the Corporation shall only
redeem the Holder's shares of Preferred Stock to the extent necessary to comply with applicable state cannabis laws and regulations, and (C) the
redemption price per share shall be equal to such Holder's original purchase price per share if such Holder or one of its affiliates is determined by a state
governmental authority to have been unsuitable or disqualified at the time of such Holder's acquisition of shares of Preferred Stock.
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11. Miscellaneous.

(a Notices. Notices, consents, waivers or other communications required or permitted to be given hereunder including, without
limitation, any Notice of Voluntary Conversion or Notice of Forced Conversion must be in writing (other than a Notice of Voluntary Conversion or Notice
of Forced Conversion required .to be submitted electronically through the Depository Trust Company) and will be deemed to have been delivered: (i) upon
receipt, when delivered personally; (ii) upon delivery, when sent by facsimile (provided confirmation of transmission is mechanically or electronically
generated and kept on file by the sending party); (iii) upon delivery, when sent by electronic mail (provided that the sending party does not receive an
automated rejection notice); or (iv) upon receipt, when sent by overnight courier service, in each case properly addressed to the party to receive the same.
The addresses, facsimile numbers and e-mail addresses for such communications shall be: If to the Corporation: Medicine Man Technologies, Inc., 4880
Havana Street, Suite 201, Denver, CO 80239, Telephone: (303) 371-0387, Facsimile: (303) 371-0598, Attention: General Counsel, E-mail:
dan@schwazze.com. If to a Holder, to such Holder's address and e-mail address then appearing in the books of the Corporation, with copies to such
Holder's representatives, if any, then appearing in the books of the Corporation. Any notice address, facsimile number or email address for a party may be
changed by delivering such other address, facsimile number and/or email address and/or to the attention of such other Person as the specified by written
notice given to the Corporation or the Holders, as applicable, five calendar days prior to the effectiveness of such change. Written confirmation of receipt
(A) given by the recipient of such notice, consent, waiver or other communication, (B) mechanically or electronically generated by the sender's facsimile
machine or e-mail containing the time, date, recipient facsimile number and an image of the first page of such transmission or (C) provided by an overnight
courier service shall be rebuttable evidence of personal service, receipt by facsimile or receipt from an overnight courier service in accordance with clause
(i), (ii) or (iii) above, respectively.

(b) Lost or Mutilated Preferred Stock Certificate. Upon receipt by the Corporation of evidence reasonably satisfactory to the
Corporation of the loss, theft, destruction or mutilation of a Holder's Preferred Stock certificate, and, in the case of loss, theft or destruction, of any
indemnification undertaking by the Holder to the Corporation in customary form and, in the case of mutilation, upon surrender and cancellation of the
mutilated certificate, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu
of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Preferred Stock so mutilated, lost, stolen or destroyed.

(o) Amendment and Waiver. No provision of this Certificate of Designation may be amended, modified or waived except upon
approval of such amendment, modification or waiver pursuant to an instrument in writing executed by the Corporation and the Holders of a majority of the
then outstanding shares of the Preferred Stock (and, if required pursuant to the NRS, the filing of certificate of amendment to this Certificate of Designation
in accordance with NRS 78.1955), and any such written amendment, modification or waiver shall be binding upon the Corporation and each holder of
Preferred Stock; provided that no such action shall modify or waive (i) the definition of Preference Amount, (ii) the rate at which or the manner in which
Cumulative Dividends accrue or accumulate or the times at which such Cumulative Dividends become payable pursuant to Section. 4, or (iii) this Section
11(c), without the prior written consent of each holder of the then outstanding shares of Preferred Stock. Notwithstanding anything to the contrary set forth
in this Certificate of Designation or the NRS (including, without limitation, NRS 78.1955), no consent or approval of the holders of any Senior Securities,
Parity Securities or Junior Securities shall be required in connection with any amendment, modification or waiver of this Certificate of Designation.

(d)  Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not operate
as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designation or a waiver
by any other Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this Certificate of Designation on one or
more occasions shall not be considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict adherence to that term
or any other term of this Certificate of Designation on any other occasion. Any waiver by the Corporation or a Holder must be in writing.

(e) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate of
Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other
Persons and circumstances. If it shall be found that any interest or other amount deemed interest due hereunder violates the applicable law governing usury,
the applicable rate of interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable law.
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® Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such
payment shall be made on the next succeeding Business Day.

(g) Status of Converted or Redeemed Preferred Stock. If any shares of Preferred Stock shall be converted, redeemed or reacquired by
the Corporation, such shares shall resume the status of authorized and unissued shares of the Corporation's preferred stock, shall no longer be designated as
Series A Cumulative Convertible Preferred Stock, and thereafter may be designated and issued as part of another series of the Corporation's preferred
stock.

(h) Material Non-Public Information. In the event that the Corporation believes that a notice provided by the Corporation to any
Holder under this Certificate of Designation contains material, nonpublic information relating to the Corporation or its subsidiaries ("MNPI"), the
Corporation shall so indicate to such Holder contemporaneously with delivery of such notice. Each Holder agrees that such Holder will not disclose any
MNPI it receives under the terms of this Certificate of Designation to any individual or entity, except to such Holder's affiliates, employees, officers,
directors, partners, managers, shareholders, members, equity owners, agents, attorneys, accountants or advisors (collectively, "Representatives") who: (1)
need to know such MNPI to assist such Holder, or act on its behalf, in such Holder's capacity as a Holder or to exercise its rights under this Certificate of
Designation; (2) are informed by such Holder of the confidential nature of such MNPI; and (3) are subject to confidentiality duties or obligations to such
Holder that are no less restrictive than the terms and conditions of this Section 11(h). Each Holder agrees that it shall be responsible for any breach of this
Section 11(h) caused by any of its Representatives, unless such Representatives entered into a separate confidentiality agreement with the Corporation.

Notwithstanding the foregoing, this Section 11(h) does not prohibit a Holder from reporting, or communicating or participating in any investigation or
proceeding with respect to, possible violations of U.S. federal securities laws or regulation to any U.S. federal governmental agency or entity, including,
without limitation, the U.S. Department of Justice, the Securities and Exchange Commission, the U.S. Congress and any U.S. agency inspector general, or
making other disclosures that are protected under the whistleblower provisions of federal law or regulation. No prior authorization from the Corporation is
required for such reports, communications or participation nor does a Holder need to notify the Corporation that such Holder has made such report or
communication or is participating in any such investigation or proceeding.
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IN WITNESS WHEREOF, the undersigned officer of Medicine Man Technologies, Inc. has executed this Certificate of Designation as of
December 16, 2020.

MEDICINE MAN TECHNOLOGIES, INC.

By: /s/ Nancy Huber
Name: Nancy Huber
Title: Chief Financial Officer
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ANNEX A
NOTICE OF VOLUNTARY CONVERSION
(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A Cumulative Convertible Preferred Stock indicated below into shares of common
stock, par value $0.001 per share (the "Common Stock"), of Medicine Man Technologies, Inc., a Nevada corporation (the "Corporation"), according to the
conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the name of a Person other than the undersigned, the
undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and opinions as may be required by the
Corporation. No fee will be charged to the Holders for any conversion, except for any such transfer taxes.

Conversion calculations:

Date to Effect Conversion:

Number of shares of Preferred Stock owned prior to Conversion:

Number of shares of Preferred Stock to be Converted:

Preference Amount of shares of Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

Applicable Conversion Price:

Number of shares of Preferred Stock subsequent to Conversion:

Address for Delivery:
or

DWAC Instructions:
Broker no:

Account no:

HOLDER

By:
Name:
Title:
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Certificate, Amendment or Withdrawal of Designation

"] Certificate of Amendment to Designation - Before Issuance of Class or Serles
[¥| Certificate of Amendment to Designation - After Issuance of Class or Series

NRS 78.1955, 78.1955(6)
[ Certificate of Designation

[} Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Mame of entity: -
Medicine Man Technalogies, Inc. _ |
Entity or Nevada Business Identification Number (NVID): |E0149142014-4

2. Effective date and
time:

For Certificate of Designaticn or Tima:
Amendment to Designation Cnly :
{Optional) {must not be later than 80 days after the cerdificate is filed)

Date:

3. Class or series of
stock: (Cerificate of
Dasignation anly)

The class or series of stock being designated within this filing:

4. Information far
amendment of class
or series of stock:

The original class or series of stock being amended within this filing:
Series A Cumulative Convertible Preferred Stock

5. Amendment of
class or series of
stock:

[] Certificate of Amendmant to Designation- Before Issuance of Class or Series
As of the date of this certificale no shares of the class or series of slock have been issued,

[® Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vole of stockhalders halding shares in the corporation
antiting them to exercise a majority of the voling power, ar such greatar proportion of the veting
powear as may be required by the arlicles of incorporation or the certificata of designation.

€. Resolution:
Ceriificate of Designaticn
and Amendment to
Designation only)

By resolution of the board of directors pursuant o a provision in the articles of incorporation this

certificate establishes OR amends the following regarding the voting powers, designations,

preferences, limitations, restrictions and relative rights of the following class or saries of stock.*
Section 2 of the Certificate of Designation is hereby amended as set forth on
Annex A attached hereto. (See Annex A, attached.)

7. Withdrawal:

Designation baing| — | Date of

Withdrawn: S Designation:

Mo shares of the class or series of stock being withdrawn are outstanding.

The resolution of the board of directors authorizing the withdrawal of the cerificate of
designation establishing the class or series of stock: *

8. Signature: (Required)

R

Date: _g{_;/gggl I

xmg\-;kﬁ

Signature of Officer

" Altach additional page(s) If necessary

Paga 1 of 1
Revised: 1112018

This form must be accompanied by appropriate fees,
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MEDICINE MAN TECHNOLOGIES, INC.
CERTIFICATE OF AMENDMENT TO DESIGNATION
OF
SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK

Annex A

6. Resolution (cont'd): Section 2 of the Certificate of Designation is hereby amended to read in its entirety as follows:

"2. Designation, Par Value and Preference Amount. The series of preferred stock is hereby designated as
Series A Cumulative Convertible Preferred Stock (the "Preferred Stock™) and the number of shares so
designated shall be 110,000. Each share of Preferred Stock shall have a par value of $0.001 per share and a
preference amount equal to $1,000, subject to increase as set forth in Section 4 below (the "Preference
Amount™)."

*® * * * *
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Exhibit 4.3
Amendment to 2017 Equity Incentive Plan

Section 5(A) of the Medicine Man Technologies, Inc. 2017 Equity Incentive Plan (the “Plan”) is hereby amended and restated to read in its entirety as
follows:

5. Common Stock Subject to Plan

A. Share Reserve and Limitations on Grants. The maximum aggregate number of shares of Common Stock that may be (i) issued under this Plan pursuant
to the exercise of Options (without regard to whether payment on exercise of the Stock Option is made in cash or shares of Common Stock) and (ii) issued
pursuant to Stock Awards, shall be 3,500,000 shares in the aggregate. The number of shares of Common Stock subject to the Plan shall be subject to
adjustment as provided in Section 9. Notwithstanding any provision hereto to the contrary, shares subject to the Plan shall include shares forfeited in a prior
year as provided herein. For purposes of determining the number of shares of Common Stock available under this Plan, shares of Common Stock withheld
by the Corporation to satisfy applicable tax withholding obligations pursuant to Section 10 of this Plan shall be deemed issued under this Plan. No single
participant may receive more than 25% of the total Options awarded in any single year.

Except as stated above, all terms and conditions of the Plan shall remain in full force and effect.



Exhibit 4.5

Medicine Man Technologies, Inc.
2017 Equity Incentive Plan

1. Purpose

Medicine Man Technologies, Inc.’s 2017 Equity Incentive Plan is intended to promote the best interests of Medicine Man Technologies, Inc. and its
stockholders by (i) assisting the Corporation and its Affiliates in the recruitment and retention of persons with ability and initiative, (ii) providing an
incentive to such persons to contribute to the growth and success of the Corporation’s businesses by affording such persons equity participation in the
Corporation and (iii) associating the interests of such persons with those of the Corporation and its Affiliates and stockholders.

2. Definitions

As used in this Plan the following definitions shall apply:

A. “Affiliate” means (i) any Subsidiary, (ii) any Parent, (iii) any corporation, or trade or business (including, without limitation, a partnership, limited
liability company or other entity) which is directly or indirectly controlled fifty percent (50%) or more (whether by ownership of stock, assets or an

equivalent ownership interest or voting interest) by the Corporation or one of its Affiliates, and (iv) any other entity in which the Corporation or any of its
Affiliates has a material equity interest and which is designated as an “Affiliate” by resolution of the Committee.

B. “Award” means any Option or Stock Award granted hereunder.

C. “Board” means the Board of Directors of the Corporation.

D. “Code” means the Internal Revenue Code of 1986, and any amendments thereto.

E. “Committee” means the Board or any Committee of the Board to which the Board has delegated any responsibility for the implementation,

interpretation or administration of this Plan.

F. “Common Stock” means the common stock, $0.001 par value, of the Corporation.

G. “Consultant” means (i) any person performing consulting or advisory services for the Corporation or any Affiliate, or (ii) a director of an Affiliate.
H. “Corporation” means Medicine Man Technologies, Inc., a Nevada corporation.

I. “Corporation Law” means the Nevada Revised Statutes, as the same shall be amended from time to time.

J. “Date of Grant” means the date that the Committee approves an Option grant; provided, that all terms of such grant, including the amount of shares

subject to the grant, exercise price and vesting are defined at such time.

K. “Deferral Period” means the period of time during which Deferred Shares are subject to deferral limitations under Section 7.D of this Plan.




L. “Deferred Shares” means an award pursuant to Section 7.D of this Plan of the right to receive shares of Common Stock at the end of a specified
Deferral Period.

M. “Director” means a member of the Board.

N. “Eligible Person” means an employee of the Corporation or an Affiliate (including a corporation that becomes an Affiliate after the adoption of
this Plan), a Director or a Consultant to the Corporation or an Affiliate (including a corporation that becomes an Affiliate after the adoption of this Plan).

0. “Exchange Act” means the Securities Exchange Act of 1934, as amended.

P. “Fair Market Value” means, on any given date, the current fair market value of the shares of Common Stock as determined as follows:

(i) If the Common Stock is traded on a national securities exchange, the closing price for the day of determination as quoted on such market or
exchange, including the NASDAQ Global Market or NASDAQ Capital Market, which is the primary market or exchange for trading of the
Common Stock or if no trading occurs on such date, the last day on which trading occurred, or such other appropriate date as determined by the
Committee in its discretion, as reported in The Wall Street Journal or such other source as the Committee deems reliable;

(i) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market Value shall be the
mean between the high and the low asked prices for the Common Stock for the day of determination; or

(iii) In the absence of an established market for the Common Stock, Fair Market Value shall be determined by the Committee in good faith.

Q. “Family Member” means a parent, child, spouse or sibling.

R. “Incentive Stock Option” means an Option (or portion thereof) intended to qualify for special tax treatment under Section 422 of the Code.

S. “Nonqualified Stock Option” means an Option (or portion thereof) which is not intended or does not for any reason qualify as an Incentive Stock
Option.

T. “Option” means any option to purchase shares of Common Stock granted under this Plan.

U. “Parent” means any corporation (other than the Corporation) in an unbroken chain of corporations ending with the Corporation if each of the

corporations (other than the Corporation) owns stock possessing at least fifty percent (50%) of the total combined voting power of all classes of stock in
one of the other corporations in such chain.

V. “Participant” means an Eligible Person who (i) is selected by the Committee or an authorized officer of the Corporation to receive an Award and
(ii) is party to an agreement setting forth the terms of the Award, as appropriate.

W. “Performance Agreement” means an agreement described in Section 8 of this Plan.




X. “Performance Objectives” means the performance objectives established by the Committee pursuant to this Plan for Participants who have
received grants of Awards. Performance Objectives may be described in terms of Corporation-wide objectives or objectives that are related to the
performance of the individual Participant or the Affiliate, division, department or function within the Corporation or Affiliate in which the Participant is
employed or has responsibility. Any Performance Objectives applicable to Awards to the extent that such an Award is intended to qualify as “Performance
Based Compensation” under Section 162(m) of the Code shall be limited to specified levels of or increases in the Corporation’s or a business unit’s return
on equity, earnings per share, total earnings, earnings growth, return on capital, return on assets, economic value added, earnings before interest and taxes,
earnings before interest, taxes, depreciation and amortization, sales growth, gross margin return on investment, increase in the Fair Market Price of the
shares, net operating profit, cash flow (including, but not limited to, operating cash flow and free cash flow), cash flow return on investments (which equals
net cash flow divided by total capital), internal rate of return, increase in net present value or expense targets. The Awards intended to qualify as
“Performance Based Compensation” under Section 162(m) of the Code shall be pre-established in accordance with applicable regulations under Section
162(m) of the Code and the determination of attainment of such goals shall be made by the Committee. If the Committee determines that a change in the
business, operations, corporate structure or capital structure of the Corporation (including an event described in Section 9), or the manner in which it
conducts its business, or other events or circumstances render the Performance Objectives unsuitable, the Committee may modify such Performance
Objectives or the related minimum acceptable level of achievement, in whole or in part, as the Committee deems appropriate and equitable; provided,
however, that no such modification shall be made to an Award intended to qualify as “Performance Based Compensation” under Section 162(m) of the
Code unless the Committee determines that such modification will not result in loss of such qualification or the Committee determines that loss of such
qualification is in the best interests of the Corporation.

Y. “Performance Period” means a period of time established under Section 8 of this Plan within which the Performance Objectives relating to a Stock
Award are to be achieved.

Z. “Performance Share” means an award pursuant to Section 8 of this Plan of the right to receive shares of Common Stock upon the achievement of
specified Performance Objectives.

AA. “Plan” means this Medicine Man Technologies, Inc. 2017 Equity Incentive Plan.

BB. [reserved].

CC. “Restricted Stock Award” means an award of Common Stock under Section 7.B.

DD. “Securities Act” means the Securities Act of 1933, as amended.

EE. “Stock Award” means a Stock Bonus Award, Restricted Stock Award, Stock Appreciation Right, Deferred Shares, or Performance Shares.

FF. “Stock Bonus Award” means an award of Common Stock under Section 7.A.

GG. “Stock Award Agreement” means a written agreement between the Corporation and a Participant setting forth the specific terms and conditions of

a Stock Award granted to the Participant under Section 7. Each Stock Award Agreement shall be subject to the terms and conditions of this Plan and shall
include such terms and conditions as the Committee shall authorize.

HH. “Stock Option Agreement” means an agreement (written or electronic) between the Corporation and a Participant setting forth the specific terms
and conditions of an Option granted to the Participant. Each Stock Option Agreement shall be subject to the terms and conditions of this Plan and shall
include such terms and conditions as the Committee shall authorize.




II. “Subsidiary” means any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the Corporation if each of
the corporations (other than the last corporation in the unbroken chain) owns stock possessing at least fifty percent (50%) of the total combined voting
power of all classes of stock in one of the other corporations in such chain.

JJ. “Ten Percent Owner” means any Eligible Person owning at the time an Option is granted more than ten percent (10%) of the total combined voting
power of all classes of stock of the Corporation or of a Parent or Subsidiary. An individual shall, in accordance with Section 424(d) of the Code, be
considered to own any voting stock owned (directly or indirectly) by or for such Eligible Person’s brothers, sisters, spouse, ancestors and lineal descendants
and any voting stock owned (directly or indirectly) by or for a corporation, partnership, estate or trust shall be considered as being owned proportionately
by or for its stockholders, partners, or beneficiaries.

3. implementation, interpretation and Administration

A. Delegation to Board Committee. The Board shall have the sole authority to implement, interpret, and/or administer this Plan unless the Board
delegates all or any portion of its authority to implement, interpret, and/or administer this Plan to a Committee. To the extent not prohibited by the
Certificate of Incorporation or Bylaws of the Corporation, the Board may delegate all or a portion of its authority to implement, interpret, and/or administer
this Plan to a Committee of the Board appointed by the Board and constituted in compliance with the applicable Corporation Law. The Committee shall
consist solely of two (2) or more Directors who are (i) Non-Employee Directors (within the meaning of Rule 16b-3 under the Exchange Act) for purposes
of exercising administrative authority with respect to Awards granted to Eligible Persons who are subject to Section 16 of the Exchange Act; (ii) to the
extent required by the rules of the market on which the Corporation’s shares are traded or the exchange on which the Corporation’s shares are listed,
“independent” within the meaning of such rules; and (iii) at such times as an Award under this Plan by the Corporation is subject to Section 162(m) of the
Code (to the extent relief from the limitation of Section 162(m) of the Code is sought with respect to Awards and administration of the Awards by a
committee of “outside directors” is required to receive such relief), “outside directors” within the meaning of Section 162(m) of the Code.

B. Delegation to Officers. The Committee may delegate to one or more officers of the Corporation the authority to grant and administer Awards to
Eligible Persons who are not Directors or executive officers of the Corporation; provided that the Committee shall have fixed the total number of shares of
Common Stock that may be subject to such Awards. No officer holding such a delegation is authorized to grant Awards to himself or herself. In addition to
the Committee, the officer or officers to whom the Committee has delegated the authority to grant and administer Awards shall have all powers delegated to
the Committee with respect to such Awards.

C. Powers of the Committee. Subject to the provisions of this Plan, and in the case of a Committee appointed by the Board, the specific duties
delegated to such Committee, the Committee (and the officers to whom the Committee has delegated such authority) shall have the authority:

@) To construe and interpret all provisions of this Plan and all Stock Option Agreements, Stock Award Agreements, Performance Agreements, or
any other agreement under this Plan.

(ii) To determine the Fair Market Value of Common Stock in the absence of an established market for the Common Stock.
(iii) To select the Eligible Persons to whom Awards are granted from time to time hereunder.
(iv) To determine the number of shares of Common Stock covered by an Award; to determine whether an Option shall be an Incentive Stock

Option or Nonqualified Stock Option; and to determine such other terms and conditions, not inconsistent with the terms of this Plan, of each
such Award. Such terms and conditions include, but are not limited to, the exercise price of an Option, purchase price of Common Stock
subject to a Stock Award, the time or times when Options or a Stock Award may be exercised or Common Stock issued thereunder, the vesting
schedule of an Option, the right of the Corporation to repurchase Common Stock issued pursuant to the exercise of an Option or a Stock Award
and other restrictions or limitations (in addition to those contained in this Plan) on the forfeitability or transferability of Options, Stock Awards
or Common Stock issued upon exercise of an Option or pursuant to a Stock Award. Such terms may include conditions which shall be
determined by the Committee and need not be uniform with respect to Participants.




W) To accelerate the time at which any Option or Stock Award may be exercised, or the time at which a Stock Award or Common Stock issued
under this Plan may become transferable or non-forfeitable.

(vi) To determine whether and under what circumstances an Option or Stock Award may be settled in cash, shares of Common Stock or other
property under Section 6.H instead of in Common Stock.

(vii) To waive, amend, cancel, extend, renew, accept the surrender of, modify or accelerate the vesting of or lapse of restrictions on all or any
portion of an outstanding Award. Except as otherwise provided by this Plan, Stock Option Agreement, Stock Award Agreement or
Performance Agreement or as required to comply with applicable law, regulation or rule, no amendment, cancellation or modification shall,
without a Participant’s consent, adversely affect any rights of the Participant; provided, however, that (x) an amendment or modification that
may cause an Incentive Stock Option to become a Nonqualified Stock Option shall not be treated as adversely affecting the rights of the
Participant and (y) any other amendment or modification of any Stock Option Agreement, Stock Award Agreement or Performance Agreement
that does not, in the opinion of the Committee, adversely affect any rights of any Participant, shall not require such Participant’s consent.

(viii)  To prescribe the form of Stock Option Agreements, Stock Award Agreements, Performance Agreements, or any other agreements under this
Plan; to adopt policies and procedures for the exercise of Options or Stock Awards, including the satisfaction of withholding obligations; to
adopt, amend, and rescind policies and procedures pertaining to the administration of this Plan; and to make all other determinations necessary
or advisable for the administration of this Plan. Except for the due execution of the award agreement by both the Corporation and the
Participant, the Award’s effectiveness will not be dependent on any signature unless specifically so provided in the award agreement.

The express grant in this Plan of any specific power to the Committee shall not be construed as limiting any power or authority of the Committee; provided
that the Committee may not exercise any right or power reserved to the Board. Any decision made, or action taken, by the Committee or in connection with
the implementation, interpretation, and administration of this Plan shall be final, conclusive and binding on all persons having an interest in this Plan.

4. Eligibility

A. Eligibility for Awards. Awards, other than Incentive Stock Options, may be granted to any Eligible Person selected by the Committee. Incentive
Stock Options may be granted only to employees of the Corporation or a Parent or Subsidiary.

B. Eligibility of Consultants. A Consultant shall be an Eligible Person only if the offer or sale of the Corporation’s securities would be eligible for
registration on Form S-8 Registration Statement (or any successor form) because of the identity and nature of the service provided by such person, unless
the Corporation determines that an offer or sale of the Corporation’s securities to such person will satisfy another exemption from the registration under the
Securities Act and complies with the securities laws of all other jurisdictions applicable to such offer or sale. Accordingly, an Award may not be granted
pursuant to this Plan for the purpose of the Corporation obtaining financing or for investor relations purposes.

C. Substitution Awards. The Committee may make Awards under this Plan by assumption, in substitution or replacement of performance shares,
phantom shares, stock awards, stock options or similar awards granted by another entity (including an Affiliate) in connection with a merger, consolidation,
acquisition of property or stock or similar transaction. Notwithstanding any provision of this Plan (other than the maximum number of shares of Common
Stock that may be issued under this Plan), the terms of such assumed, substituted, or replaced Awards shall be as the Committee, in its discretion,
determines is appropriate.




5. Common Stock Subject to Plan

A. Share Reserve and Limitations on Grants. The maximum aggregate number of shares of Common Stock that may be (i) issued under this Plan
pursuant to the exercise of Options (without regard to whether payment on exercise of the Stock Option is made in cash or shares of Common Stock) and
(ii) issued pursuant to Stock Awards, shall be 18,500,000 shares in the aggregate. The number of shares of Common Stock subject to the Plan shall be
subject to adjustment as provided in Section 9. Notwithstanding any provision hereto to the contrary, shares subject to the Plan shall include shares
forfeited in a prior year as provided herein. For purposes of determining the number of shares of Common Stock available under this Plan, shares of
Common Stock withheld by the Corporation to satisfy applicable tax withholding obligations pursuant to Section 10 of this Plan shall be deemed issued
under this Plan. No single participant may receive more than 25% of the total Options awarded in any single year.

B. Reversion of Shares. If an Option or Stock Award is terminated, expires or becomes unexercisable, in whole or in part, for any reason, the
unissued or unpurchased shares of Common Stock which were subject thereto shall become available for future grant under this Plan. Shares of Common
Stock that have been actually issued under this Plan shall not be returned to the share reserve for future grants under this Plan; except that shares of
Common Stock issued pursuant to a Stock Award which are forfeited to the Corporation or repurchased by the Corporation at the original purchase price of
such shares, shall be returned to the share reserve for future grant under this Plan.

C. Source of Shares. Common Stock issued under this Plan may be shares of authorized and unissued Common Stock or shares of previously issued
Common Stock that have been reacquired by the Corporation.

6. Options

A. Award. In accordance with the provisions of Section 4, the Committee will designate each Eligible Person to whom an Option is to be granted and
will specify the number of shares of Common Stock covered by such Option. The Stock Option Agreement shall specify whether the Option is an Incentive
Stock Option or Nonqualified Stock Option, the exercise price of such Option, the vesting schedule applicable to such Option, the expiration date of such
Option, events of termination of such Option, and any other terms of such Option. No Option that is intended to be an Incentive Stock Option shall be
invalid for failure to qualify as an Incentive Stock Option.

B. Option Price. The exercise price per share for Common Stock subject to an Option shall be determined by the Committee, but shall comply with
the following:

(i) The exercise price per share for Common Stock subject to an Option shall not be less than one hundred percent (100%) of the Fair Market Value on
the date of grant.

(i) The exercise price per share for Common Stock subject to an Incentive Stock Option granted to a Participant who is deemed to be a Ten Percent
Owner on the date such option is granted, shall not be less than one hundred ten percent (110%) of the Fair Market Value on the date of grant.

C. Maximum Option Period. The maximum period during which an Option may be exercised shall be ten (10) years from the date such Option was
granted. In the case of an Incentive Stock Option that is granted to a Participant who is or is deemed to be a Ten Percent Owner on the date of grant, such
Option shall not be exercisable after the expiration of five (5) years from the date of grant.

D. Maximum Value of Options which are Incentive Stock Options. To the extent that the aggregate Fair Market Value of the Common Stock with
respect to which Incentive Stock Options granted to any Participant are exercisable for the first time during any calendar year (under all stock option plans
of the Corporation or any Parent or Subsidiary) exceeds $100,000 (or such other amount provided in Section 422 of the Code), the Options shall not be
deemed to be Incentive Stock Options. For purposes of this section, the Fair Market Value of the Common Stock will be determined as of the time the
Incentive Stock Option with respect to the Common Stock is granted. This section will be applied by taking Incentive Stock Options into account in the
order in which they are granted.




E. Nontransferability. Options granted under this Plan which are intended to be Incentive Stock Options shall be nontransferable except by will or by
the laws of descent and distribution and, during the lifetime of the Participant, shall be exercisable by only the Participant to whom the Incentive Stock
Option is granted. Except to the extent transferability of a Nonqualified Stock Option is provided for in the Stock Option Agreement or is approved by the
Committee, during the lifetime of the Participant to whom the Nonqualified Stock Option is granted, such Option may be exercised only by the Participant.
If the Stock Option Agreement so provides or the Committee so approves, a Nonqualified Stock Option may be transferred by a Participant through a gift
or domestic relations order to the Participant’s family members to the extent such transfer complies with applicable securities laws and regulations and
provided that such transfer is not a transfer for value (within the meaning of applicable securities laws and regulations). The holder of a Nonqualified Stock
Option transferred pursuant to this section shall be bound by the same terms and conditions that governed the Option during the period that it was held by
the Participant. No right or interest of a Participant in any Option shall be liable for, or subject to, any lien, obligation, or liability of such Participant, unless
such obligation is to the Corporation itself or to an Affiliate.

F. Vesting. Options will vest as provided in the Stock Option Agreement.
G. Termination. Options will terminate as provided in the Stock Option Agreement.
H. Exercise. Subject to the provisions of this Plan and the applicable Stock Option Agreement, an Option may be exercised to the extent vested in

whole at any time or in part from time to time at such times and in compliance with such requirements as the Committee shall determine. A partial exercise
of an Option shall not affect the right to exercise the Option from time to time in accordance with this Plan and the applicable Stock Option Agreement
with respect to the remaining shares subject to the Option. An Option may not be exercised with respect to fractional shares of Common Stock. The
Participant may face certain restrictions on his/her ability to exercise Options and/or sell underlying shares when such Participant is potentially in
possession of insider information. The Corporation will make the Participant aware of any formal insider trading policy it adopts, and the provisions of
such insider trading policy (including any amendments thereto) shall be binding upon the Participant.

L Payment. Unless otherwise provided by the Stock Option Agreement, payment of the exercise price for an Option shall be made in cash or a cash
equivalent acceptable to the Committee or if the Common Stock is traded on an established securities market, by payment of the exercise price by a broker-
dealer or by the Option holder with cash advanced by the broker-dealer if the exercise notice is accompanied by the Option holder’s written irrevocable
instructions to deliver the Common Stock acquired upon exercise of the Option to the broker-dealer or by delivery of the Common Stock to the broker-
dealer with an irrevocable commitment by the broker-dealer to forward the exercise price to the Corporation. With the consent of the Committee, payment
of all or a part of the exercise price of an Option may also be made (i) by surrender to the Corporation (or delivery to the Corporation of a properly
executed form of attestation of ownership) of shares of Common Stock that have been held for such period prior to the date of exercise as is necessary to
avoid adverse accounting treatment to the Corporation, or (ii) any other method acceptable to the Committee. If Common Stock is used to pay all or part of
the exercise price, the sum of the cash or cash equivalent and the Fair Market Value (determined as of the date of exercise) of the shares surrendered must
not be less than the Option price of the shares for which the Option is being exercised.

J. Stockholder Rights. No Participant shall have any rights as a stockholder with respect to shares subject to an Option until the date of exercise of
such Option and the certificate for shares of Common Stock to be received on exercise of such Option has been issued by the Corporation.

K. Disposition and Stock Certificate Legends for Incentive Stock Option Shares. A Participant shall notify the Corporation of any sale or other
disposition of Common Stock acquired pursuant to an Incentive Stock Option if such sale or disposition occurs (i) within two years of the grant of an
Option or (ii) within one year of the issuance of the Common Stock to the Participant. Such notice shall be in writing and directed to the Chief Financial
Officer of the Corporation or is his/her absence, the Chief Executive Officer. The Corporation may require that certificates evidencing shares of Common
Stock purchased upon the exercise of Incentive Stock Options issued under this Plan be endorsed with a legend in substantially the following form:




THE SHARES EVIDENCED BY THIS CERTIFICATE MAY NOT BE SOLD OR TRANSFERRED PRIOR TO ___, 20___, IN THE ABSENCE OF A
WRITTEN STATEMENT FROM THE CORPORATION TO THE EFFECT THAT THE CORPORATION IS AWARE OF THE FACTS OF SUCH SALE
OR TRANSFER.

The blank contained in this legend shall be filled in with the date that is the later of (i) one year and one day after the date of the exercise of such Incentive
Stock Option or (ii) two years and one day after the grant of such Incentive Stock Option.

7. Stock Awards

A. Stock Bonus Awards. Stock Bonus Awards may be granted by the Committee. Each Stock Award Agreement for a Stock Bonus Award shall be in
such form and shall contain such terms and conditions (including provisions relating to consideration, vesting, reacquisition of shares following
termination, and transferability of shares) as the Committee shall deem appropriate. The terms and conditions of Stock Award Agreements for Stock Bonus
Awards may change from time to time and need not be uniform with respect to Participants, and the terms and conditions of separate Stock Bonus Awards
need not be identical.

B. Restricted Stock Awards. Restricted Stock Awards may be granted by the Committee. Each Stock Award Agreement for a Restricted Stock Award
shall be in such form and shall contain such terms and conditions (including provisions relating to purchase price, consideration, vesting, reacquisition of
shares following termination, and transferability of shares) as the Committee shall deem appropriate. The terms and conditions of the Stock Award
Agreements for Restricted Stock Awards may change from time to time and need not be uniform with respect to Participants, and the terms and conditions
of separate Restricted Stock Awards need not be identical. Vesting of any grant of Restricted Stock Awards may be further conditioned upon the attainment
of Performance Objectives established by the Committee in accordance with the applicable provisions of Section 8 of this Plan regarding Performance
Shares.

C. Deferred Shares. The Committee may authorize grants of Deferred Shares to Participants upon the recommendation of the Corporation’s
management, and upon such terms and conditions as the Committee may determine in accordance with the following provisions:

@) Each grant shall constitute the agreement by the Corporation to issue or transfer shares of Common Stock to the Participant in the future
in consideration of the performance of services, subject to the fulfillment during the Deferral Period of such conditions as the Committee
may specify.

(ii) Each grant may be made without additional consideration from the Participant or in consideration of a payment by the Participant that is
less than the Fair Market Value on the date of grant.

(iii)  Each grant shall provide that the Deferred Shares covered thereby shall be subject to a Deferral Period, which shall be fixed by the
Committee on the date of grant, and any grant or sale may provide for the earlier termination of such period in the event of a change in
control of the Corporation or other similar transaction or event.

(iv)  During the Deferral Period, the Participant shall not have any right to transfer any rights under the subject Award, shall not have any
rights of ownership in the Deferred Shares and shall not have any right to vote such shares, but the Committee may on or after the date
of grant, authorize the payment of dividend or other distribution equivalents on such shares in cash or additional shares on a current,
deferred or contingent basis.

W) Any grant, or the vesting thereof, may be further conditioned upon the attainment of Performance Objectives established by the
Committee in accordance with the applicable provisions of Section 8 of this Plan regarding Performance Shares.

(vi)  Each grant shall be evidenced by an agreement delivered to and accepted by the Participant and containing such terms and provisions as
the Committee may determine consistent with this Plan. The terms and conditions of the agreements for Deferred Shares may change
from time to time and need not be uniform with respect to Participants, and the terms and conditions of separate Deferred Shares need
not be identical.




8. Performance Shares

A. The Committee may authorize grants of Performance Shares, which shall become payable to the Participant upon the achievement of specified
Performance Objectives, upon such terms and conditions as the Committee may determine in accordance with the following provisions:

(@)

(i)

(iii)
(iv)

™)

(vi)

(vii)

(viii)

(ix)

)

Each grant shall specify the number of Performance Shares to which it pertains, which may be subject to adjustment to reflect changes in
compensation or other factors.

The Performance Period with respect to each Performance Share shall commence on the date established by the Committee and may be
subject to earlier termination in the event of a change in control of the Corporation or similar transaction or event.

Each grant shall specify the Performance Objectives that are to be achieved by the Participant.

Each grant may specify in respect of the specified Performance Objectives a minimum acceptable level of achievement below which no
payment will be made and may set forth a formula for determining the amount of any payment to be made if performance is at or above
such minimum acceptable level but falls short of the maximum achievement of the specified Performance Objectives.

Each grant shall specify the time and manner of payment of Performance Shares that shall have been earned, and any grant may specify
that any such amount may be paid by the Corporation in cash, shares of Common Stock or any combination thereof and may either grant
to the Participant or reserve to the Committee the right to elect among those alternatives.

Any grant of Performance Shares may specify that the amount payable with respect thereto may not exceed a maximum specified by the
Committee on the date of grant.

Any grant of Performance Shares may provide for the payment to the Participant of dividend or other distribution equivalents thereon in
cash or additional shares of Common Stock on a current, deferred or contingent basis.

If provided in the terms of the grant and subject to the requirements of Section 162(m) of the Code (in the case of awards intended to
qualify for exception therefrom), the Committee may adjust Performance Objectives and the related minimum acceptable level of
achievement if, in the sole judgment of the Committee, events or transactions have occurred after the date of grant that are unrelated to
the performance of the Participant and result in distortion of the Performance Objectives or the related minimum acceptable level of
achievement.

Each grant shall be evidenced by an agreement that shall be delivered to and accepted by the Participant, which shall state that the
Performance Shares are subject to all of the terms and conditions of this Plan and such other terms and provisions as the Committee may
determine consistent with this Plan. The terms and conditions of the agreements for Performance Shares may change from time to time
and need not be uniform with respect to Participants, and the terms and conditions of separate Performance Shares need not be identical.

Until the achievement of the Performance Objectives and the resulting issuance of the Performance Shares, the Participant shall not have
any rights as a stockholder in the Performance Shares and shall not have any right to vote such shares, but the Committee may on or
after the date of grant, authorize the payment of dividend or other distribution equivalents on such shares in cash or additional shares on
a current, deferred or contingent basis.




9. Changes in Capital Structure

A. No Limitations of Rights. The existence of outstanding Awards shall not affect in any way the right or power of the Corporation or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Corporation’s capital structure or its
business, or any merger or consolidation of the Corporation, or any issuance of bonds, debentures, preferred or prior preference stock ahead of or affecting
the Common Stock or the rights thereof, or the dissolution or liquidation of the Corporation, or any sale or transfer of all or any part of its assets or
business, or any other corporate act or proceeding, whether of a similar character or otherwise.

B. Changes in Capitalization. If the Corporation shall effect a subdivision or consolidation of shares or other capital readjustment, the payment of a
stock dividend, or other increase or reduction of the number of shares of the Common Stock outstanding, without receiving consideration therefore in
money, services or property, then (i) the number, class, and per share price of shares of Common Stock subject to outstanding Options and other Awards
hereunder and (ii) the number of and class of shares then reserved for issuance under this Plan and the maximum number of shares for which Awards may
be granted to a Participant during a specified time period shall be appropriately and proportionately adjusted. The conversion of convertible securities of
the Corporation shall not be treated as effected “without receiving consideration.” The Committee shall make such adjustments, and its determinations shall
be final, binding and conclusive.

C. Merger,_Consolidation or Asset Sale. If the Corporation is merged or consolidated with another entity or sells or otherwise disposes of
substantially all of its assets to another company while Options or Stock Awards remain outstanding under this Plan, unless provisions are made in
connection with such transaction for the continuance of this Plan and/or the assumption or substitution of such Options or Stock Awards with new options
or stock awards covering the stock of the successor company, or parent or subsidiary thereof, with appropriate adjustments as to the number and kind of
shares and prices, then all outstanding Options and Stock Awards which have not been continued, assumed or for which a substituted award has not been
granted shall, whether or not vested or then exercisable, unless otherwise specified in the Stock Option Agreement or Stock Award Agreement, terminate
immediately as of the effective date of any such merger, consolidation or sale.

D. Limitation on Adjustment. Except as previously expressly provided, neither the issuance by the Corporation of shares of stock of any class, or
securities convertible into shares of stock of any class, for cash or property, or for labor or services either upon direct sale or upon the exercise of rights or
warrants to subscribe therefor, or upon conversion of shares or obligations of the Corporation convertible into such shares or other securities, nor the
increase or decrease of the number of authorized shares of stock, nor the addition or deletion of classes of stock, shall affect, and no adjustment by reason
thereof shall be made with respect to, the number, class or price of shares of Common Stock then subject to outstanding Options or Stock Awards.

10. Withholding of Taxes

The Corporation or an Affiliate shall have the right, before any certificate for any Common Stock is delivered, to deduct or withhold from any payment
owed to a Participant any amount that is necessary in order to satisfy any withholding requirement that the Corporation or Affiliate in good faith believes is
imposed upon it in connection with U.S federal, state, or local taxes, including transfer taxes, as a result of the issuance of, or lapse of restrictions on, such
Common Stock, or otherwise require such Participant to make provision for payment of any such withholding amount. Subject to such conditions as may
be established by the Committee, the Committee may permit a Participant to (i) have Common Stock otherwise issuable under an Option or Stock Award
withheld to the extent necessary to comply with minimum statutory withholding rate requirements; (ii) tender back to the Corporation shares of Common
Stock received pursuant to an Option or Stock Award to the extent necessary to comply with minimum statutory withholding rate requirements for
supplemental income; (iii) deliver to the Corporation previously acquired Common Stock; (iv) have funds withheld from payments of wages, salary or
other cash compensation due the Participant; (v) pay the Corporation or its Affiliate in cash, in order to satisfy part or all of the obligations for any taxes
required to be withheld or otherwise deducted and paid by the Corporation or its Affiliate with respect to the Option of Stock Award; or (vi) establish a
10b5-1 trading plan for withheld stock designed to facilitate the sale of stock in connection with the vesting of such shares, the proceeds of which shall be
utilized to make all applicable withholding payments in a manner to be coordinated by the Corporation’s Chief Financial Officer.
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11. Compliance with Law and Approval of Regulatory Bodies

A. General Requirements. No Option or Stock Award shall be exercisable, no Common Stock shall be issued, no certificates for shares of Common
Stock shall be delivered, and no payment shall be made under this Plan except in compliance with all applicable federal and state laws and regulations
(including, without limitation, withholding tax requirements), any listing agreement to which the Corporation is a party, and the rules of all domestic stock
exchanges or quotation systems on which the Corporation’s shares may be listed. The Corporation shall have the right to rely on an opinion of its counsel
as to such compliance. In the absence of an effective and current registration statement on an appropriate form under the Securities Act, or a specific
exemption from the registration requirements of the Securities Act, shares of Common Stock issued under this Plan shall be restricted shares. Any share
certificate issued to evidence Common Stock when a Stock Award is granted or for which an Option is exercised may bear such restrictive legends and
statements as the Committee may deem advisable to assure compliance with federal and state laws and regulations. No Option or Stock Award shall be
exercisable, no Stock Award shall be granted, no Common Stock shall be issued, no certificate for shares shall be delivered, and no payment shall be made
under this Plan until the Corporation has obtained such consent or approval as the Committee may deem advisable from regulatory bodies having
jurisdiction over such matters.

B. Participant Representations. The Committee may require that a Participant, as a condition to receipt or exercise of a particular award, execute and
deliver to the Corporation a written statement, in form satisfactory to the Committee, in which the Participant represents and warrants that the shares are
being acquired for such person’s own account, for investment only and not with a view to the resale or distribution thereof. The Participant shall, at the
request of the Committee, be required to represent and warrant in writing that any subsequent resale or distribution of shares of Common Stock by the
Participant shall be made only pursuant to either (i) a registration statement on an appropriate form under the Securities Act of 1933, which registration
statement has become effective and is current with regard to the shares being sold, or (ii) a specific exemption from the registration requirements of the
Securities Act of 1933, but in claiming such exemption the Participant shall, prior to any offer of sale or sale of such shares, obtain a prior favorable written
opinion of counsel, in form and substance satisfactory to counsel for the Corporation, as to the application of such exemption thereto.

12. General Provisions

A. Effect on Employment and Service. Neither the adoption of this Plan, its operation, nor any documents describing or referring to this Plan (or any
part thereof) shall (i) confer upon any individual any right to continue in the employ or service of the Corporation or an Affiliate, (ii) in any way affect any
right and power of the Corporation or an Affiliate to change an individual’s duties or terminate the employment or service of any individual at any time
with or without assigning a reason therefor or (iii) except to the extent the Committee grants an Option or Stock Award to such individual, confer on any
individual the right to participate in the benefits of this Plan.

B. Use of Proceeds. The proceeds received by the Corporation from any sale of Common Stock pursuant to this Plan shall be used for general
corporate purposes.

C. Unfunded Plan. This Plan, insofar as it provides for grants, shall be unfunded, and the Corporation shall not be required to segregate any assets
that may at any time be represented by grants under this Plan. Any liability of the Corporation to any Participant with respect to any grant under this Plan
shall be based solely upon any contractual obligations that may be created pursuant to this Plan. No such obligation of the Corporation shall be deemed to
be secured by any pledge of, or other encumbrance on, any property of the Corporation.

D. Rules of Construction. Headings are given to the Sections of this Plan solely as a convenience to facilitate reference. The reference to any statute,
regulation, or other provision of law shall be construed to refer to any amendment to or successor of such provision of law.

E. Choice of Law. This Plan and all Stock Option Agreements, Stock Award Agreements, and Performance Agreements (or any other agreements)

entered into under this Plan shall be interpreted under the Nevada Corporation Law excluding (to the greatest extent permissible by law) any rule of law
that would cause the application of the laws of any jurisdiction other than the Nevada Corporation Law.

11




F. Fractional Shares. The Corporation shall not be required to issue fractional shares pursuant to this Plan. The Committee may provide for
elimination of fractional shares or the settlement of such fractional shares in cash.

G. Foreign Employees. In order to facilitate the making of any grant or combination of grants under this Plan, the Committee may provide for such
special terms for Awards to Participants who are foreign nationals, or who are employed by the Corporation or any Affiliate outside of the United States, as
the Committee may consider necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, the Committee may
approve such supplements to, or amendments, restatements or alternative versions of, this Plan as it may consider necessary or appropriate for such
purposes without thereby affecting the terms of this Plan, as then in effect, unless this Plan could have been amended to eliminate such inconsistency
without further approval by the stockholders of the Corporation.

13. Amendment and Termination

The Board may amend or terminate this Plan from time to time; provided, however, stockholder approval shall be required for any amendment that
(i) increases the aggregate number of shares of Common Stock that may be issued under this Plan, except as contemplated herein; (ii) changes the class of
employees eligible to receive Incentive Stock Options; (iii) modifies the restrictions on re-pricings set forth in this Plan; or (iv) is required by the terms of
any applicable law, regulation or rule, including the rules of any market on which the Corporation shares are traded or exchange on which the Corporation
shares are listed. Except as specifically permitted by this Plan, any Stock Option Agreement or any Stock Award Agreement or as required to comply with
applicable law, regulation or rule, no amendment shall, without a Participant’s consent, adversely affect any rights of such Participant under any Option or
Stock Award outstanding at the time such amendment is made; provided, however, that an amendment that may cause an Incentive Stock Option to become
a Nonqualified Stock Option shall not be treated as adversely affecting the rights of the Participant. Any amendment requiring stockholder approval shall
be approved by the stockholders of the Corporation within twelve (12) months of the date such amendment is adopted by the Board.

14. Effective Date of Plan; Duration of Plan

A. This Plan shall be effective upon adoption by the Board, subject to approval within twelve (12) months by the stockholders of the Corporation.
Unless and until the Plan has been approved by the stockholders of the Corporation, no Option or Stock Award may be exercised, no shares of Common
Stock may be issued under this Plan. In the event that the stockholders of the Corporation shall not approve the Plan within such twelve (12) month period,
the Plan and any previously granted Options or Stock Awards shall terminate.

B. Unless previously terminated, this Plan will terminate ten (10) years after the earlier of (i) the date this Plan is adopted by the Board, or (ii) the
date this Plan is approved by the stockholders, except that Awards that are granted under this Plan prior to its termination will continue to be administered
under the terms of this Plan until the Awards terminate, expire or are exercised.

IN WITNESS WHEREOF, the Corporation has caused this Plan to be executed by a duly authorized officer as of the date of adoption of this Plan by the
Board of Directors.

MEDICINE MAN TECHNOLOGIES, INC.
By: /s/ Andrew Williams

Andrew Williams
Chief Executive Officer
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Exhibit 4.6
Incentive Stock Option Agreement

This Incentive Stock Option Agreement (this "Agreement") is made and entered into as of by and between Medicine Man Technologies, Inc., dba
Schwazze, a Nevada corporation (the "Company") and Jeremy Bullock (the "Participant").

Grant Date:
Exercise Price per Share:
Number of Option Shares:
Expiration Date:

1. Grant of Option.

1.1 Grant; Type of Option. The Company hereby grants to the Participant an option (the "Option") to purchase the total number of
shares of Common Stock of the Company equal to the number of Option Shares set forth above, at the Exercise Price set forth above. The Option is
being granted pursuant to the Medicine Man Technologies, Inc. 2017 Equity Incentive Plan (the "Plan"). The Option is intended to be an Incentive
Stock Option within the meaning of Section 422 of the Code, although the Company makes no representation or guarantee that the Option will qualify
as an Incentive Stock Option. To the extent that the aggregate Fair Market Value (determined on the Grant Date) of the shares of Common Stock with
respect to which Incentive Stock Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company
and its Affiliates) exceeds $100,000, the Options or portions thereof which exceed such limit (according to the order in which they were granted) shall
be treated as Non-Qualified Stock Options.

1.2 Consideration; Subject to Plan. The grant of the Option is made in consideration of the services to be rendered by the Participant
to the Company and is subject to the terms and conditions of the Plan. Capitalized terms used but not defined herein will have the meaning ascribed to
them in the Plan.

2. Exercise Period; Vesting.

2.1 Vesting Schedule. The Option will become vested and exercisable on the following dates until the Option is 100% vested, subject
to termination Section of this Agreement:

Number of Options Date Exercisable Expiration Date

2.2 Expiration. The Option will expire on the Expiration Date set forth above, or earlier as provided in this Agreement or the Plan.

3. Reserved.




4, Manner of Exercise.

4.1 Election to Exercise. To exercise the Option, the Participant (or in the case of exercise after the Participant's death or incapacity,
the Participant's executor, administrator, heir or legatee, as the case may be) must deliver to the Company a notice of intent to exercise in the manner
designated by the Board

If someone other than the Participant exercises the Option, then such person must submit documentation reasonably acceptable to the
Company verifying that such person has the legal right to exercise the Option.

4.2 Payment of Exercise Price. To the extent permitted by applicable statutes and regulations, either:
(a in cash or cash equivalent acceptable to the Company at the time the Option is exercised;
(b) by delivery to the Company of other shares of Common Stock, duly endorsed for transfer to the Company, with a Fair

Market Value on the date of delivery equal to the Exercise Price (or portion thereof) due for the number of shares being acquired, or by means
of an executed form of attestation whereby the Participant identifies for delivery specific shares that have a Fair Market Value on the date of
attestation equal to the Exercise Price (or portion thereof) and receives a number of shares equal to the difference between the number of
shares thereby purchased and the number of identified attestation shares (a "Stock for Stock Exchange");

(o) through a "cashless exercise program" established with a broker that has been authorized by the Company;

(d) by reduction in the number of shares otherwise deliverable upon exercise of such Option with a Fair Market Value equal
to the aggregate Exercise Price at the time of exercise;

(e) by any combination of the foregoing methods; or
® in any other form of legal consideration that may be acceptable to the Board.
4.3 Withholding. If the Company, in its discretion, determines that it is obligated to withhold any tax in connection with the exercise

of the Option, the Participant must make arrangements satisfactory to the Company to pay or provide for any applicable federal, state and local
withholding obligations of the Company. The Participant may satisfy any federal, state or local tax withholding obligation relating to the exercise of
the Option by any of the following means or by a combination of such means:
(a tendering a cash payment;
(b) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable to
the Participant as a result of the exercise of the Option; provided, however, that no shares of Common Stock are withheld with a value
exceeding the minimum amount of tax required to be withheld by law; or

(o) delivering to the Company previously owned and unencumbered shares of Common Stock.

The Company has the right to withhold taxes from any compensation paid to a Participant.




44 Issuance of Shares. Provided that the exercise notice and payment are in form and substance satisfactory to the Company, the
Company shall issue the shares of Common Stock registered in the name of the Participant, the Participant's authorized assignee, or the Participant's
legal representative which shall be evidenced by stock certificates representing the shares with the appropriate legends affixed thereto, appropriate
entry on the books of the Company or of a duly authorized transfer agent, or other appropriate means as determined by the Company.

5. No Rights as Shareholder. The Participant shall not have any rights as a shareholder with respect to any shares of Common Stock subject to
the Option unless and until certificates representing the shares have been issued by the Company to the holder of such shares, or the shares have otherwise
been recorded on the books of the Company or of a duly authorized transfer agent as owned by such holder.

6. Transferability. The Option is not transferable by the Participant other than to a designated beneficiary upon the Participant's death or by
will or the laws of descent and distribution, and is exercisable during the Participant's lifetime only by him or her. No assignment or transfer of the Option,
or the rights represented thereby, whether voluntary or involuntary, by operation of law or otherwise (except to a designated beneficiary upon death by will
or the laws of descent or distribution) will vest in the assignee or transferee any interest or right herein whatsoever, but immediately upon such assignment
or transfer the Option will terminate and become of no further effect.

7. Reserved.

8. Adjustments. The shares of Common Stock subject to the Option may be adjusted or terminated in any manner as contemplated by Section
11 of the Plan.

9. Tax Liability and Withholding. Notwithstanding any action the Company takes with respect to any or all income tax, social insurance,
payroll tax, or other tax-related withholding ("Tax-Related Items"), the ultimate liability for all Tax-Related Items is and remains the Participant's
responsibility and the Company (a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant,
vesting, or exercise of the Option or the subsequent sale of any shares acquired on exercise; and (b) does not commit to structure the Option to reduce or
eliminate the Participant's liability for Tax-Related Items.

10. Qualification as an Incentive Stock Option. It is understood that this Option is intended to qualify as an incentive stock option as defined in
Section 422 of the Code to the extent permitted under Applicable Law. Accordingly, the Participant understands that in order to obtain the benefits of an
incentive stock option, no sale or other disposition may be made of shares for which incentive stock option treatment is desired within one (1) year
following the date of exercise of the Option or within two (2) years from the Grant Date. The Participant understands and agrees that the Company shall not
be liable or responsible for any additional tax liability the Participant incurs in the event that the Internal Revenue Service for any reason determines that
this Option does not qualify as an incentive stock option within the meaning of the Code.

11. Disqualifying Disposition. If the Participant disposes of the shares of Common Stock prior to the expiration of either two (2) years from the
Grant Date or one (1) year from the date the shares are transferred to the Participant pursuant to the exercise of the Option, the Participant shall notify the
Company in writing within thirty (30) days after such disposition of the date and terms of such disposition. The Participant also agrees to provide the
Company with any information concerning any such dispositions as the Company requires for tax purposes.

12. Leak Out. All shares of Common Stock issued pursuant to this Stock Option Agreement may be liquidated at a daily rate of no more than
5% of the preceding five day average volume of the Company’s Common Stock on any given trading day.




13. Reserved

14. Compliance with Law. The exercise of the Option and the issuance and transfer of shares of Common Stock shall be subject to compliance
by the Company and the Participant with all applicable requirements of federal and state securities laws, regulatory agencies and any stock exchange on
which the Company's shares of Common Stock may be listed. No shares of Common Stock shall be issued pursuant to this Option unless and until any then
applicable requirements of state or federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.
The Participant understands that the Company is under no obligation to register the shares of Common Stock with the Securities and Exchange
Commission, any state securities commission or any stock exchange to effect such compliance.

15. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the General Counsel
f the Company at the Company's principal corporate offices. Any notice required to be delivered to the Participant under this Agreement shall be in writing
and addressed to the Participant at the Participant's address as shown in the records of the Company. Either party may designate another address in writing
(or by such other method approved by the Company) from time to time.

16. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of Nevada without regard to
conflict of law principles.

17. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Participant or the Company to the Board
for review. The resolution of such dispute by the Board shall be final and binding on the Participant and the Company.

18. Options Subject to Plan. This Agreement is subject to the Plan as approved by the Company's shareholders. The terms and provisions of the
Plan as it may be amended from time to time are hereby incorporated herein by reference. In the event of a conflict between any term or provision
contained herein and a term or provision of the Plan, the applicable terms and provisions of the Plan will govern and prevail.

19. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon and inure to
the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this Agreement will be binding upon the
Participant and the Participant's beneficiaries, executors, administrators and the person(s) to whom this Agreement may be transferred by will or the laws of
descent or distribution.

20. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or enforceability
of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be severable and enforceable to the extent
permitted by law.

21. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time, in its
discretion. The grant of the Option in this Agreement does not create any contractual right or other right to receive any Options or other Awards in the
future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or termination of the Plan shall not constitute a
change or impairment of the terms and conditions of the Participant's employment with the Company.

22. Amendment. The Board has the right to amend, alter, suspend, discontinue or cancel the Option, prospectively or retroactively; provided,
that, no such amendment shall adversely affect the Participant's material rights under this Agreement without the Participant's consent.

23. No Impact on Other Benefits. The value of the Participant's Option is not part of his or her normal or expected compensation for purposes of
calculating any severance, retirement, welfare, insurance or similar employee benefit.




24. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together will
constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic mail in portable
document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have the
same effect as physical delivery of the paper document bearing an original signature.

25. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions thereof, and accepts the Option subject to all of the terms and conditions of the Plan and this Agreement. The
Participant acknowledges that there may be adverse tax consequences upon exercise of the Option or disposition of the underlying shares and that the
Participant should consult a tax advisor prior to such exercise or disposition.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
MEDICINE MAN TECHNOLOGIES, INC. DBA SCHWAZZE
By

Name:
Title:

Participant

By
Name:




Exhibit 4.10

WARRANT TO PURCHASE COMMON STOCK

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO WHICH
THESE SECURITIES ARE EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I)
IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL SELECTED BY THE HOLDER, IN A FORM REASONABLE ACCEPTABLE TO THE
COMPANY, THAT REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A
UNDER SUCH ACT.

MEDICINE MAN TECHNOLOGIES, INC.
Warrant to Purchase Common Stock

Warrant No.:
Number of Shares of Common Stock:
Date of Issuance:

Medicine Man Technologies, Inc., a Nevada corporation d/b/a Schwazze (the “Company”), hereby certifies that, for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, , the registered holder hereof or its permitted assigns (the
“Holder”), is entitled, subject to the terms set forth below, to purchase from the Company, at the Exercise Price (as defined below) then in effect, at any
time or times on or after the date hereof, but not after 11:59 p.m., New York time, on the Expiration Date, fully paid nonassessable shares of
Common Stock, all subject to adjustment as provided herein (the “Warrant Shares” and, together with this Warrant, collectively, the “Securities”). Except
as otherwise defined herein, capitalized terms in this Warrant to Purchase Common Stock (including any Warrants to Purchase Common Stock issued in
exchange, transfer or replacement hereof, this “Warrant”), shall have the meanings set forth in Section 14. This Warrant is one of the Warrants to purchase
Common Stock (the “Warrants) issued pursuant to Section 3.2(e) of the Asset Purchase Agreement, dated as of June 5, 2020, by and between the
Company, SBUD LLC, a Colorado limited liability company, Holder and the other parties thereto (as amended, the “Purchase Agreement”). Capitalized
terms used and not otherwise defined herein shall have the definitions ascribed to such terms in the Purchase Agreement.




1. EXERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof, this Warrant may be exercised by the Holder at any time
or times on or after the Issuance Date and prior to the Expiration Date, in whole or in part, by (i) delivery of a written notice, in the form attached hereto as
Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this Warrant and (ii) payment to the Company of an amount equal to the applicable
Exercise Price multiplied by the number of Warrant Shares as to which this Warrant is being exercised (the “Aggregate Exercise Price”) (A) in cash by
wire transfer of immediately available funds or (B) by instructing the Company to withhold a number of Warrant Shares then issuable upon exercise of this
Warrant with an aggregate Fair Market Value as of the exercise date equal to such Aggregate Exercise Price. The Holder shall not be required to deliver the
original Warrant in order to effect an exercise hereunder. Execution and delivery of the Exercise Notice with respect to less than all of the Warrant Shares
shall have the same effect as cancellation of the original Warrant and issuance of a new Warrant evidencing the right to purchase the remaining number of
Warrant Shares. Execution and delivery of an Exercise Notice for all of the then-remaining Warrant Shares shall have the same effect as cancellation of the

original of this Warrant after delivery of the Warrant Shares in accordance with the terms hereof. On or before the first (1) Trading Day following the date
on which the Company has received the Exercise Notice, the Company shall transmit by electronic mail an acknowledgment of confirmation of receipt of

the Exercise Notice to the Holder and the Company’s transfer agent (the “Transfer Agent”). On or before the earlier of (i) the second (2"%) Trading Day
and (ii) the number of Trading Days comprising the Standard Settlement Period, in each case, following the date on which the Holder delivers the Exercise
Notice to the Company and the Aggregate Exercise Price on or prior to the third (Brd) Trading Day following the date on which the Company has received
the Exercise Notice, the Company shall (X) provided that the Transfer Agent is participating in The Depository Trust Company (“DTC”) Fast Automated
Securities Transfer Program and the Warrant Shares are subject to an effective resale registration statement in favor of the Holder, credit such aggregate
number of Warrant Shares to which the Holder is entitled pursuant to such exercise to the Holder’s or its designee’s balance account with DTC through its
Deposit / Withdrawal At Custodian system, or (Y) if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program or the
Warrant Shares are not subject to an effective resale registration statement in favor of the Holder, issue and dispatch by overnight courier to the address as
specified in the Exercise Notice, a certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of
Warrant Shares to which the Holder is entitled pursuant to such exercise. The Company shall be responsible for all fees and expenses of the Transfer Agent
and all fees and expenses with respect to the issuance of Warrant Shares via DTC, if any. Upon delivery of the Exercise Notice and the Aggregate Exercise
Price, the Holder shall be deemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant
has been exercised, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the certificates
evidencing such Warrant Shares, as the case may be. If this Warrant is submitted in connection with any exercise pursuant to this Section 1(a) and the
number of Warrant Shares represented by this Warrant submitted for exercise is greater than the number of Warrant Shares being acquired upon an exercise,
then the Company shall as soon as practicable and in no event later than three (3) Trading Days after any exercise and at its own expense, issue a new
Warrant (in accordance with Section 5(d)) representing the right to purchase the number of Warrant Shares issuable immediately prior to such exercise
under this Warrant, less the number of Warrant Shares with respect to which this Warrant is exercised. No fractional Warrant Shares are to be issued upon
the exercise of this Warrant, but rather the number of Warrant Shares to be issued shall be rounded down to the nearest whole number. The Company shall
pay any and all transfer, stamp, issuance and similar taxes which may be payable with respect to the issuance and delivery of Warrant Shares upon exercise
of this Warrant.

(b) Exercise Price. For purposes of this Warrant, “Exercise Price” means $1.20 per share, subject to adjustment as provided
herein.

(o) Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the number of
Warrant Shares, the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and resolve such dispute in accordance
with the terms of the Purchase Agreement.




(d) Insufficient Authorized Shares. If at any time while this Warrant remains outstanding the Company does not have a
sufficient number of authorized and unreserved shares of Common Stock to satisfy its obligation to reserve for issuance upon exercise of this Warrant at
least a number of shares of Common Stock equal to 100% of the number of shares of Common Stock as shall from time to time be necessary to effect the
exercise of all of this Warrant then outstanding without regard to any limitation on exercise included herein (the “Required Reserve Amount” and the
failure to have such sufficient number of authorized and unreserved shares of Common Stock, an “Authoerized Share Failure”), then the Company shall
immediately take all action necessary to increase the Company’s authorized shares of Common Stock to an amount sufficient to allow the Company to
reserve the Required Reserve Amount for this Warrant then outstanding. Without limiting the generality of the foregoing sentence, as soon as practicable
after the date of the occurrence of an Authorized Share Failure, but in no event later than sixty (60) days after the occurrence of such Authorized Share
Failure, the Company shall hold a meeting of its stockholders for the approval of an increase in the number of authorized shares of Common Stock. In
connection with such meeting, the Company shall provide each stockholder with a proxy statement and shall use its best efforts to solicit its stockholders’
approval of such increase in authorized shares of Common Stock and to cause its board of directors (the “Board”) to recommend to the stockholders that
they approve such proposal. Notwithstanding the foregoing, if at any such time of an Authorized Share Failure, the Company is able to obtain the written
consent of a majority of the shares of its issued and outstanding shares of Common Stock to approve the increase in the number of authorized shares of
Common Stock, the Company may satisfy this obligation by obtaining such consent and submitting for filing with the Securities and Exchange
Commission an Information Statement on Schedule 14C.

2. ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES; FUNDAMENTAL TRANSACTIONS. The
Exercise Price and the number of Warrant Shares shall be adjusted from time to time as follows:

(a Voluntary Adjustment by the Company. The Company may at any time during the term of this Warrant, with the prior

written consent of the Required Holders, reduce the then current Exercise Price to any amount and for any period of time deemed appropriate by the Board.

(b) Adjustment Upon Subdivision or Combination of Common Stock. If the Company at any time on or after the Issuance Date
subdivides (by any stock split, stock dividend, recapitalization or otherwise) one or more classes of its outstanding shares of Common Stock into a greater
number of shares, the Exercise Price in effect immediately prior to such subdivision will be proportionately reduced and the number of Warrant Shares will
be proportionately increased. If the Company at any time on or after the Issuance Date combines (by combination, reverse stock split or otherwise) one or
more classes of its outstanding shares of Common Stock into a smaller number of shares, the Exercise Price in effect immediately prior to such
combination will be proportionately increased and the number of Warrant Shares will be proportionately decreased. Any adjustment under this Section 2(b)
shall become effective at the close of business on the date the subdivision or combination becomes effective.

(0 Fundamental Transactions. If, at any time while this Warrant is outstanding, (i) the Company expects to effect any merger,
amalgamation, arrangement, or consolidation of the Company with or into another Person, (ii) the Company expects to effect any sale of all or substantially
all of its assets in one or a series of related transactions, (iii) the Company expects to complete any tender offer or exchange offer by the Company pursuant
to which holders of Common Stock will be permitted to tender or exchange their shares for other securities, cash or property and will be accepted by the
holders of 50% or more of the outstanding shares of Common Stock, or (iv) the Company expects to effect any reclassification of the Common Stock or
any compulsory share exchange pursuant to which the Common Stock will be effectively converted into or exchanged for other securities, cash or property
(in any such case, a “Fundamental Transaction”), then the Company shall not enter into or be party to a Fundamental Transaction unless (A) (1) the
successor entity assumes in writing all of the obligations of the Company under this Warrant, and (2) the successor entity (including its parent entity) is a
publicly traded corporation whose common stock is quoted on or listed for trading on an eligible market reasonably acceptable to the Holder, or (B) the
Company provides the Holder with not less than three (3) Business Days prior notice of the anticipated consummation of such Fundamental Transaction
(which notice may be provided by means of a press release and/or the filing of a Current Report on Form 8-K) and affords such Holder an opportunity to
exercise such Holder’s Warrants prior to the consummation of such Fundamental Transaction. Upon the occurrence of any Fundamental Transaction subject
to the provisions of Section 2(c)(A), the successor entity shall succeed to, and be substituted for (so that from and after the date of such Fundamental
Transaction, the provisions of this Warrant referring to the “Company” shall refer instead to the successor entity). Notwithstanding anything to the contrary
in this Section 2(c), in the event that any such Fundamental Transaction pursuant to Section 2(c)(i) or (ii) is consummated with a third-party Person, the
Holder’s Warrants shall be deemed exercised immediately prior to such Fundamental Transaction in accordance with Section 1(a)(i)(B).




3. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its Articles of
Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of
securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, and will at all times in
good faith carry out all of the provisions of this Warrant and take all action as may be required to protect the rights of the Holder. Without limiting the
generality of the foregoing, the Company (i) shall not increase the par value of any shares of Common Stock receivable upon the exercise of this Warrant
above the Exercise Price then in effect, (ii) shall take all such actions as may be necessary or appropriate in order that the Company may validly and legally
issue fully paid and nonassessable shares of Common Stock upon the exercise of this Warrant, and (iii) shall, so long as any of the Warrants are
outstanding, take all action necessary to reserve and keep available out of its authorized and unissued shares of Common Stock, solely for the purpose of
effecting the exercise of the Warrants, 100% of the number of shares of Common Stock as shall from time to time be necessary to effect the exercise of the
Warrants then outstanding.

4. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. The Holder, solely in its capacity as a holder of this Warrant, shall not
be entitled to vote or receive dividends or be deemed the holder of share capital of the Company for any purpose, nor shall anything contained in this
Warrant be construed to confer upon the Holder, solely in its capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or
any right to vote, give or withhold consent to any corporate action (whether any reorganization, issuance of stock, reclassification of stock, consolidation,
merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the Holder of
the Warrant Shares which it is then entitled to receive upon the due exercise of this Warrant. In addition, nothing contained in this Warrant shall be
construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this Warrant or otherwise) or as a stockholder of the
Company, whether such liabilities are asserted by the Company or by creditors of the Company.

5. REISSUANCE OF WARRANTS.

(a Transfer of Warrant. If this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company, whereupon
the Company will forthwith issue and deliver upon the order of the Holder a new Warrant (in accordance with Section 5(d)), registered as the Holder may
request, representing the right to purchase the number of Warrant Shares being transferred by the Holder and, if less than the total number of Warrant
Shares then underlying this Warrant is being transferred, a new Warrant (in accordance with Section 5(d)) to the Holder representing the right to purchase
the number of Warrant Shares not being transferred.

(b) Lost, Stolen or Mutilated Warrant. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the
loss, theft, destruction or mutilation of this Warrant, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the
Company in customary form and, in the case of mutilation, upon surrender and cancellation of this Warrant, the Company shall execute and deliver to the
Holder a new Warrant (in accordance with Section 5(d)) representing the right to purchase the Warrant Shares then underlying this Warrant.

(0 Exchangeable for Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the Holder at the principal
office of the Company, for a new Warrant or Warrants (in accordance with Section 5(d)) representing in the aggregate the right to purchase the number of
Warrant Shares then underlying this Warrant, and each such new Warrant will represent the right to purchase such portion of such Warrant Shares as is
designated by the Holder at the time of such surrender; provided, however, that no Warrants for fractional Warrant Shares shall be given.

(d) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this Warrant,
such new Warrant (i) shall be of like tenor with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the right to purchase the
Warrant Shares then underlying this Warrant (or in the case of a new Warrant being issued pursuant to Section 5(a) or Section 5(c), the Warrant Shares
designated by the Holder which, when added to the number of shares of Common Stock underlying the other new Warrants issued in connection with such
issuance, does not exceed the number of Warrant Shares then underlying this Warrant), (iii) shall have an issuance date, as indicated on the face of such
new Warrant which is the same as the Issuance Date, and (iv) shall have the same rights, terms and conditions as this Warrant.




6. REPRESENTATIONS AND WARRANTIES OF THE HOLDER. The Holder hereby represents and warrants to the Company as
follows:

(a No Public Sale or Distribution. The Holder is acquiring this Warrant, and when issued in accordance with the terms of this
Warrant, the Warrant Shares, in the ordinary course of its business for its own account and not with a view towards, or for resale in connection with, the
public sale or distribution thereof, except pursuant to sales registered or exempted under the Securities Act of 1933, as amended (the “Securities Act”). The
Holder does not presently have any agreement or understanding, directly or indirectly, with any Person to distribute any of the Securities.

(b) Holder Status and Experience. The Holder is, and on each date on which the Holder acquires any Warrant Shares it will be,
an “accredited investor” as that term is defined in Rule 501(a) of Regulation D. The Holder, either alone or together with its representatives, has such
knowledge, sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks of the investment in the
Securities, and has so evaluated the merits and risks of such investment. The Holder is able to bear the economic risk of an investment in the Securities and,
at the present time, is able to afford a complete loss of such investment.

(o) Information. The Holder and its advisors, if any, have been furnished with all materials relating to the business finances and
operations of the Company and materials relating to the offer and issuance of the Securities that have been requested by the Holder. The Holder and its
advisors, if any, have been afforded the opportunity to ask questions of the Company and receive answers from the Company concerning the terms and
conditions of the offering of the Securities, the merits of investing in the Securities and the business, finances and operations of the Company. Neither such
inquiries nor any other due diligence investigations conducted by the Holder or is advisors, if any, or its representatives shall modify, amend or affect the
Holder’s right to rely on the Company’s representations and warranties contained herein. The Holder understands that its investment in the Securities
involves a high degree of risk. The Holder has sought such accounting, legal and tax advice as it has considered necessary to make an informed investment
decision with respect to its acquisition of the Securities.

(d) Transfer or Resale. The Holder may not transfer, assign or otherwise dispose of this Warrant without the prior written
consent of the Company. The Holder understands that: (i) the Securities are “restricted securities” under applicable securities laws and have not been and
are not being registered under the Securities Act or any state securities laws, and may not be offered for sale, sold, assigned or transferred unless (A)
subsequently registered thereunder, (B) the Holder shall have delivered to the Company (if requested by the Company) an opinion of counsel, in a form
reasonably acceptable to the Company, to the effect that such Securities to be sold, assigned or transferred may be sold, assigned or transferred pursuant to
an exemption from such registration, (C) the Holder provides the Company with reasonable assurance that such Securities can be sold, assigned or
transferred pursuant to Rule 144 or Rule 144A promulgated under the Securities Act (or a successor rule thereto) (collectively, “Rule 144”), or (D) upon
the one-time (and only one-time) request of the Holder, the Company shall deliver a one-time opinion of its counsel, at the Company’s expense, to the
effect that such Securities to be sold, assigned or transferred may be sold, assigned or transferred pursuant to Rule 144, if available; (ii) any sale of the
Securities made in reliance on Rule 144 may be made only in accordance with the terms of Rule 144 and further, if Rule 144 is not applicable, any resale of
the Securities under circumstances in which the seller (or the Person through whom the sale is made) may be deemed to be an underwriter (as that term is
defined in the Securities Act) may require compliance with some other exemption under the Securities Act or the rules and regulations of the Securities and
Exchange Commission thereunder; and (iii) neither the Company nor any other Person is under any obligation to register the Securities under the Securities
Act or any state securities laws or to assist the Holder to comply with the terms and conditions of any exemption thereunder. The Holder understands that
the Warrant Shares shall bear such restrictive legend as required by the Company.

(e) Reliance on Exemptions. The Holder understands that the Securities are being offered and issued to it in reliance on specific
exemptions from the registration requirements of applicable securities laws and that the Company is relying in part upon the truth and accuracy of, and the
Holder’s compliance with, the representations and warranties of the Holder set forth herein in order to determine the availability of such exemptions and
eligibility of the Holder to acquire the Securities.




7. NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice shall be given
in accordance with Section 12.2 of the Purchase Agreement. The Company shall provide the Holder with prompt written notice of all actions taken
pursuant to this Warrant, including in reasonable detail a description of such action and the reason therefor. Without limiting the generality of the foregoing,
the Company will give written notice to the Holder immediately upon any adjustment of the Exercise Price, setting forth in reasonable detail, and
certifying, the calculation of such adjustment.

8. AMENDMENT AND WAIVER. Except as otherwise provided herein, the provisions of this Warrant may be amended or waived
and the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has
obtained the written consent of the Required Holders and any amendment, waiver or action made in conformity with the provisions of this Section 8 shall
be binding on all holders of Warrants and the Company. The Holder acknowledges and agrees that by operation of this Section 8, the Required Holders will
have the right and power to amend this Warrant and all the other Warrants, including, without limitation, the power to diminish or eliminate all rights of the
Holder under this Warrant.

9. GOVERNING LAW; JURISDICTION; JURY TRIAL. This Warrant shall be governed by and construed and enforced in accordance
with, and all questions concerning the construction, validity, interpretation and performance of this Warrant shall be governed by, the internal laws of the
State of New York, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of New York or any other
jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of New York. The Company and the Holder each hereby
irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in The City of New York, Borough of Manhattan, for the adjudication
of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and each hereby irrevocably waives,
and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit,
action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. The Company and the Holder
each hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy
thereof to the respective address set forth in Section 12.2 of the Purchase Agreement and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by
law. THE COMPANY AND THE HOLDER EACH HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF
THIS WARRANT.

10. CONSTRUCTION; HEADINGS. This Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be
construed against any Person as the drafter hereof. The headings of this Warrant are for convenience of reference and shall not form part of, or affect the
interpretation of, this Warrant.

11. REMEDIES, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this Warrant shall be
cumulative and in addition to all other remedies available under this Warrant and the Purchase Agreement, at law or in equity (including a decree of
specific performance and/or other injunctive relief), and nothing herein shall limit the right of the Holder to pursue actual damages for any failure by the
Company to comply with the terms of this Warrant. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm
to the Holder and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach, the
holder of this Warrant shall be entitled, in addition to all other available remedies, to an injunction restraining any breach.

12. TRANSFER. This Warrant and the Warrant Shares may be offered for sale, sold, transferred, pledged or assigned, subject to compliance
with Section 6(d) and all applicable federal and state securities laws.




13. SEVERABILITY. If any provision of this Warrant is prohibited by law or otherwise determined to be invalid or unenforceable by a
court of competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the
broadest extent that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity of the remaining
provisions of this Warrant so long as this Warrant as so modified continues to express, without material change, the original intentions of the parties as to
the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective
expectations or reciprocal obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The
parties will endeavor in good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which
comes as close as possible to that of the prohibited, invalid or unenforceable provision(s).

14. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:

(a “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New
York are authorized or required by law to remain closed.

(b) “Common Stock” means (i) the Company’s shares of common stock, par value $0.001 per share, and (ii) any stock capital
into which such Common Stock shall have been changed or any stock capital resulting from a reclassification, reorganization or reclassification of such
Common Stock.

(o) “Expiration Date” means the date sixty (60) months after the Issuance Date or, if such date falls on a day other than a
Business Day or on which trading does not take place on the Principal Market (a “Holiday”), the next day that is not a Holiday.

(d) “Fair Market Value” means, as of any particular date: (i) for stock listed on a domestic exchange, (A) the volume weighted
average of the closing sales prices of the Common Stock for such day on all domestic securities exchanges on which the Common Stock may at the time be
listed, or (B) if there have been no sales of the Common Stock on any such exchange on any such day, the average of the highest bid and lowest asked
prices for the Common Stock on all such exchanges at the end of such day; or (ii) if on any such day the Common Stock is not listed on a domestic
securities exchange, (A) the closing sales price of the Common Stock as quoted on the Principal Market or similar quotation system or association for such
day; or (B) if there have been no sales of the Common Stock on the Principal Market or similar quotation system or association on such day, the average of
the highest bid and lowest asked prices for the Common Stock quoted on the Principal Market or similar quotation system or association at the end of such
day; in each case, averaged over twenty (20) consecutive Business Days ending on the Business Day immediately prior to the day as of which “Fair Market
Value” is being determined; provided, that if the Common Stock is listed on any domestic securities exchange, the term “Business Day” as used in this
sentence means Business Days on which such exchange is open for trading. If at any time the Common Stock is not listed on any domestic securities
exchange or quoted on the Principal Market or similar quotation system or association, the “Fair Market Value” of the Common Stock shall be the fair
market value per share as determined jointly in good faith by the Board and the Holder.

(e) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization, any other entity and a government or any department or agency thereof.

® “Principal Market” means the OTCQX.

(8 “Required Holders” means the holders of the Warrants representing at least a majority of the shares of Common Stock
underlying the Warrants then outstanding.

(h) “Standard Settlement Period” means the standard settlement period, expressed in a number of Trading Days, for the
principal trading market for the Common Stock as in effect on the date of delivery of the applicable Exercise Notice.

) “Trading Day” means any day on which the Common Stock is traded on the Principal Market, or, if the Principal Market is
not the principal trading market for the Common Stock on such day, then on the principal securities exchange or securities market on which the Common

Stock is then traded or qualified for quotation.

[Signature Page Follows]




IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase Common Stock to be duly executed as of the Issuance Date set out above.
MEDICINE MAN TECHNOLOGIES, INC.
By: /s/ Justin Dye

Name: Justin Dye
Title: Chief Executive Officer




EXHIBIT A

FORM OF EXERCISE NOTICE
TO BE EXECUTED BY THE REGISTERED HOLDER TO
EXERCISE THIS WARRANT TO PURCHASE COMMON STOCK
MEDICINE MAN TECHNOLOGIES, INC.

The undersigned holder hereby exercises the right to purchase shares of Common Stock (“Warrant Shares”) of Medicine Man Technologies,
Inc.,, a Nevada corporation d/b/a/ Schwazze (the “Company”), evidenced by the attached Warrant to Purchase Common Stock (the “Warrant”).

Capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in the Warrant.

1. Payment of Exercise Price. The holder shall pay the Aggregate Exercise Price in the sum of $[e] to the Company in accordance with the terms
of the Warrant.

2.Delivery of Warrant Shares. The Company shall deliver to the holder [®] Warrant Shares in accordance with the terms of the Warrant.

Please issue the Warrant Shares in the following name and to the following account:

Issue to:

Facsimile Number and Electronic Mail:

Authorization:

By:
Title:
Dated:
Broker Name:
Broker DTC #:
Broker Telephone #:
Account Number:
(if electronic book entry transfer)
Transaction Code Number:

(if electronic book entry transfer)

[The remainder of this page is left intentionally blank.]




ACKNOWLEDGMENT

The Company hereby acknowledges this Exercise Notice and hereby directs the Transfer Agent to issue the above indicated number of shares of Common
Stock.

MEDICINE MAN TECHNOLOGIES, INC.
By: /s/ Justin Dye

Name: Justin Dye
Title: Chief Executive Officer

10




Exhibit 10.26

Execution Version

TRADEMARK IICENSE AGEEEMENT

This Trademark Ticense Agreement (Agreement’) 1s effective as of the Initial Closing Date (the “Effective Date™), by
and between Star Brands ll,C{"Sru Brands") located at 7030 E 46th Avernme Dnve, Uit F, Denver, C0 80216 and Medicine ban
Technologies, Inc. (MM located at 4880 Havana Street, Suite 200, Demver, CO 20239

RECITALS

WHEREAS, S5BUD LLC {an Affiliate of MMT) agreed to purchase and the party identified as Seller in each of the
Dispensary APAs (the “Starbuds Sellers”) agreed to sell, certain assets of the Starbuds Sellers in connection with individual
Dhispensanies pursuant to separate agresments for each such Dispensary (each a “Dispensary APA™);

WHEREAS, certam of the Starbuds Sellers have certam shareholders in commen with Star Brands;

WHEREAS, Star Brands and its Affiliates licensed to the Starbuds Sellers certain intellectual property rights in the Star
Buds Trademarks, which MMT now desires to License for the contimeed operation of the assets purchased from Starbuds Sellers;

NOW, THEREFORE, for good and valuable consideration. the recerpt and sufficiency of whoch 15 hereby acknowledged,
and as a matenial indncement for SBUD IIC to enter mto the various Dispensary APAs, the parties hereby agree as follows.

AGREEMENT

1. Definitions.

11

“Affiliate(s)” means any entity which, directly or indirectly,
owns or controls, 13 owned of 1s controlled by or 15 imder
common ownership or confrol with a party (as used heren,
“control” means the power to direct the management or
affairs of an entity, and “ownership™ means the beneficial
ownership of fifty percent (30%) or more of the voting
equity secumties of other equivalent voting mterests of the
entity).

“Dispensary” means a retall marijuana store.
“Initial Closing Date” means the date of the first closing of
the transactions contennplated imder any Dispensary APA.

“Net Sales” means the gross amomts received by MMT
from the sale of Products, less any applicable tariffs. sales,
vahee or other similar taxes; cash or trade discounts actually
granted: documented credits or refimds for any retums
{inchding but not linvted to quality control refums); costs of
recall for non-compliant Products, frade promotions;
marketing allowances and, amy ﬂ:u.rdpam shipping expenses
(including, without limitation, transportation and msurance
costs during shipment).

“Products” means amy that is mamifactured
desigmed, packaged, labeled or sold by Star Brands or any of
its Affiliates.

“Territory” means Colorado.

“Star Buds Trademarks™ means any trademarks, service
marks, brands, certification marks, logos, trade dress, trade
names, and other smmlar mdicia of source or ongm. together
with the goodwill comnected with the use of and symbelized
by. and all registrations, applications for registration. and
renewals of, any of the foregomg. owned or licensable from
time to time by Star Brands or its Affiliates and as set forth
on Exhibit A any marks simmlar thereto adopted or used by

18

Star Brands, mchiding any other marks that ncorperate the
word “Startuds”™ or words “Star Buds™ adopted or used by
Star Brands.

“Kaviar Trademarks™ means any trademarks service
marks, brands, certification marks, logos, trade dress, trade
names, and other sinmlar mdicia of source or origin, together
with the goodwill conmected with the use of and symbolized
by, and all registrations, applications for registration. and
renewals of, any of the foregoing, owned or Licensable from
time fo time by Star Brands or its Affiliates and as set forth
on Eschibit B, any marks similar thereto adopted or used by
Star Brands, ]II.I.’.‘]]Jd.‘LEIEm} other marks that incorporate the
ward “Eaviar” adopted or used by Star Brands.

1. Gramts of Rights,

2

Right to Purchase. Subject to Section 2.3, throughout the
Term, MMT will have the right to purchase and sell directly
or mdirectly (through resellers, distnbutors, or Affiliates),
and Star Brands will (and will cause its Affiliates to) sell to
MMT (a) all Products branded with the Star Buds
Trademarks on an Excheive (as defined m Section 2.4
below) basis in the Temitory and a non-exchasive basis in amy
other jurisdiction outside of the Temitory where available
and approved by Star Brands in writing, and (b) all Products
not branded with the Star Buds Trademarks, mcluding
Products branded with the Kaviar Trademarks on a non-
exclusive basis i the Temitory and 2 non-exclusive basis m
any other j outside of the Temtory where
ma]lablfa.udq:lprwedht Star Brands in writing, all at a
price that is the lesser of what is agreed to by the parties ar
the most favorable price at which the Products are sold to
any customer of Star Brands or its Affiliates i the Temtory
or the partievlar pmisdiction outside of the Temntory at 135ue,
at the time of sale of such Products to MMT. The current
pricing for such Products is set forth m Exlubat D. Star
Brands may from fime to time adjust the Product pricmg
solelj;boachﬂmssmmﬂnpmdlm:mslsforany
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such Products. as mutually agreed to by Star Brands and
MIMT.

Trademnark Ticense. Subject to Section 2.3, Star Brands and
its Affiliates hereby grant to MMT and its Affiliates an
Exchusive (as defined m Section 24 below), transferable,
Toryalty-free, jn'a'ocable{ex{q:tassetfmﬁin&iecﬁm#}
sublicensable, right to use the Star Buds Trademarks in
commection with exstme or fihoe ies m the
Temitory that are owned or operated by MMT or its
Affilistes. Said license inchudes (2) the right to use the Star
Buds Trademarks om WMMT's wehsites (evem if such
websites are accessible cutside the Temitory), on signage and
m advertisements and promotional materials (in any form of
media) for the Dispensanies that are owned or operated by
MMT or its Affiliates in the Temntory, (b) on sisnage and m
advertisements and promotional matenals (m any form or
media), to advertise, promote and sell Products branded with
the Star Buds Trademarks, that are mammfactared by Star
Brands or its Affiliates. and (c) to authonize others to use the
Star Buds Trademarks in connection with the rights granted
under and m accordance with the terms of this A greement in
the Temitory. This Ticense does not authorize use of the Star
Buds Trademarks or any other trademark of Star Brands
outside of the Temtory. This License also does not authorize
MMT to mamufacture any product wnder the Star Buds
Trademarks aor the Eaviar Trademarks.

Fight to Use Trademarks Throughout the Term and m the
Temtory, MMT will have the right to use the Eaviar
Trademarks, on a non-exchizive basis, on itz websites (even
if such websites are accessible outside the Temitory), on
sigmage and in adverizements and promotional materials (n
arry form or media), to advertise, promote and sell Products
branded with the Kaviar Trademarks, provided such
Products are mamifachmed by Star Brands or its Affiliates.
This nght to use does not authorize MMT to mamifacture
arry Produets or provide amy other services under the Kaviar
Trademarks, which remain the sole and exclusive property
of Star Brands or its Affiliates.

“Exchusive” in Sections 2.1 and 22 permuts confimmed use
of the Star Buds Trademarks i the Temitory by Star Brands
and 1ts Affiliates in connection with the Star Buds location
at 45 Street and Tower Rd, Denrver, CO and any Dispensary
that 15 subject to a Dispensary APA umfl such Dispensary 15
acquired by MMT.

Trademark ip. MMT ackmowledges that Star
Brands or its Affiliates, as applicable, are the sole and
exchusive owners of all ight, fifle and nterest m and fo the
Star Buds Trademarks and that all goodwill associated with
the use of the Star Buds Trademarks by MMT shall be
owned by and mure to the benefit of Star Brands or its
Affiliates. MMT aprees that it will not take actions
mcensistent with such ownership and will not challenge such
ownership, the validity of the Star Buds Trademarks, any

16.
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applications or remstrations therefor, or the enforceability of
this Agreement.

Quality Control and Use Restrictions. MMT and Star Brands
agree to cooperate In mamtaming the requisite quality of
products and services provided umder this Agreement. MMT
will use the Star Buds Trademarks in a manner that complies
with Star Brands” or the applicable Affiliate’s trademark use
guidelines, as provided by such party. In addiion. all uses of
the Star Buds Trademarks by MMT and its Affiliates st
be in compliance with the terms in the trademark agTeement
between Star Brands I11.C and Starbucks Corporation
f&ralhm:ks} a copy of which is attached hereto as Exlubat
C and 1 ted herem (the “Starbucks Agreement”™).
Faor the avoidance of doubt, i the event Star Brands or the
applicable Affiliate provides an update to the trademark use
gudelines, m addition to MMTI's nghts ymder Sechion 3,
MMT may contimee to exploit any of the Star Buds
Trademarks pursuant to the previous trademark use
guidelines mnfil all such uses of the frademarks have been
replaced, within a reasonable amount of time of the new
trademark use pudelines being made available to MMT.

Payment of Royalties. In the event that (z) MMT or its
Affiliates are interested in ing a retail cammabis store
outside of the Termitory umder the Star Buds Trademarks or
the Kaviar Trademarks or mamfactimng and selling
Products imder the Star Buds Trademarks or the Kaviar
Trademarks, (b) the Star Buds Trademarks or Kaviar
Trademarks, whichever the case may be, are avalable for
the desired license in the desired location, and (c) the parties
can agree on the other particulars of the license, then the
parties agree to set the royalty for such hicense at eight
percent (8%} of Net Sales of Products MMT delvers
outside of the Temitory to be paid sixty (60} days after the
end of each calendar quarter.

3, Indemmification.
31

Star Brands and its Affiliates will pay for any remaming
reasonable costs to brng the signage, stores, labels,
marketing or other materials beaning any of the Star Buds
Trademarks into compliance with the Starbucks
Agreement in Exlubit C.  Star Brands and its Affiliates
will mdenmify, defend and hold harmless MMT and its
Affiliates, directors, officers and employees flom any
loss, liability, damage, cost or expense (inchydng without
limitation, attorneys’ fees) (“Losses™) to the extent
incurred or suffered as a result of or arsing from (a)
provided MMT is in compliance with Section 2.6 Cuality
Conirol and Use Restnctions, any changes that MMT or
any of its Affiliates is required to make to the style,
depiction or manner in which any of the Star Buds
Trademarks or the Eaviar Trademarks mmst be used
(including any Losses incurred in making changes to any
signage, stores, labels. marketing or other matenals of amy
nature bearing any of the Star Buds Trademarks or the
EKaviar Trademarks, inclnding changes to any such rtems
or materials obtamed by MMT in conmection with each of
the Dispensary APAs), (b) any claim that MMT"s or its
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Affiliates exercise of the rights granted under this 4.

Agresment infringe any patents, copyrights, trademarks,
or other rights of any third parties or misappropriates any
trade secrets, or (c) any product hability issues or other
claims related o the quality of Products. however
denomunated, relatmg to any of the Products sold by Star
Brands to MMT. Notwithstanding the foregoing: (l}lSa:ﬁnn
3.1(a) does not apply to any Losses resulfing from third
pamclmm (other than Starbucks) made after the fifth
anmversary of the Effective Date, and (1) flus provision
specificalty does not inchude indernmification for amy claims
based wupm the Products 1 cammabis.  This
mdenmification shall apply provided, that: (1) prompt
wrtten notice 15 given to Star Brands of such elaim or sut;
{2) Star Brands shall have the option to undertake and
conduct the defense and/or settlement of any such claim
or suit; (3) MMT shall cooperate with Star Brands i the
defense of any such claim or suit; and (4) MMT acts to
mitigate Ay dmm and {5) if Star Brands umdertakes the
defa:seofaclalmbrmlﬂﬂammtbﬂvﬂ Star Brands shall
not be responsible for attomey’s fees, costs and expenses
merred by MMT after Star Brands undertakes the defense
of the claim Not limiting the foregoing, MMT may offset
any Losses against any amounts owed by MMT umder this
Agreement. Star Brands will not settle any third-party
clames for which it has a defense oblizaton under this
Section 3 n any mammer that fails to imconditionally release
the parties seeking mdemmification imder this Secion 3.

MMT and its Affiliates will indemnify, defend and hold
harmless Star Brands and its Affiliates, directors, officers
and employees from any loss, liability, damage, cost or
expense (mchiding without limitaton, attomeys’ fees)
("Losses™) to the extent meourred or suffered as a result of
or anising from (a) a breach by MMT of any warranty,
ation or obligation imder this Aﬂ'eem:
(inclading MMT's violation of the use restrictions
contained in the Starbucks Agreement in Exhibit C); (b)
use of the Star Buds Trademarks or the Kaviar Trademarks
in a nanner not permitted under this Agreement; or (c) any
rlmnnfordamgemﬁ'omapammuflsﬂ»ﬂs
due to the license of the Star Buds Trademarks
{other than clamms for which Star Bramds has an
mdenmification obligation mmder Section 3.1). This
indenmification shall” apply provided, that: (1) prompt
wiitten nofice is given to MMT of such claim or suit; (i)
MM shall have the option to undertake and conduct the
defense and/or setflement of any such claim or smt; (ui)
Star Brands shall cooperate with MMT in the defense of
any such claim or suit; (iv) Star Brands acts to mitigate
any damages; and (v} if MMT undertakes the defense of a
claim brought agamst Star Brands, MMT shall not be
responsible for attormey” s&%mmdmmmad
by Star Brands after MMT undertakes the defense of the
clamm. MMT will not setile any third-party clams for winch
it has a defense obligation umder this Section 3 m any
mamner that fails to imomditionally release the parties
seeking mdenmification mmder this Section 3.
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Term and Termination.

This Agreement is effective on the Effective Date and wall
conftime for the longer of twenty-five (25) years or as long
as Star Brands or any of its Affiliates retains any protectable
nghts to any of the Star Buds Trademarks (“Term”™).
Subject to Section 4.2, Either party may termnate this
Agpreement if the other party breaches a material provision
of this and fails to cure such breach withn fifty
(30} business days (or a reasonable peniod of time (if such
breach reasonably requires additional time to cure and the
breachime party 1s taking reasonable steps to ame such
breach) after recerving wnitten notice describng the breach.
For avoidance of doubt, violations of the terms contained m
the Starbucks Agresment of Exhibit C shall be considered
material breaches and shall be the basis of termmation of
this License if not cured within fifty (50) tusiness days after
receving wiitten notice descnibing the breach

Upen termination. Sections 3, 4, and 5 and any terms or
Provisions necessary o enforce the foregomg, will sumvave
any termimation or expiration of this Apreement for amy
TEZS00L

Notwithstanding the foregomg, if the Initial Closing Date
does not ocour or all of the Dispensary APAs are validly
termuinated for amy reason fhos  Agreement shall
automatically become mill and void ab imifio with no firther
action requared on the part of any party.

Miscellaneous.
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Authority. Each party represents and warrants that: (a) it is
a duly organized and validly existing company; (b) ithas the
finll nght, power and authonty to enter into and perform its
obligations and grant the nights set forth m thos Agreement;
(c) the person sigming this Agreement on behalf of such
party has the full nght power and authonty to agn this
Agreement and to bind such party fo ifs respective
obligations under this Agreement; (d) the execubion
dﬁhven mﬂpﬂfuﬂnﬂnﬂeofﬂ]lsAglm]emdoesﬂm
conflict with any other agreement to which such party is
bound; and () 1t will comply with all applicable laws other
than the United States Controlled Substances Act (CSA).
Star Brands represents that it owns all nght. title and mferest
m and to the Star Buds Trademarks and the Kaviar
Trademarks.

Eelationship of the Parfies. The parties are entering into
this Agreement as ndependent confracting parfies.
WNeither party will have, or hold itself out as having, any
right or suthority to incur any oblization on behalf of the
other party. This Agreement will not be constued to
create an association, | Joint venture or parinership between
the parties or to impose any partnership hability upen any
party.

Asuignment This Agreement and all of the provisions
hereof shall be bimdms upon and mure to the benefit of the
parties hereto and their respective successors and pernutted
assigns. Either Party may assign of transfer any of its rights




under this Agreement to a successer n inferest pursuant to
a transfer of any part of the Party’s business and assets to
which this Agreement relates to, whether by merger, sale of
assefs, sale of stock or otherwise. Motwithstanding the
fcuegmﬂc, Star Brands will ensure ﬂntmaoqw.rm’ufam
of the Star Buds Trademarks, the Kaviar Trademarks, or
facilites used to make the Products m the Temtory 1s
encumbered by the terms and obligations of this Agreement.
Any puported assignment transfer, delegation or
subcontract m vielation of this Section 5.3 shall be mll and
void

MNotfices. Any notice required to be given hereumder will be
desmed to have been effectively provided when sent by
registered mail or ovemight camier with proof of delivery,
addressed to the applicable party at its address set forth m
the first paragraph of this Agreement. or at such other
address as such party desionates in writing to the other as
the appropriate address for the receipt of such nofice.
Enfire Acreement Modification, Warver. This Agreement
constifutes the complete agreement befween the parties and
supersedes all pror mderstndings or amangements
between them the subject matter of this
T]nsﬁm?mﬂmmmtbemuded,nmdlﬁed

orv.‘awedameplh*ra“mhngmguﬁdb} an authorized
Tepresentative of the party against whom such amendment,
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medification or warver 15 asserted This Asreement will be
bindmg upon, and will imre to the benefit of, the parties,
Severability. Each provision contaned in this Agreement
constitutes a separate and distinct provision severable from
all other provisions. If amy provision (or amy part thereof) 1s
umenforceable wnder or prolubited by any present or firhure
law, then such provision (or part thersof) will be amended
mﬂmhﬂebﬁmndbd,suastobemmmphamewnhamh
law, while preserving to the maxinnm extent possible the
mtent of the ongnal provision Any provision (or part
ﬂm‘eoﬂﬂ:atcamntbesoamiednﬂlbeseva‘edﬁ‘cmﬂ:is
Agreement; and. all the remaming provisions of this
Agreement will remain uninpaired

Govemning Law. The validity, performance and all other
ma‘rterspammgtothlsﬂgmﬂ:mm]lbeemmdbt
subject to, and constued under the laws of the State of
Colorado and the United States without regard to amy
conflicts of laws provisions and without reference to amy
muport of the United States Comfrolled Substances Act
(C5A). The parties hereby ackmowledee that manjuana 13
illegal imder faderal law and agree to waive any defense of
illegality m any action to enforce the terms of this

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the day and year first above witten.

Signature:

5TAR BrRawDs, LLC

~—— lncusignad by
ik

AT

Print Name: Brian Fuden

Title: Manager

Date: Jume 3, 2020

Signature:

MEDIcINE Maw TECHNOLOGIES, INC.

——licuSgned by

—Juilon Q._'J“

{12 | EE BT B

Print Name: Justin Dye

Title: Chuef Executive Officer

Date: e 5. 2020




Exhibit A
Star Buds Trademarks
STARBUDS™

STAR BUDS

STAR¥BUDS
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Exhibit B
Kaviar Trademarlks

EAVIAR™

KAVIAR

EXPERIENCE THE TERIFECTAT™

Kaviar Trade Dress in Product Packaging




Exhibit C
Starbucks Agreement




Exhibit D
Current Product Pricing

SKU Description Cost
Star Buds 1g CO2 Cartridge -Sativa CO2 Qil, no artifical terpenes. 1g cartridge - inhaled product $17.00,
Star Buds 1g CO2 Cartridge -Indica CO2 Qil, no artifical terpenes. 1g cartridge - inhaled product $17.00
Star Buds 1g CO2 Cartridge -Hybrid CO2 Qil, no artifical terpenes. 1g cartridge - inhaled product $17.00
Star Buds 0.5g CO2 Cartridge - Sativa CO2 0il, no artifical terpenes. 0.5g cartridge - inhaled product $12.00,
Star Buds 0.5g CO2 Cartridge - Indica CO2 Oil, no artifical terpenes. 0.5g cartridge - inhaled product $12.00
Star Buds 0.5g CO2 Cartridge - Hybrid CO02 Qil, no artifical terpenes. 0.5g cartridge - inhaled product $12.00,
Star Buds 0.5g CO2 Disposable Pen - Sativa CO2 Qil, no artifical terpenes. 0.5g single use vaporizor - inhaled product $13.00
Star Buds 0.5g CO2 Disposable Pen - Indica CO2 Qil, no artifical terpenes. 0.5g single use vaporizor - inhaled product $13.00
Star Buds 0.5g CO2 Disposable Pen - Hyrbid CO2 Oil, no artifical terpenes. 0.5g single use vaporizor - inhaled product $13.00
Kaviar Moonrocks 1g - Sativa Flower, Oil, and Kief inhalable product $11.00
Kaviar Moonrocks 1g - Indica Flower, Oil, and Kief inhalable product $11.00,
Kaviar Moonrocks 1g - Hybrid Flower, Oil, and Kief inhalable product $11.00,
Kaviar Moonrocks 3g - Sativa Flower, Oil, and Kief inhalable product $30.00,
Kaviar Moonrocks 3g - Indica Flower, Oil, and Kief inhalable product $30.00,
Kaviar Moonrocks 3g - Hybrid Flower, Oil, and Kief inhalable product $30.00
Kaviar (Caviar) Joint 1.5g - Sativa Flower, Oil, and Kief inhalable product $10.00
Kaviar (Caviar) Joint 1.5g - Indica Flower, Oil, and Kief inhalable product $10.00;
Kaviar (Caviar) Joint 1.5g - Hyrbid Flower, Oil, and Kief inhalable product $10.00
Kaviar 1g CO2 Oil Syringe - Sativa CO2 Qil, no artifical terpenes. 1g syringe $12.00
Kaviar 1g CO2 Oil Syringe - Indica CO2 Oil, no artifical terpenes. 1g syringe $12.00
Kaviar 1g CO2 Qil Syringe - Hybrid CO2 Oil, no artifical terpenes. 1g syringe $12.00
Kaviar 1g BHO Oil Syringe - Sativa Fully activated BHO, no additives. 1g syringe $10.00,
Kaviar 1g BHO Oil Syringe - Indica Fully activated BHO, no additives. 1g syringe $10.00
Kaviar 1g BHO Oil Syringe - Hybrid Fully activated BHO, no additives. 1g syringe $10.00
Star Bar Edible - Cocoa Krunch Chocolate marshmallow cereal bar - edible product $6.50
Star Bar Edible - Cinnamon Apple Cinnamon and apple cereal bar - edible product $6.50
Star Bar Edible - Pebble Bites fruity flavored cereal bar - edible product $6.50,
Star Bar Edible - Energy Bar All natural ingredient seed and date based bar - edible product $8.00,
MEDICAL

Kaviar (Caviar) Joint 1.5g - Sativa Flower, Oil, and Kief inhalable product $10.00
Kaviar (Caviar) Joint 1.5g - Indica Flower, Oil, and Kief inhalable product $10.00,
Kaviar (Caviar) Joint 1.5g - Hyrbid Flower, Oil, and Kief inhalable product $10.00
Kaviar Moonrocks 1g - Sativa Flower, Oil, and Kief inhalable product $11.00
Kaviar Moonrocks 1g - Indica Flower, Oil, and Kief inhalable product $11.00
Kaviar Moonrocks 1g - Hybrid Flower, Oil, and Kief inhalable product $11.00
Kaviar Moonrocks 3g - Sativa Flower, Oil, and Kief inhalable product $30.00
Kaviar Moonrocks 3g - Indica Flower, Oil, and Kief inhalable product $30.00
Kaviar Moonrocks 3g - Hybrid Flower, Oil, and Kief inhalable product $30.00
Kaviar Moonrocks 28g - Sativa Flower, Oil, and Kief inhalable product $250.00
Kaviar Moonrocks 28g - Indica Flower, Oil, and Kief inhalable product $250.00
Kaviar Moonrocks 28g - Hybrid Flower, Oil, and Kief inhalable product $250.00




Exhibit 31.3

CERTIFICATION UNDER
SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

I, Justin Dye, certify that:
1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K/A of Medicine Man Technologies, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary in

order to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report.

Dated: April 30, 2021 /s/ Justin Dye
Justin Dye, Chief Executive Officer




Exhibit 31.4

CERTIFICATION UNDER
SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

I, Nancy Huber, certify that:
1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K/A of Medicine Man Technologies, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary in

order to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report.

Dated: April 30, 2021 /s/ Nancy Huber
Nancy Huber, Chief Financial Officer




