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All information contained in this Information and Disclosure Statement has been compiled to fulfill the
disclosure requirements of Rule 15¢211 (a)(5) promulgated under the Securities Exchange Act of 1934,
as amended. The enumerated captions contained herein correspond to the sequential format as set
forth in the rule.

Section One: Issuer’s Initial Disclosure

Part A General Company Information

Item| The exact name of the issuer and its predecessors (ifany).
Marijuana, Inc.

The Company was incorporated on January 16, 2008 in Colorado as Preachers Coffee,
Inc. and on November 11, 2009 the Company changed its name to Marijuana, Inc..

Item 2 The address of its principal executive offices.

Marijuana, Inc.

8174 S Las Vegas Blvd #109-367
Las Vegas, NV 89123
877-221-8351
www.KushClear.com
www.gomedicate.com
www.stonershealth.com
www.marijuanainc.info
WWW.marijuanainc.tv
bruce@marijuanainc.tv

investorrelations@marijuanainc.tv

Item 3 The jurisdiction(s) and date of the issuer’s incorporation or organization

The Company was incorporated on January 16, 2008 in Colorado as Preachers Coffee,

Inc..
Part B Share Structure
Item 4 The exact title and class of securities outstanding.

Marijuana, Inc. Common Stock

CUSIP Number — 56782C109

Trading Symbol — HEMP

Marijuana, Inc. Preferred Stock

CUSIP Number — None — it is not publicly traded
Trading Symbol — None — it is not publicly traded
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Item 5

Item 6

Iltem 7

Par or stated value and description of the security.
A. Par or Stated Value. Par value of each class of outstanding securities.

Par Value of Common Stock is $0.00001 per share
Par Value of Preferred Stock is $0.00001 per share

B. Common or Preferred

1. Common stock does not have any preemptive rights and each share has one
vote. Treasury stock is non-voting. While the Board of Directors may vote a dividend for
common stock, no dividend has been or is expected to be paid.

2. The Board of Directors has the right to pay dividends for Preferred stock, to date
none have been approved and the Company does not expected to pay dividends in the
near future. When dividends are not paid on Preferred stock for one year or more the
Preferred stock carries voting rights at the ratio of 2.5 votes per share of Preferred.
Preferred carries conversion rights of 2.5 Common for each Preferred share. Preferred
shares do not have redemption or other rights beyond what is stated in this paragraph.
3. There are no other material rights of Common or Preferred stockholders.

4, There are no provisions in the charter or by-laws that would delay, defer, or
prevent a change in control of the Company.

The number of shares or total amount of the securities outstanding for each class of
securities authorized.

At the end of last fiscal quarter — December 31, 2011
3,000,000,000 shares of Common authorized
500,000,000 shares of Preferred authorized
250,000,000 shares of Preferred K authorized
Common Stock 732,498,357 shares outstanding
Preferred Stock 331,500,000 shares outstanding
87,783,910 shares of Common in the Public Float
4,158 — Beneficial Shareholders of Common Stock
101 — Shareholders of Record of Common Stock

3 —Shareholders of Preferred Stock

The name and address of the transfer agent.

Madison Stock Transfer, Inc.

1813 East 24" Street

Brooklyn, NY 11229

718-627-4453

718-627-6341 fax

Madison Stock Transfer, Inc. is registered Under the Exchange Act with the Securities
Exchange Commission as a Registrar and Transfer Agent.
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Part C

Business Information

Item 8

The nature of the Company’s business

A. Business Development

The Company was originally founded to market coffee from the Philippines around
the world, it was and still is a development stage company. In November of 2009
the General Manager, Bruce Perlowin, was made the President, CEO, and Chairman
of the Board and with Mr. Perlowin’s past experience it was determined to expand
the original business plan to include supplying products and services to the Medical
Marijuana industry. The products and services are legal at all levels, local, state, and
federal. The Company determined that a social network would be the most effective
vehicle for the distribution of goods and services to the market.

Mr. Perlowin has continued the development of the social network infrastructure
and to date has spent over $1,800,000 on software development that will supply
the social network, integrate high quality audio and video content for education,
news, information sharing and offer the Company’s products and services to the
members of the network. The Company is poised to make the transition from a
developmental stage company doing only research and development to a company
in a position to monetize its R&D through the developing social network.

1. Marijuana, Inc. is a Colorado corporation.
2. It was founded on January 16, 2008.
3. The Company’s fiscal year is the calendar year.

4. The Company has never been in bankruptcy, receivership, or any similar
proceeding.

5. There are no material reclassification, merger, consolidation, or sale of a
significant amount of assets. There was a significant purchase of an asset by the
company. The asset purchased was software to manage the social network critical
to further development of the company’s business plan. The purchase was paid for
by issuing 25,000,000 shares of restricted 144 Company common stock to Source,
Inc..

6. The Company has not defaulted on the terms of any note, loan, lease, or other
indebtedness or financing arrangement requiring the issuer to make payments.

7. There has been no change in control of the Company

8. OnJanuary 21, 2010 a total of 300,000,000 shares of Preferred stock were
issued. Prior to that date there was no Preferred issued. 100,000,000 Preferred
shares were issued to New Compendium, Inc., 100,000,000 Preferred shares were
issued to Bruce Perlowin, and 100,000,000 shares of Preferred were issued to
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Harmony Financials, Inc. On May 12, 2011 Bruce Perlowin was issued 31,500,000
Preferred shares for payment for silver medallions and for the dies to stamp the
medallions.

During 2011 402,527,722 shares of Common stock were issued by the company.
87,550,000 were issued to David Tobias, 25,000,000 for his consulting agreement
with the company and 62,550,000 in exchange for free trading stock in Medical
Marijuana, Inc. to provide operating capital for the company. 78,187,500 shares
were issued to New Compendium Corporation in exchange for free trading stock in
Medical Marijuana, Inc. to provide operating capital for the company. 75,050,000
were issued to James Scheltema, 12,500,000 pursuant to his consulting agreement
with the Company and 62,550,000 in exchange for free trading stock in Medical
Marijuana, Inc. to provide operating capital for the company. 62,500,000 shares
were issued to Bruce Perlowin in exchange for free trading stock in Medical
Marijuana, Inc. to provide operating capital for the company. 41,700,000 shares
were issued to Richard Stewart in exchange for free trading stock in Medical
Marijuana, Inc. to provide operating capital for the company. These and other
issuances increased the number of Common shares issued from 329,970,635 to
732,498,357

9. There has been, nor pending, nor anticipated stock split, stock dividend,
recapitalization, merger, acquisition, spin-off, or reorganization.

10. The Company’s securities have not been delisted by any securities and exchange
or deleted from the OTC Bulletin Board.

11. There are no current, past, pending or threatened legal proceedings or
administrative actions either by or against the Company that could have a material
effect on the Company’s business, financial condition, or operations. There are no
current, past, or pending trading suspensions by a securities regulator.

B. Business of Issuer

The Company is in the business of supplying services, products, and information
related to either the medical marijuana industry or to those who have an affinity for
the medical marijuana industry. These services, products, and information cover a
very broad spectrum and include coffee, nutraceuticals, foods, advice, information,
etc. and are legal at all levels including local, state, and federal and are to be
provided through multiple sources. Many are currently available on the internet
through web portals and soon will be available on the Company’s social network. It
is planned to make the services, products, and information available in restaurants
and coffee shops also. All products and services currently available are being offered
for research and development purposes to determine the proof of concept.

The products currently offered are nutraceuticals with emphasis on hemp protein
and hemp oil. The information provided is video entertainment dealing with current
events as they relate to the industry and it is available on certain Company web sites
or linked to streaming video service providers. The planned services are related to
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the development and advancement of the medical marijuana industry and to appeal
to those with an affinity to the medical marijuana industry.

1. The Company’s primary SIC Code is 7380, Services-Miscellaneous Business
Services.

2. The Company is in the development stage.
3. The Company is not, nor has ever been a “shell company”.

4. The Company does not have a parent or affiliates. The Company has two active
subsidiaries that are 100% owned by the Company. The subsidiaries are in place to
facilitate the research and development of products and services. All activity in the
subsidiaries is included in the consolidated financials.

5. The potential effect of existing or probable government regulations is enormous
in both its ability to help or harm the company. Currently 16 states and the District
of Colombia have legalized Medical Marijuana. This has resulted in the Medical
Marijuana business for just the state of California in 2008 reaching $2 billion dollars
and paying over $100 million in sales tax. The lack of legalization at the federal
level has lead to confusion in the industry because while it is legal in some states it
is still a felony at the federal level to sell the product even with a prescription.

Legalization in more states along with legalization at the federal level would create
an industry of gargantuan size in the US. However, should the federal government
decide to clamp down hard on Medical Marijuana and should the states reverse
their positions it could conceivably destroy the industry. It is MI’s belief that in 2012
more states will legalize Medical Marijuana pushing the federal government closer
to the tipping point where it will also legalize the product. That position is
speculation and there is no way to determine what will actually happen. Even if that
is correct when and if the federal government will legalize Medical Marijuana is
anyone’s guess.

6. The company is a development stage business and virtually all efforts have gone
into Research and Development. Any marketing activity thus far is considered proof
of concept studies. Concentrating on R&D has allowed the Company the time to
develop valuable software assets and an effective network infrastructure. Within
the last two years, 2011 and 2012, the Company has spent in excess of $1,800,000
in R&D, most of which went to software development. This funding has come
almost exclusively from Bruce Perlowin the CEO of the Company.

7. Costs and effects of complying with environmental laws (federal, state and
local) is not readily discernable because we purchase finished products and services
from suppliers and do not do any manufacturing in-house and the industry is a
clean industry without emissions issues.

8. The Company employs four full time people in Las Vegas, NV. Most of the work
done on behalf of the company is done through sub-contractors.
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Item 9 The nature of products and services offered.
Products and Services Summary

MI has a multi-pronged approach to product and service distribution. The plan is for the Company to
reach out to people through the Company’s video division, Marijuanalnc.TV using highly recognized
figures in the industry. Recently the Company produced a news video reporting on a Beverly Hills fund
raiser for Cash Hyde, a child suffering from cancer and given some relief with medical marijuana. Tommy
Chong was interviewed at the event as was Bruce Perlowin, “The King of Pot”, known for running the
largest marijuana smuggling operation on the west coast in the late 70’sand early 80’s.

The video entertainment and news section should make people more aware of the developing
educational side of MI. Training and educational environments commonly result in the creation of
strong bonds between instructors and students. In most educational businesses the end of the class is
the end of the relationship and ongoing income for the school and instructor requires a constant flow of
new students. While we expect new students, we believe the standard education model is a poor use of
resources. With the Ml system, both classroom and distance learning should be sources of long term
mutually profitable relationships. These relationships are maintained through a social network coupled
with a strong loyalty program and offering customer specific nutraceuticals, skin care products, and
other products designed to address the needs and desires of this specific community.

Brought together by the initial name recognition of the leaders, made closer through effective and
meaningful training, held together with software and the internet by a social network, and bound by a
powerful loyalty program, MI’s goal is greater than just educating students, we hope to build a truly
close knit community. Like minded friends sharing interest, values, and commitments to the benefit of
everyone involved.

MlI’s plan is simple and straight forward with multiple income sources that we hope will allow the
Company to grow and bloom season after season. Research and development of the system and
software for the social network and the loyalty plan took about two years and exceeded $1,800,000 to
create. This thorough prior planning and development positions Ml to implement a system that is
planned to help build a better lifestyle while expanding a tight knit community. By returning value for
value with those in the community, Ml should continue to grow and develop and proceed with its more
comprehensive plan.

The following range of products and services are currently being tested for market acceptability and
functionality.

1. "EcoHarmony Social Network" the backbone of the communications and distribution system.
Software designed to allow the seamless flow of information from the desktop to the laptop to the cell
phone. News, entertainment, nutritional products, and other products and services available in three
clicks or less. The intuitive design makes it user friendly and allows someone to sign-up and go. It is the
access portal for access portals because we do not seek to try and supplant other social networks, the
Company’s goal is to let them all work closely together.

2. "Educational Classes" covering the entire spectrum of the medical marijuana industry and various
peripheral industry businesses as well as traditional business courses from accounting protocols to
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trademarks and patents. These courses and seminars held on the web and in person across the country
will educate cultivators, caregivers, medical personnel and patients on issues within the medical
marijuana industry.

3. "Marijuana Media" involving industry books, documentaries, movies, radio shows, magazines,
podcast, DVD's, music CD's, eBooks, and an extensive line of educational materials - both the Company’s
published works and reselling other companies products. Marijuana, Inc's CEO Bruce Perlowin has
received and continues to receive exposure in the media as "The King of Pot". From CNBC's most
watched and longest running documentary in CNBC history "Marijuana, Inc" (which aired over 140 times
over a 2 % year period) to Discovery Channel’s "l Faked My Own Death Series", aired on September 17,
2011. This television-based exposure is supplemented in print and personal appearances, e.g., via
medical marijuana industry magazine interviews and stories, radio interviews, speaking at industry
expos and trade shows and the soon to be released book "The Golden Gate Smuggling Company" by
Captain Brett. Finally, production is being arranged for a major motion picture on his life as The King of
Pot. All this media attention will be focused on expanding market awareness and industry branding to
the current public company Marijuana, Inc.

4. "Nutrition Division" made up of products designed specifically for people in the social network. These
products are private labeled for the Company by contract manufacturers giving Ml an excellent profit
margin with unique products. The products range from Hemp Protein to Male Enhancement.

The following areas are still in the early development stage and will be introduced as they become
commercially viable

1. "Clothing Line" consisting of the Company’s manufactured brands and reselling other companies
brands and/or co-branding with them. The majority of these lines will be hemp clothing or hemp blend
with other natural fibers.

2. "Marijuana Art" from original paintings, reproductions, greeting cards, postcards, posters, holograms,
calendars and other art forms reflecting the Art of the social network.

3. "Website Marketing" and other website based products, services and information which will
constantly be expanding to incorporate more and different aspects and elements of the industry.

4. "Merchandising" a wide assortment of products associated with and related to the medical marijuana
industry. Marijuana, Inc. will not be involved in medical marijuana paraphernalia or medical marijuana
growing equipment. However it will be creating an infrastructure to do so upon legalization federally in
all 50 states pending any federal licensing or other requirements that may be enacted after marijuana
prohibition ends. Preparing for this potential change in the cannabis laws by having one or more
massive channels of distribution in place for these products as well will expand the Company’s product
lines and industry presence significantly.

5. "Industry Information" consisting of both brick and mortar "Information Centers" and online location
services for an entire array of the medical cannabis locations, doctors, lawyers, retail locations of related
industry products and services, expos and tradeshows and other industry events. Marijuana, Inc. is
designing a website intended to be the "go-to" site for all news, issues, entertainment and education on
medical cannabis issues.
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6. "Dispensary Software" of one or more kinds and various functionalities designed specifically for the
medical marijuana dispensary locations. This software will not be made available until local, state, and
federal laws allow for the legal operation of dispensaries.

7."420 Cafes", coffee houses with wall displays of coffee and tea in glass jars similar to the glass jars
found in Medical Marijuana dispensaries used to stored and display the product. Names of the designer
coffees will be similar to strains of marijuana commonly sold in Medical Marijuana clinics. There would
not be any illegal activity but it would be a unique place to meet others and share a cup of coffee while
surfing the internet and watching the latest news from Marijuana, Inc.

8. "420 Friendly Resorts", consisting of various configurations based on each locations profile.
Marijuana, Inc. is developing retail opportunities based on a franchise model. Although the franchise
and/or licensing agreements makeup's will vary some of the key elements will be a hotel, motel, spa, or
resort, coffee shop with a specific unique décor and functionality, gift shop, a hemp shop focusing on a
wide variety of industrial hemp products, educational classes and meeting facilities for the medical
cannabis industry organizations (and others) to use in promoting their causes, positions, and awareness.

Currently with the confusion in the market caused by the disparate goals of the state and local
governments on one hand the federal government on the other the industry does not have any major
players. It is made up of small organizations serving small areas or regions of the country. As this
changes we expect the market to become ripe for a well developed company to move in and acquire the
small players and develop a nationwide major company. This is not a new plan, we have seen it in the
waste management, video rental, telecommunications, and internet industries in the past. Itis the
Company’s goal to be positioned for that step when and if it becomes legal to do so.

Item 10The nature and extent of the Company’s facilities

The Company has been designed to be lean and quick. Because the Company’s main contact with the
Company’s customers will be through the internet, real property and facilities are not very important. In
addition, in a constantly changing environment it is not to the Company’s advantage to be locked into a
piece of property, an office, or even a large number of employees since the monthly overhead would
prove very restrictive. The Company rents access to the internet to run the software for the network.
The Company rents production facilities and will continue to do so until such time as it would be
beneficial to acquire Company owned facilities. Currently the Company’s arrangements are much less
expensive than owning, saving the Company money and maintaining flexibility.

Part D Management Structure and Financial Information

Item 11The names of the chief executive officer, members of the board of directors, as well as control
persons.

A. Officers and Directors

Bruce Perlowin — Chairman of the Board and CEO

Marijuana, Inc.
8174 S Las Vegas Blvd #109-367
Las Vegas, NV 89123
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Mr. Perlowin was interviewed on CNBC for a segment called "Marijuana, Inc.", the most watched
CNBC segment in its history, where Bruce was dubbed "The King of Pot". Bruce was also the
President and Chief Executive Officer of Medical Marijuana, Inc., the first publicly traded company in
the medical marijuana industry until resigning in March of 2011 to focus on developing his plan for
growth in the industry through Marijuana, Inc.

In the early 90's, Bruce Perlowin co-founded Globalcom 2000. This company was primarily in the
prepaid phone card business, which at that time was a virtually unknown market, with only a few
producers. Globalcom became one of the largest phone card companies in the U.S. Among the
many first accomplishments in that business was the 7-11 account, which was captured as the first
phone card in the U.S. with a non-telecom corporate logo.

Throughout the past 4 decades, Bruce participated in the network marketing industry and currently
holds three World records in that industry. One, for the second largest commission check in the
industry, when he earned $176,000 in a company called MyiBiz in 2001. Earlier in 1994, working
with One World Communications, he opened 187 training centers around the world, in only nine
months (before internet or email was main stream) a record that is still in effect today.

Mr. Perlowin is not compensated by the company for his time and Mr. Perlowin has loaned the
company over $1.8 million dollars during the development period. Mr. Perlowin owns 62,550,000
shares of Common and 131,500,000 shares of Preferred stock.

David Tobias — President and Member of the Board

Marijuana, Inc.
8174 S Las Vegas Blvd #109-367
Las Vegas, NV 89123

David Tobias brings to Marijuana Inc. recent and invaluable experience and contacts developed
from his position as vice president of marketing for the first publicly traded marijuana related
company in America, Medical Marijuana Inc. (MJNA). Mr. Tobias' prior career has included a
startup in the consumer electronics industry, Complete Communications, which specifically
targeted consumers at the inception of the personal telecommunication device revolution and
offered previously unknown products including nationwide pagers and the first handheld cellular
telephones to a vast untouched consumer base in the early 1980's. Simultaneously, he

headed successful real estate development projects in Ocala, Florida (Woodland Glen), and
Boulder, Colorado (Amberwood). Entering the wholesale jewelry industry with his Huntington
Beach, CA based firm Gem Creations, in 2001, Mr. Tobias developed an innovative new women’s
accessory product (FootThong) manufactured and imported from South Africa, heading sales and
deriving revenues from major retailers including 150 Stein Mart store locations as well as smaller
retailers throughout the United States, the Caribbean, and Bermuda. Mr. Tobias’ grasp of
marketing innovative ideas, products, and services to the market adds significant value to
Marijuana, Inc.

Mr. Tobias is compensated through stock in the Company based upon the schedule in his consulting
contract of July 2011. Mr. Tobias was given 25,000,000 shares of restricted common and he
receives 1,000,000 shares per month of restricted common for up to 25 months while he is still
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employed by the Company. The total pay-out after two years could be 50,000,000 shares of stock.
Mr. Tobias owns 87,550,000 shares of Common stock.

Craig Perlowin — Secretary and Member of the Board

Marijuana, Inc.
8174 S Las Vegas Blvd #109-367
Las Vegas, NV 89123

Craig Perlowin has spent his life in the direct marketing of goods and services to the public. He was
self-employed in Florida in the jewelry business from 1983-2009. In 1996, he was founder of G.C.P.
Treasures in 1996. Mr. Perlowin began investing in real estate in 1997 and by 2008 owned twelve
properties. In 2005 he opened a clothing store specializing in western wear, which he still owns
today. In January of 2011 Mr. Perlowin went to Las Vegas, NV. and assisted with developing the
company’s new direction.

Mr. Craig Perlowin is compensated through stock in the Company based upon the schedule in his
consulting contract of July 2011. In accordance with the contract Mr. Craig Perlowin was given
12,500,000 shares of restricted common stock. The total pay-out for the consulting agreement is
the 12,500,000 shares of stock Mr. Craig Perlowin has already received. Mr. Craig Perlowin owns
12,500,000 shares of Common stock.

B. Legal/Disciplinary History

1. None of the foregoing individuals have been convicted in a serious criminal proceeding or
named as a defendant in a pending criminal proceeding within the past five years.

2. None of the foregoing individuals have had an order, judgment or decree not subsequently
reversed, suspended or vacated by a court of competent jurisdiction that permanently or
temporarily enjoined, barred, suspended, securities, commodities, or banking activities.

3. None of the foregoing individuals have had a finding or judgment by a court of competent
jurisdiction (in a civil action), the Securities and Exchange Commission, the Commodity
Futures Trading Commission or a state securities regulator of a violation of federal or state
securities or commaodities law, which finding or judgment has not been reversed, suspended
or vacated or,

4. None of the foregoing individuals have had the entry of an order by a self-regulatory
organization that permanently or temporarily barred, suspended, or otherwise limited such
person’s involvement in any type of business or securities activities.

C. Disclosure of Family Relationships

Bruce Perlowin, the Chief Executive Officer and Craig Perlowin, the Secretary, are brothers.
Bruce Perlowin and Svetlana Ogorodnikova are married. Other than that, there are no other
family relationships among and between the Company’s directors, officers, persons nominated
or chosen by the Company to become directors or officers, or beneficial owners of more than
five percent (5%) of any class of the Company’s equity securities.
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D. Disclosure of Related Party Transactions.

The Company has participated in related party transactions within the past two years as stated
herein. Specifically, related parties have funded the corporation by exchanging shares of freely
traded stock in Medical Marijuana, Inc. in exchange for Marijuana, Inc. common shares subject
to Rule 144 restriction. These trades were done at a discount since freely trading stock is more
valuable that stock with a 144 restriction. The trades were as follow:

Related Party Date Freely Traded MI Stock Freely traded Ml Share
Stock Share Value Value
Bruce Perlowin 08/15/2011 2,000,000 62,550,000 $119,000.00  $475,380.00
David Tobias 08/15/2011 2,000,000 62,550,000 $119,000.00 $475,380.00
James Scheltema 08/15/2011 2,000,000 62,550,000 $119,000.00 $475,380.00
Richard Stewart 09/13/2011 2,000,000 41,700,000 $85,600.00  $375,300.00
New Compendium 08/15/2011 2,500,000 78,187,500 $148,750.00  $594,225.00

Early in the development stage of the company related parties purchased restricted Preferred stock at
par value to fund development of the company. The sales are listed below.

Related Party Date Total Paid Shares
Purchased
Bruce Perlowin 01/21/2010 $1,000.00 100,000,000
Svetlana Ogorodnikova 01/21/2010 $1,000.00 100,000,000
New Compendium 01/21/2010 $1,000.00 100,000,000

On May 12, 2011 Bruce Perlowin was reimbursed for the costs of developing, the dies, and minting silver
coins for marketing and sales purposes. Bruce Perlowin was paid 31,500,000 shares of restricted
Preferred for the $31,500.00 cost.

E. Disclosure of Conflicts of Interest.

There are no conflicts of interest among the executive officers or the board of directors.

Item 12Financial Information for the Issuer’s most recent fiscal period
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Manjuana, Inc,

Balance Shest
(UNAUDITED)
December 31,2011  December 31, 2010
ASSETS
Current Assets
Cash on Hand 602.19 2.000.00
Other Current Assets
Inventory Asset 12.375.00 5,944 80
Marketable Secunties 150,150.00
Betaimer Deposit
Enc P. Littman 300.00
Total Other Current Assets 16-2__525&] 5,044 80
Total Current Assets 165 42719 7.8944 50
Other Assets
Investment m 420 Cafe 5,000.00
Investment m Wild Herb Naturals 5,000.00
Leasehold Improvements 2.500.00
Eed Fock Naturals 2.500.00
Property, Plant, & Equipment
LPO Software 1.810.775.00 314.775.00
Social Network Software 382 000,00
Total Other Assets 2.207,775.00 314,775.00
TOTAL ASSETS 23T N219 322719 80
LIABILITIES & EQUITIES
Liabilities
Current Liabalities
Accounts Payable
Accounts Payable 8.05778 10,0000
Transfer Agent 614093
Total Accounts Payable 1419571 10 00000
Other Current Liabalities
Loan Payable - Bruce Perlowin 1,938 36430 350.530.11
Loan Payable - David Tobiaz 1725003
Loan Payable - James Scheltema 12.105.13
Total Other Current Liabihities 1.967.72936 35053011
Total Current Liabihties 11931__923.0?_ 36053011
Total Liabilities 11931__928.0?_ 36053011
Equity
Additional Paid In Capital 342781361
Capital - Commeon & Preferred
Capital Stock (par value $0.00001) 732498 329971
Preferred Stock (par value $0.00001) 3.315.00 3,000.00
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Total Capital - Common & Preferred 10.639.923

Retained Eamings/Losses (1,805.276.65)
Net Income (1,243 902.82)
Total Equity 3800741
TOTAL LIABILITIES & EQUITIES 2.371,202.19

6,200.71
(11.238.48)
(32.871.54)
37.810.31
322,710.80
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Marijuana, Inc,
Income Statement

(UNAUDITED)
Jan - Dec, 2011 Jam - Dec 2010
Ordinary Income/Expense
Income
MINA Stock Sale 22 100000
Nutracenticals 30080
Books 21639
Coins 2.100.00
Loyalty Cards 3120000
Studio 20000
Total Income 28.136.19 0.00
Expense
Advertising and Promotion 20.565.60 601.00
Bank Service Charges 23550
Compenszation-Stock Based 699368230
Computer and Intermet Expenses 2434 026.74
Consulting 2058374 200.00
Copymng/Printing 172.00 460.00
Corprorate Fees 139.00
Dues 722351
Insurance Expense 25583
Interest Expense 24081
Investment Expense 717538
Janitorial Expense 630,00
Legal 4.653.00 170.00
License 160.00 10.00
Meals and Entertainment 6,333.356 3520
Miscallansous 30597 62540
Office Supplies 6,650.54 249272
Postage and Shipping 4.357.67 1,240.39
Professional Fees 2274875
Rent 15,561.00
Repairs and Maintenance 1.610.00
Seminar 4024 86 2,075.00
Software Development 550,01
Storage 1,368.84
Subscription 44808
Telephone Expense 18.42725 3,660.71
Taxes - Sales 15.00
Texts 264.66
Transfer Agent Costs 823093
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Travel

Air Travel 852,40 420.00
Auto - Other 4,013.78 2,356.80
Automobile Gas & Ol 6,604.78 533152
Car Eental 544.03
Entertainment 1,202.07
Lodging 08259 7,036.76
Meals 6,857.45 327321
Parking 74.05 293.65
Taxi 32.00
Travel - Other 19,351.03
Total Trawvel 40.514.18 18,711.94
Ttilities 3.977.43 43.79
Total Expense 000.685.68 32.871.54
Net Ordinary Income (381,5349.4%) (32.871.534)
Other Income/Expense
Other Expense
Reduction in Value of Marketable Secunt (362 353.33)
Net Other Income (362,35333)
Net Income (1,243 902.82) (32 871.54)
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Mamjuana, Ine,

Statement of Cash Flows
For the Period Jan 1 - Dec 31, 2011
(UNAUDITED)
Jan - Dec, 2011 Jan - Dec 2010
OPERATING ACTIVITIES
Net Income (1,243,902 82) (32.871.54)
Adjustments to reconcile Net Income
To net cash provided by operations:
Cash on Hand 602.19
Inventory Asset 31,500.00 (465.80)
Marketable Securities 472,350.00
Loan Payable - Bruce Perlowin 1,496,322.77 3334134
Loan Payable - David Tobias 17,259.93
Loan Payable - James Scheltema 10,937.38
Net cash provided by Operating Activities Tooe s -
INVESTING ACTIVITIES
Investment m 420 Café (3.000.00)
Investment in Wild Herb Naturals (3.000.00)
Leasehold Improvements (2.300.00)
Fed Fock Naturals (2.300.00)
et cash provided by Investing Actrvities (15,000.00) -
FINANCING ACTIVITIES
Additional Paid In Capital 3,427.813.61
Capital - Common & Preferred: Capital Stock 7.324.98 3.299.71
Capital - Common & Preferred: Preferred Stoc 3.315.00 3,000.00
Met cash provided by Financing Activities 3,438,453.39 6,290.71
INet cash increase for period 4.208,523.04 6.200.71
Cash at end of Peniod -
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Changes in Stockholders’ Equity

Preferred Stock Common Stock Additional Retained
Shares Amount Shares Amount Paid-in Capital Earnings Total
Balance as of December 31, 2011 31,500,000 315.00 402,527,722 4,025.28 3,427,813.61 (1,805,276.65) 1,626,877.23
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Common Stock

During the period ended December 31, 2011, the Company issued 12,500,000 shares of restricted
common pursuant to a consulting agreement with the Company (James Scheltema).

During the period ended December 31, 2011, the Company issued 62,550,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (James Scheltema).

During the period ended December 31, 2011, the Company issued 62,550,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (Bruce Perlowin).

During the period ended December 31, 2011, the Company issued 25,000,000 shares of restricted
common pursuant to a consulting agreement with the Company (David Tobias).

During the period ended December 31, 2011, the Company issued 62,550,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (David Tobias).

During the period ended December 31, 2011, the Company issued 222,222 shares of restricted
common for consulting work done for the Company (Alexander Scheltema).

During the period ended December 31, 2011, the Company issued 12,500,000 shares of restricted
common pursuant to a consulting agreement with the Company (Craig Perlowin).

During the period ended December 31, 2011, the Company issued 41,700,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (Richard Stewart).

During the period ended December 31, 2011, the Company issued 68,000 shares of restricted common
for consulting work done for the Company (Alexander Scheltema).

During the period ended December 31, 2011, the Company issued 6,250,000 shares of restricted
common pursuant to a consulting agreement with the Company (Ferris Holding, Inc.).

During the period ended December 31, 2011, the Company issued 78,187,500 shares of restricted
common stock for 2,500,000 shares of liquid stock from another public company (New Compendium
Corporation).

During the period ended December 31, 2011, the Company issued 12,000,000 shares of restricted
common for consulting work done for the Company (Robert Milstein).

During the period ended December 31, 2011, the Company issued 225,000 shares of restricted
common as a bonus for his outstanding work for Company (Joseph Di Marco).

During the period ended December 31, 2011, the Company issued 1,000,000 shares of restricted
common as an advance for the book about his first person experiences smuggling marijuana (Cecil
Rogers).

During the period ended December 31, 2011, the Company issued 25,000,000 shares of restricted
common for a social network software interface for the Company (Source, Inc.).
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During the period ended December 31, 2011, the Company issued 225,000 shares of restricted
common as a bonus for her outstanding work for Company (Joan Brown).

Total common stock issued during period 402,527,722
Preferred Stock

During the period ended December 31, 2011, the Company issued 31,500,000 shares of restricted
Preferred stock in exchange for silver medallions (Bruce Perlowin).

Total preferred stock issued during period 31,500,000
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MARIUANA, INC. (OTC:"HEMP”)
Note 1 - Organization and Basis of Presentation
Organization and Line of Business

The Company was incorporated on January 16, 2008 in Colorado as Preachers Coffee, Inc. Preachers
Coffee, Inc. a Colorado corporation was given the trading symbol PCIO. On November 11, 2009
Preachers Coffee, Inc. a Colorado corporation's name was changed to Marijuana, Inc. On October 10,
2011 the trading symbol PCIO was changed to HEMP.

Marijuana Inc. ("MI") (OTC: HEMP) is a start-up company and is in the development stage preparing to
launch a comprehensive network of information, services and products focused on the rapidly
emerging medical marijuana industries and movements. Ml is assembling the components of this all
encompassing educational, social network, affinity program, and distribution network through
internal development, mergers & acquisition and joint ventures. These components are being
seamlessly integrated into a process designed to take someone from curious, to knowledgeable, to a
satisfied and loyal Ml community member with a lasting relationship with the company through
education, information, social networking, and product purchases.

Basis of Presentation

The accompanying financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America.

It is assumed that the transfer agent's certified shareholder list is accurate and complete regarding the
issuance and holders of common stock.

Note 2 - Summary of Significant Accounting Policies
Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could
differ from those estimates.

Principles of Consolidation

These consolidated financial statements include the accounts of Marijuana, Inc’s wholly owned
subsidiaries Eco Harmony Rocks, LLC, a Delaware limited liability company and Eco Harmony, Inc., a
Nevada corporation. All significant intercompany transactions have been eliminated.

Cash and Cash Equivalents

Cash and cash equivalents include cash in hand and cash in time deposits, certificates of deposit and
all highly liquid debt instruments with original maturities of three months or less. During this
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development period, many of the expenses of the company were funded by the officers and directors,
thus alleviating the need for a bank account.

Prepaid Expenses
None
Investments in Marketable Securities

On August 15, 2011, ten million five hundred thousand (10,500,000) freely trading shares of Medical
Marijuana, Inc., ("MJNA") were exchanged for 307,537,500 shares of common stock, subject to 144
restriction (which requires these recipients to hold the shares for a year prior to the shares being able
to be sold). On December 31, 2012 the marketable securities account was adjusted to reflect the
change in market value.

Deposits

Deposits are the balances outstanding that have not been redeemed as of the date of the Financial
Statements. As of December 31, 2011, there are no deposits.

Accounts Receivable/Other Receivable

Accounts Receivable are amounts due to the company from sales or services rendered. As of
December 31, 2011, there are no deposits.

Notes Receivable

Notes Receivable are executed contractual obligations to pay the company reflecting amounts due for
sales or services rendered to another by the company. As of December 31, 2011, there are no notes
receivable.

Property and Equipment

Property and equipment are stated at cost. Expenditures for maintenance and repairs are charged to
earnings as incurred; additions, renewals and betterments are capitalized. When property and
equipment are retired or otherwise disposed of, the related cost and accumulated depreciation are
removed from the respective accounts, and any gain or loss is included in operations.

Depreciation of property and equipment is provided using the MACRS method for substantially all
assets with estimated lives of 5 years and, to the extent available, accelerated depreciation per
Internal Revenue Code Sec. 179.

As of December 31, 2011, there is two assets classified under Property and Equipment. One is a
software program that incorporates all working aspects of the social network, loyalty program, media
access, education access, and sales and marketing for the company. This software is the backbone of
the business and actual payments for programmers exceeded $1.8 million. The other proprietary
software program is for managing the Company’s social network and it was paid for with 144
restricted stock valued at $364,000.
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Inventory

Inventory consists of silver medallions emblazoned with the "King of Pot" and designed to raise the
public awareness of the company and its products. On August 15, 2011, these were exchanged,
together with the dye enabling future releases of additional medallions, for 31,500,000 shares of
preferred stock which is convertible at a ratio of 1:2.5 shares of Marijuana, Inc. common shares.
Inventory has been recorded at the lower of cost or fair market value.

Revenue Recognition

The Company's revenue recognition policies are in compliance with SEC Staff Accounting Bulletin
("SAB") 104.

Stock-Based Compensation

The Company accounts for its stock-based compensation in accordance with SFAS No. 123R, "Share-
Based Payment, an Amendment of FASB Statement no. 123." The Company recognizes in the
statement of operations the grant-date fair value of stock options and other equity-based
compensation issued to employees and non-employees. During the period from January 1 to
December 31, 2011, 402,527,722 shares were issued in total. 69,540,222 were issued pursuant to
consulting agreements.

Income Taxes

The Company utilizes the SFAS No. 109, "Accounting for Income Taxes," which requires the
recognition of deferred tax assets and liabilities for the expected future tax consequences of events
that have been included in the financial statements or tax returns. Under this method, deferred
income taxes are recognized for the tax consequences in the future years of differences between the
tax bases of assets and liabilities and their financial reporting amounts at each period and based on
enacted tax laws and statutory tax rates applicable to the periods in which the differences are
expected to affect taxable income. Valuation allowances are established, when necessary, to reduce
deferred tax assets to the amount expected to be realized.

Basic and Diluted Earnings per Share

Earnings per share are calculated in accordance with the SFAS No. 128 ("SFAS No. 128"), "Earnings per
Share." Net earnings per share for all periods presented have been restated to reflect the adoption of
SFAS No. 128. Basic earnings per share is based upon the weighted average number of common shares
outstanding. Diluted earnings per share is based on the assumption that all dilutive convertible shares
and stock options were converted or exercised. There are convertible shares as discussed in Note 8.
There are no options or warrants. Dilution is computed by applying the treasury stock method. Under
this method, options and warrants are assumed to be exercised at the beginning of the period (or at
the time of issuance, if later), and as if funds obtained thereby were used to purchase common stock
at the average market price during the period. At this time there are no stock options granted.

Note 3 - Going Concern
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The accompanying financial statements have been prepared in conformity with generally accepted
accounting principles in the United States of America, which contemplates continuation of the
Company as a going concern.

Note 4 - Accounts Payable

Accounts payable represent amounts owed to vendors for products and/or services rendered but not
yet paid for in full. At the close of business on December 31, 2011, there was only one account having
an outstanding balance.

Note 5 - Notes Payable
None.
Note 6 - Loans To/From Officers

Loans are stated at par and a represented in aggregate. Such sum represents the loan of funds and/or
withdrawal of funds by officers and is not considered revenue to the company, nor income to
individual officers.

Note 7 - Stock Options and Warrants
None.
Note 8 - Preferred Shares

The company has three types of preferred shares. The first, Preferred, is convertible to common
shares at a ratio of one preferred share to two and one half shares of common shares. There are
currently 331,500,000 preferred shares outstanding. The second, Series K, is convertible to common
shares at a ratio of one preferred share to ten shares of common. There are currently no preferred
series K shares outstanding. The third, Series Q, is convertible to common shares at a ratio of one
preferred share to one hundred shares of common. There are currently no preferred series Q shares
outstanding.

Note 9 - Prepaid Expenses
None.
Note 10 - Significant Events

The company has expanded its focus to develop opportunities associated with the medical marijuana
industry. The company does not cultivate, distribute or possess marijuana. Instead, the company is
creating a service infrastructure to serve industry participants. By creating the prerequisite social
network infrastructure, the company is poised to profit from its leadership position in the industry.

The company contemplates becoming involved in a social networking media via the internet to
connect industry participants and serve their information needs. The company also plans to pursue
providing a full curriculum to educate participants in the industry both through live seminars as well
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as via the internet. The company intends to offer industry-related products and services where
economically feasible. Finally, the company is developing a website providing entertainment and
news which affect industry participants.

Note 11 — Change in Stockholder’s Equity
Common Stock

During the period ended December 31, 2011, the Company issued 12,500,000 shares of restricted
common pursuant to a consulting agreement with the Company (James Scheltema).

During the period ended December 31, 2011, the Company issued 62,550,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (James Scheltema).

During the period ended December 31, 2011, the Company issued 62,550,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (Bruce Perlowin).

During the period ended December 31, 2011, the Company issued 25,000,000 shares of restricted
common pursuant to a consulting agreement with the Company (David Tobias).

During the period ended December 31, 2011, the Company issued 62,550,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (David Tobias).

During the period ended December 31, 2011, the Company issued 222,222 shares of restricted
common for consulting work done for the Company (Alexander Scheltema).

During the period ended December 31, 2011, the Company issued 12,500,000 shares of restricted
common pursuant to a consulting agreement with the Company (Craig Perlowin).

During the period ended December 31, 2011, the Company issued 41,700,000 shares of restricted
common stock for 2,000,000 shares of liquid stock from another public company (Richard Stewart).

During the period ended December 31, 2011, the Company issued 68,000 shares of restricted common
for consulting work done for the Company (Alexander Scheltema).

During the period ended December 31, 2011, the Company issued 6,250,000 shares of restricted
common pursuant to a consulting agreement with the Company (Ferris Holding, Inc.).

During the period ended December 31, 2011, the Company issued 78,187,500 shares of restricted
common stock for 2,500,000 shares of liquid stock from another public company (New Compendium
Corporation).

During the period ended December 31, 2011, the Company issued 12,000,000 shares of restricted
common for consulting work done for the Company (Robert Milstein).

During the period ended December 31, 2011, the Company issued 225,000 shares of restricted
common as a bonus for his outstanding work for Company (Joseph Di Marco).
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During the period ended December 31, 2011, the Company issued 1,000,000 shares of restricted
common as an advance for the book about his first person experiences smuggling marijuana (Cecil
Rogers).

During the period ended December 31, 2011, the Company issued 25,000,000 shares of restricted
common for a social network software interface for the Company (Source, Inc.).

During the period ended December 31, 2011, the Company issued 225,000 shares of restricted
common as a bonus for his outstanding work for Company (Joan Brown).

Total common stock issued during period 402,527,722
Preferred Stock

During the period ended December 31, 2011, the Company issued 31,500,000 shares of restricted
Preferred stock in exchange for silver medallions (Bruce Perlowin).

Total preferred stock issued during period 31,500,000
Note 12 - Subsequent Events

None.
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Item 13Similar financial information for such part of the preceding fiscal years as the issuer or its
predecessor has been in business.

Included in Item 12.
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Item 14 Beneficial owners
Beneficial Owners of 5% or more:

Name Address Shares Owned Percentage

Preachers Trust 2" Floor, Mill Mall Tower 112,871,288  15.41%*
Road Town, Tortola BVI

Tracy Balas Boracay Island, Akan Province, Pl 112,871,288  15.41%*
P.O. Box 2811
Makati Central PO 1268
Makati City

David Tobias 8174 S Las Vegas Blvd #109-367 87,550,000 11.95%*

Las Vegas, NV 89123

New Compendium Corp 8174 S Las Vegas Blvd #109-367 78,187,500 10.67%*
Las Vegas, NV 89123

James R. J. Scheltema 1311 East La Rua Street 75,050,000 10.25%*
Pensacola, FL 32501

Bruce Perlowin 8174 S Las Vegas Blvd #109-367 62,550,000 8.54%*
Las Vegas, NV 89123

Richard G. Stewart 24254 Main Street 41,700,000 5.69%*
Newhall, CA 91321

TOTAL COMMON SHARES HELD BY BENEFICIAL OWNERS 570,780,076
*Based on total issued and outstanding shares of 732,498,357.
Preferred Share Owners

Bruce Perlowin 8174 S Las Vegas Blvd #109-367 131,500,000 39.67%**
Las Vegas, NV 89123

Svetlana Ogorodnikova 8174 S Las Vegas Blvd #109-367 100,000,000 30.17%**

100% Owner Las Vegas, NV 89123

New Compendium Corp 3055 Corona Trl. 100,000,000 30.17%**
Apt. 305

Boulder, CO 80301
TOTAL PREFERRED SHARES HELD BY OWNERS 331,500,000
**Based on total issued and outstanding shares of 331,500,000.
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Item 15The name, address, and email address of each of the following outside providers that advises

the Company on matters relating to operations, business development and disclosures.
Investment Banker

None at this time

Promoters

None at this time

Security and Exchange Counsel
Securities Attorney

William Aul, Esq.

7676 Hazard Center Drive

Suite 500

San Diego, CA 92108

United States

Tel: 619-497-2555
bill@aullaw.net

Accountant or Auditor

None at this time.

Public Relations Consultants
None at this time.

Investor Relations Consultant

None at this time. Please contact investorrelations@marijuanainc.tv.

Other Advisers

None at this time.

Item 16 Management’s Discussion and Analysis or Plan of Operations

A.

Plan of Operation

Marijuana, Inc. ("MI") (OTC: HEMP) is a start-up company nearing completion of its
development stage of operations. Most of the funding of the company has been supplied by the
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CEO of the Company, Bruce Perlowin. Over the last two years he has personally spent in excess
of $1,800,000 in the process of developing proprietary software for transaction processing, MIS,
loyalty program, and social network management.

During that time the Company has also developed 9 proprietary cutting edge nutraceutical
products designed to, among other things, improve concentration, increase awareness, increase
energy, improve joint flexibility, improve overall wellness, and to supply high quality hemp and
blue-green algae protein. The market testing of these products began in December of 2011.

The Company has just completed the research and development phase of 7 proprietary skin
care products for both men and women and will be market testing the products beginning in the
second quarter of 2012.

The Company has also begun producing video content available in high definition over the
internet. This content will be used to increase the interest of the target market in order to draw
people to the Ml social network, Eco Harmony, and to share meaningful products and services
which will be more compelling with the loyalty program.

The Company is preparing to go beyond R&D and will need additional funds to implement the
next phase of operations. It is part of the Company’s plan to first bring the social network on-
line and to supply content in the form of news and education. Along with this step will come the
ability to market industry specific products and services such as the nutritional and skin care
lines. Once these are established the Company expects to advance other segments of the
business plan such as the 420 Cafes and 420 Resorts.

Management’s Discussion and Analysis of Financial Conditions and the Results of Operations.

As a development stage business, this section is not applicable.

Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.
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Part E. Issuance History

Item 17 List of securities offerings and shares issued for services in the past two years.

Nature of Offering Person or Entity Date Shares Price per Total Shares Traded
Share Collected

Private Sale of Preferred Stock Bruce Perlowin 1/21/2010 100,000,000 $0.00001 1,000.00

Private Sale of Preferred Stock Svetlana Ogorodnikova 1/21/2010 100,000,000  $0.00001 1,000.00

Private Sale of Preferred Stock New Compendium Corp 1/21/2010 100,000,000  $0.00001 1,000.00

Expense Reimbursement Bruce Perlowin 5/12/2011 31,500,000

Compensation James Scheltema 8/15/2011 12,500,000

Stock Trade James Scheltema 8/15/2011 62,550,000 2,000,000

Stock Trade Bruce Perlowin 8/15/2011 62,550,000 2,000,000

Compensation David Tobias 8/15/2011 25,000,000

Stock Trade David Tobias 8/15/2011 62,550,000 2,000,000

Compensation Alexander Scheltema 8/15/2011 222,222

Compensation Craig Perlowin 9/7/2011 12,500,000

Stock Trade Richard Stewart 9/13/2011 41,700,000 2,000,000

Compensation Alexander Scheltema 9/20/2011 68,000

Compensation Ferris Holding, Inc. 10/6/2011 6,250,000

Stock Trade New Compendium Corp 10/24/2011 78,187,500 2,500,000

Compensation Robert Milstein 10/24/2011 12,000,000

Compenation Joseph Di Marco 12/22/2011 225,000

Compensation Cecil Rogers 12/22/2011 1,000,000

Purchase of Software Source, Inc 12/22/2011 25,000,000 0.01456 364,000.00*

Compensation Joan Brown 12/22/2011 225,000

All issued stock was 144 stock with restrictive legend stating that they are not registered under the Securities Act and referring to the restrictions
on transferability and sale of the shares under the Securities Act

All traded stock was Medical Marijuana, Inc. freely traded stock.

*Stock was used to pay for the software, no funds were collected.
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Part F__Exhibits
Item 18 Material Contracts.

Exhibit A — Material Contracts.
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e SEVERARTLATY, [l oeovvizior of this Agreemand skall be hald rohe mnalid

or upenlinceakle far any reysen, e 1AL LR DO s whatl cnnciroe L be wided

2
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and eniveceable, T w eonrt finds i wiy prevision of this Agieement i dmvalid or
anenlzecable, But thar by Hwiting @l stevisior 3 woald become vatid anc
entorerable, hun such provistor siall o2 cocmed 1o be wrildea, construed, e
enforced as so limited.

s WAIVER QF CONIRACTUAL RIGHL, Yhe filue of either parly b enlores
v provisiol of thiz Aereement shail noz e construed o5 & weiver or limitaton af’
thatl e ly's Tight to subsequently sroise and compel steict complisney with every
provizion af thiz Agresment.

s APPLICABLE LAW. This Aprezmen stnl! b peverned by the laws of e Statc
ol Meviacla,

Farly tecaiving services:
Pieachers Coffee, lny.

B M-.f@ﬂxﬂmm;ﬂﬂ_. —____

Twuce Parlowin
President

Tarty providing services:
Thewe Lot

¥ (pon ot
B i‘mmmgy LA S —
Tnwe Ueglowin
| Jeveloper

Initial Company Information and Disclosure Statement
Page 35 of 69



CONSULTING, NON-DISCLOSURE, AND CONFIDENTIALITY AGREEMENT
BETWEEN
MAFRIIUANA, INC.
AND
DAVID M. TOBIAS

THIS CONTEACT 15 made and entered mto this 2nd day of August, 2011 by and between
Marijuana, Inc., an Colorado corporation, herein referred to as MI and David M. Tobias.

The Parties, MI and David M. Tobias, enter this Consulting, Non-Disclosure, and Confidentiality
agreement for the mutual consideration as set forth herein.

Whereas MI i3 in the business of consulting, mstructing, sales and all other aspects of legal
medical marjuana distribution and use and any other legal purpose;

Whereas MI has conceptualized, come up with ideas for'and or planned to develop certain
mcluding but not limited to products asseciated with same;

Whereas MI has composed or will compose certain texts, shideshows and presentation in various
media useful for consulting and instruction of others involved in legal medical marijuana
distnbution and use;

Whereas MI has conceptualized, come up with ideas for'and or planned to develop certain
unique business opportunities in retail consumer goods;

Whereas MI desires David M. Tobias to provide consulting services to the corporation to assist
i day-to-day operations of the company as President with such duties as are normally associated
with such role;

Whereas David M. Tobias desires to be a consultant for MI in such capacity;

Whereas within his duties David M. Tobias shall be privy to certain confidential matters as well
as products, processes, fornmlae, texts, 1deas, concepts and trade secrets for which are, have
been, or will be filed as a patent. trademark or copyright and would otherwise gain intellectial
property protection within the United States;

Whereas David M. Tobias acknowledges that as a consultant of ML he will have access to
certain proprietary information, concepts and trade sectets, incloding but not limited to customer
hists, marketing techniques. analytical market data, manufacturing and/or organic growth
techniques and processes, product refinement and development, sales data, supplier information,
product pricing methods and mformation, and all other information i any form related to the
development, production, marketing and sale of MI products and materials.

Initial Company Information and Disclosure Statement
Page 36 of 69



oY

1. Consulting Agreement: David M. Tobias will provide consuling services Lo MI under
the terms below as President. Nothing under this sgreement shall be interpreted to alter
“evada employment andfor contract .aw.

MNow therefore the Parties agree as follows:

Compenzation: David M. Tohias shall receive twenty five million (25,000,000)
shares of common stock of Marijnana, Ine. restricted by Section 144 when
Marijuana, Tne. 35 able to issue such shares.

b. Additional Compensation: David M. Tobias shall receive tweaty five million
{(25,0041,000) shares of common stock of Marijuana, Inc. restricted by Section 144
when Marijuana, Inc. Shares o vest at the rate of one million (1,000,000) shares
per month for 25 months begitining in the sccond month alter the date of tis
agresment.

c. David M. Tohias shall be reimbursed for reasonahle cravel expenses within therty
days of filing 2xpense reports.

d, Benefits: David M. Tobias shall be offcred health msurance and MT shall pay the
premium associated therewith, if and when svailahle/nffored. Additonal henefits
suci a5 g reliremen: plan and/or other types of ingurance may be affered in the
future.

e. Supervisor: Bruce Perlowin, or his successor, and any person he should so

destgnate shall serve as David M. Tobiaz"s supervisor and direct report, David M,

Tohias shall alsa report directly to the Board of Directors,

4.

2. Waiver of Rights to Imellcerual Property: David M. Tobias agrees that all work
performed for MT is “work-far-hire™ end that he waives any and all right, title, or interest
in zny works of authoeship, works-mude-loe-hire, inventions, patents, trademarks, service
miarks, trade names, logos, copyrights, mask works, confidential business information
including formulas, compositions, manafacturng and productien processes and
technigues, protatypes, technical data, design, drawings, diskettes, stored data, swinch,
application, opcrating system, specifications, lists ol and data relating 1o, current, prior
and prospective cuslomers and suppliers, pricing and cost informatios, business and
|:m:kﬂ_|.in,g plans and proposals), computer software and any other intellectwal property
coneeived or developed by David M. Tobias while providing scrvices to MI or in which
David M. Tomas has or may have any proprietary rights (“intellectual property™) and
transfers any such right, title or interest which David M. Tobias has or may have in the
inteéllectual property to M1,

3. Nondisclosure and Coafidentiality Agreement: David M. Tobias agrees thar be shall
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4, Hiach of Nundisclosure ami Confideataling Avreement: B is widaplogd and agrred thit
napnsy damages are not an eyelusive iemedy o braach of this Apreemont hut ehall be i
eltdiEfon to alb niber rempcdies avaiteble at Jaw o e gally o M.

& Dufumation: Inthe event of termimzucn by the comrpaity or volunlarily, David M_Tolas
Blrecs To rot make any disperaging nosarks rgending the oompeny, its oportions,
arlior pevsonaet that fivay deorisn eaeatly i pact Marijuana, Tne.'s o any individual{sy
razocizted with Mariang, Tnc."s wpieetien in the markeiplace, T the sbsence of writls
permiassion to the cootrary e auoiood Ginpeay pezsoneel, David M, Tobiaz shall
reapand oo any requests for infoimsation relating o M1, it operations, undfor perspanel
wirly “iuy nrmient” and shall divect 2oy i il to approprate persannel o MT
¥urther, David M. Tebias ghid| non seiliate oy cormanunications canceoning ME withow
wiritten nerission of authos eed wovnpgny porze wel, Dawid M. Tobias agres s that
da MAge ] I"Ehtil‘rg'lﬂ digparuing verarks shali ot be tiovited oo direcr damsﬁs. Lt shall
inclede incidencal danage s goch & reéeotons in e vl e of MI's pocdwill.

6, Governinp Law: Thiz Agiesment chail be inin meted In accardanes with the lavs af the
Brote of Nevade,

7. Linlire Amrecient: This Sgreemen: coasfiuees tibe cecire agreement beiween the
paviica. Any ather apreement betw rei (e paitias, wiitlen or oezk, sBall be null and void
e exceution of this Agreement. Ma chanre, piedification, alterrtion or sdditien
t =y provision horgof shail be birding unless inwriting and signed by atthosized
reptesentitives of hoth Pacties, Should any provieon of'ihis Agrecment be desmad
brvalid, fhe remaining provisions ghall eaoeain i Bl force ami gfeal,

B, Ve Any dispun: arising gut of ie relnbed to thes Agicement shafl be vanped i Las
Wegas, Wevadi,

& This coatract shall seporoody ol otbie s diat iagy olherwise be in effcet. The £ fketive,
dat for thiz conmact <hall he the d; 12 Batk paitics exegre the agreenrent, Betow

Vxecowed this Jed day af Augase, 20 L,

Voaoil Some Suseo odesin

Diawid M. Tohias . Muijiana, Tng, |
: By Wit M. Derlawin, £R0
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COMNSTITITNG, NOM-DISCLOSTRE, AND CONFIDENTLALITY AGREGMEN I
BETWTTM
MARILANA, INC.
AMB
CRALG PERLOWIN

TITTR COWTRACT is made and eacared inli: this 2nd day of Avmnss, 200 1 by aod betorcen
Moarijuan, Tne., wn Qusgon corporation, heesin rolared w as b and Craig Perfowin.

The Parties, MI amd Cralg Perluwin, cuter this Conaoiting, Won-Disclosure, and Com Fdentinliy
agreanent for the momal eonsideration as st forth Liersin,

Wheress ML iz in the business ol consulling, instructing, sales and all other wpects of legal
trieclical memjnana distriation aod vse and any other lowal purposc;

¥heraas M1 has conceplualizad, come up with ideas [ortannl or planned 1o develap ceriain
noiaqne formmletiens amd enethinds for the mowth, developoten anid disin bution of maijuana,
inslading but oot limitcd to praduwets wsociated with sane;

Whereas MT has compsed oo will compeoas secain texis, slideshows and presentation in varous
nedia vgefid far comsulling snd instuction of othets invelved in legal medical matijuans
distribution and use;

Whercas MI bas conceptualized, came up with ideas fov'and or planmed o develop certain
unigue budoess opportunities in retaif cansmmer poods:

Wheteas MT desites Craify Padowin te provide comsulling services to the corposation ax
Seerctary and Treasurer ol M7 with sich dutics as are oonnally wesociated with such role:

Whereas Craig Porlowin desives to consull for M in such capacity,

Wherets within his ilefics Craig Polowin shall be privs by certain contidentiol matlers us well as
products, procesae, krmulse, toxis, ideas, concepte and trade scerots for which are, haves bean,
or =il be filed as a patenl, trademek, or copyright and would wiherwise gain intellectual rrapoty
protection within fhe United Siabs:;

Whonaus Craty Forlowin acknowledges that as a consultant of AL, Die will heve ageess to coltain
propuetary infimmativn, concepts and trade seceets, mcluding bt not linoiled Gy sustomer Lists,
marketing techpigques, aaalyviical market dala, mamulihoring andfor organie zrowlh lechuiques
and pracesrer, privlect refmement and develapmenl, sales data, supplier infrmation, prsiuet
pricing methods and infvmmadon, aod all ather infonmaien in any fonn rolated o the
dovelopenznt, peodueticon, marketing and sals of Ml praducts and mesteials,
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Mow theretiore (e Parlies agrer 3z followrs:

1,

Consnlng Apresmenl: Craiy Perlowin will provide congulting services to b1 under Lhe
terms below as Secretaey and Tovwswrer,  Mothing under this agreement shall bo
nborpreied o alver Isevada employment andfor contract Tave.

4. Comapensation; Traig Melowin shl receive tweelve million five huondzed Mg nd
i L 2500, 000} shares of common sloek ' Marijnana, e, restricted by Seclion 14
whem hlurijoun, Tng, iz ablc to izae such shares.

b. Craig Melowin shall he reimbaased for reasonalle travel expenses within thiry
days of flling enpense Temorts,

. Benchits; Craig Merlowin shall be offered health nmwance ane MT shull nay the
rremium pesocisted therewith, (M and when svaclablefoffered. Additionul bencfits
such s a relitement 1pan andéor oftwr dypes of insursoce may be offered in the
funue.

d. Supervisor: Broee Perlowin, or has successcr, and any person he should so
desiynate shall serve as Crudg Perlowin’s supervisar and direet roport, Craig
Forlowin shall also report diveetly to the Beard of Diieclors.

Waiver of Rights b Intelloctual Propecey: Oray Perlowin agroes that all ok performe
for Ml is “work-forvire” and that be waives any and all right, title, o iwtercst in any
works of authorship, works-made-for-hire, iwvoations, patents, ralemarks, sorvic:
marks, tiade names, legos, copyrighls, meask works, confidzatial bosiness informarien
(imeluding formulas, compesttions, nanulueturing and production processes und
Lechmigues, prolutypes, tochnical data, desipn, drawings, dickettes, stored data swilch.,
application, aperating syuban, specifications, Lists of and dala refating to, comen, teior
and prospective cosloners and suppliers, priclng and coal infrmulion, fusinese and
matasting plans and proposals), computer saftwars aod any oer inlellesival propenty
amesived or developed by Crais Perluwin while providing services 1o M1 orin which
Craip Perlawin hag or may Lave any peopadslury rghts (“intellectual properts™) and
tranafera any such righl, 4itls or intevest which Craig Perlowin bas or may have in e
intellectual properly o ML

Hundizelosurz and Contidentinline Agronmont: Cralg Perlowin uyrees thet be shall net
diaclose, to Ay person of eolity, and shall keop atrictly confidentizl all concepts, ideas,
priduct §, inventions, patents, confidenliul husiness information inclhuding lbormulye,
campeslinms, manufactiong and prodoclion procesacs aod techmiques, prior and
prospective cwilimery and supplicrs, pricing awd cost infommation, bosiness and
marketing plans and premaosals) dizevased or cxchanged by any msdiom with MI

Ercach of Nondizclosure and CunlMilentdiality Agveement: It is yoderslood and agreed that
memey daunges are not an exclusive cemedy for breach of thia Agresman but shall be in
adiitivn 1 all other remedies available al lww or equite to ML

Defamation; Tu (e ovust o tormination hy the ermpemy oo voluatarily, Craiz Perlowin
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#jrrees 1o not iake sy disperaeing remarks reparding e coupricy, 8 Operations, sndfor
petsonoe] that may fetrizoaniadly impact Myfhusns, e s oo ay individnal{a) associstod
with Barimana, tue."s ceputation i e marketplice. In dhe absonee of written
permssion to the contary forg apthorized oxtwpany pemonncd, Craiz Perlowin shall
respond fo any requosts for infiwmation relatiog to ML, ity opers jons, sndfor personns]
with “no comment™ and shall direct any inquiries to appropdae pesorme] a MI

Further, Craig Pedvwvin shall uet initiate any commundcations concerning T without
written prrmoivsion of suthorized compans porsonnel, Craie Pedowin apmees thul
damames relading 10 dispenagng remarks shall not be Hrdred 10 direct darmages, bl shall
pcdiede Inciderial demages mech as redictions in.the vrlug of MI's gopdwill

f Governdng Law: This Agreement shedl be interpreted in aceondance with the laws of the
State of Mevada,

7. Entire Agreements This Apreceent consdtutes the antive apreement hetoress e paries.
Any gther agreement betweren the parties, written or oral, shall be onll sed void open
crooulion of thia Agreament, Mo dhmge, mesification, alteration or addifion o ane
ferowieivme hereod shall be mnding waidess m o wetimg aod sumed by suthorized
reprarentatives of both Parties. Showld any provision of dhin Agresment be decmad
ireralid, the remaining provisions Sill remain in ] Jooee and efferct,

£, Veome: Any dispube smising out af or related mo this Agreement shall be vemgedin Tas
Wiy, Mevada,

9. This combiact shall supercede all ofiers Qe oy othewise be o offect, The elfeotive
date for fhis contract shall ba the date berh parties sxeots e apreemest, below,

Exccaied this 2nd day ol Asgest, 2001,

~ (sue @M-“ Boizzes Biolluria
Crag Perlowip Marijuans, Inc.
By Browe M, Perlomnin, CRO
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Item 19 Articles of Incorporation and Bylaws.
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MARIJUANA, INC.

(These Amended and Restated Articles of Incorporation cormrectly set forth, amend. and restate,
the provisions of the Articles of Incorporation of Manjuana, Inc., (the "Corporation”), as
amended and currently in effect. These Amended and Festated Articles of Incorporation contain
amendments that were adopted by the shareholders of the Corporation. The mumber of votes cast
for the amendments and this restatement, by each voting group entitled to vote separately omn the
amendments and this restatement, were sufficient for approval by that voting group. These
Amended and Restated Articles of Incorporation supersede all other Articles of Incorporation of
the Corporation and all amendments and Articles of Amendment thereto. The Articles of
Incorporation of the Corporation are hereby amended and restated in the following manner:

ARTICLEI
The name of the corporation shall be Manjuana, Inc.
ARTICLETT

The purpose for which the corporation is orgamized 15 to transact all lawful busmess for which
corporations may be incorporated pursuant to the Colorado Corporation Code. The corporation
shall have the powers provided for in the Colorade Corporation Code with respect to
corporations.

ARTICLE III

The total number of shares of stock that the Corporation shall hawve authonty to issue is Three
Billion Seven Hundred Fifty Million (3,730,000,000) conzizting of Three Billion (3,000,000,000)
shares of Common Stock, par value $0.00001 per share ("Common Stock"), and of Five Hundred
Million (300,000,000} shares of Preferred Stock, par value $0.00001 per share ("Preferred
Stock”™), and of Two Hundred Fifty Million (250, 000,000} shares of Preferred K Stock, par value
$0.00001 per share ("Preferred K Stock"™).

Shares of Preferred Stock of the Corporation may be 1ssued from time to time in one or more
series, each of which shall have such distimetive designation or title as shall be determmed by the
Board of Directors of the Corporation ("Board of Directors™) prior to the issuance of any shares
thereof. Preferred Stock shall have such voting powers, full or limited, or ne voting powers, and
such preferences and relative, participating, optional or other special rights and such
qualifications, linitations or restrictions thereof, as shall be stated in such resclution or
resolutions providing for the issue of such class or series of Preferred Stock as mavbe adopted
from time to time by the Board of Directors prior to the issuance of any shares thereof. The
number of authornized shares of Preferred Stock may be mereased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of a majonty of
the voting power of all the then outstanding shares of the capital stock of the corporation entitled
to vote generally in the election of the Directors (the "Voting Stock"), voting together as a single
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class, without a separate vote of the holders of the Preferred Stock, or any series thereof, unless a
vote of any such holders 13 required pursuant to any Preferred Stock Designation.

At any time after the effectiveness of the filing with the Secretary of State of Colorado of this
Second Amended and Restated Articles of Incorporation adding this paragraph to the
Corporation’s Arficles of Incorporation, the Board of Directors may resolve to make each one
hundred (100) shares of Common Stock issued and outstanding after the filing of such Second
Amended and Restated Articles of Incorporation as aforesaid shall then be combined into one (1)
share of vahidly 1ssued, fully paid and non-assessable Common Stock. As soon as practicable
after such date, the Corporation shall reguest holders of the Commen Stock to be combined in
accordance with the preceding to swrender certificates representing their Commen Stock to the

Corporation’s authonized agent, and each such shareholder shall recerve upon such smrender one
or more stock certificates to evidence and represent the mumber of shares of Commeon Stock to
which such shareholder 1s entitled after the combination of shares provided for herein; provided,
however, that this Corporation shall not issue fractional shares of Commoen Stock in connection
with this combination, but all fractional shares that would otherwise result shall be rounded up to
one whole share of Common Stock. The effective date of such combimation will be set by
FINEA.

ARTICLE IV

The corporation shall have perpetual existence.
ARTICLEV

The governing board of this corporation shall be kmown as the Board of Directors, and the
number of directors may from time to time be mereased or decreased in such manmner as shall be

provided by the Bylaws of this corporation.

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized:

(2} To manage and govemn the corporation by majority vote of members present at any regular or
special meeting at which a quorum shall be present unless the act of a greater number 15 requred
by the laws of the state of incorporation, these Articles of Incorporation, or the Bylaws of the
Corporation.

(1) To make, alter, or amend the Bylaws of the corporation at any regular or special meeting. (c)
To fix the amount to be reserved as working capital over and sbove its capital stock paid m. (d)

To authorize and cause to be executed mortgages and liens upon the real and personal property
of this corporation.
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(&) To designate one or more committees, each committee to consist of two or more of the
directors of the corporation, which, to the extent provided by resolution or in the Bylaws of the
corpoeration, shall have and may exercise the powers of the Board of Directors in the
management of the business and affairs of the corporation. Such committes or committees shall
have such name or names as may be stated i the Bylaws of the corporation or as may be
determined from time to time by resolution adepted by the Board of Directors.

The Board of Directors shall have power and authority to sell, lease, exchange or otherwise
dispose of all or substantially all of the property and assets of the corporation, if in the usual and
regular course of its business, upon such terms and conditions as the Board of Directors may
deternine without vote or consent of its shareholders.

The Board of Directors shall have power and authority to sell, lease, exchange or otherwise
dispose of all or substantially all the property or azsets of the corporation, including its goodwill,
if not in the usual and regular course of its business, upon such terms and conditions as the Board
of Directors may determine, provided that such sale shall be authorized or ratified by the
affirmative vote of the shareholders of at least a majonty of the shares entitled to wote thereon at
a shareholders’ meeting called for that purpose, or when anthorized or ratified by wnitten consent
of the shareholders.

The Board of Directors shall have the power and anthority to merge or consolidate the
corporation upon such terms and conditions as the Board of Directors may anthorize, provided
that such merger or consclidation is approved or ratified by the affiruative vote of the
shareholders of at least a majonty of the shares entitled to vote thereon at a shareholders mesting
called for that purpose, or when autherized or ratified by the written consent of the shareholders.
The corporation shall be dissolved upon the affirmative vote of the shareholders of at least a
majority of the shares entitled to vote thereon at a meeting called for that purpose, or when
authorized or ratified by the written consent of the shareholders.

The corporation shall revoke volontary dissolution proceedings upon the affirmative vote of the
shareholders of at least a majority of the shares entitled to vote at a meeting called for that
purpose, or when authorized or ratified by the written consent of the shareholders.

ARTICLE VI

The following provisions are inserted for the management of the business and for the conduet of
the affairs of the corporation, and the same are in furtherance of and not in limitation of the
powers conferred by law.

No contract or other transactions of the corporation with any other person, firm or corporation, er
in which this corporation is interested, shall be affected or invalidated by (a) the fact that any one
or more of the directors or officers of this corporation is interested m or is a director or officer of
such other firm or corporation; or (b) the fact that any director or officer of this corporation,
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mdividually or jemtly with others, may be a party to or may be mterested in any such contract or
transaction, so long as the contract or transaction is autheorized, approved or ratified at a meeting
of the Board of Directors by sufficient vote thereon by directors not interested therein, to whom
such fact or relationship or interest has been disclosed, or so long as the contract or fransaction is
fair and reasonable to the corporation. Each person who may become a director or officer of the
corporation is hereby relieved from any hiabality that might otherwise anse by reason of lus
contracting with the corporation for the benefit of himself or any firm or corperation in which he
may be n any way interested.

The officers, directors and other members of management of this corporation shall be subject ta
the doctrine of corporate opportunities only insofar as it applies to business opportunities in
which this corporation has expressed an interest as determined from time to time by the
corporation’s Board of Directors as evidenced by resolutions appeanng in the corporation's
minutes. When such areas of nterest are delineated, all such business opportunities within such
areas of interest which come to the attention of the officers, directors and other members of
management of this corporation shall be disclosed promptly to this corporation and made
available to it. The Board of Directors may reject any business opportumity presented to 1t and
thereafter any officer, d]r&ﬂtururuﬂ:mmﬂmb&rufmﬂmgﬂmnlmyawﬂhlmmlfofmh
opportumity. Unfil such time as this corporation, through its Beard of Directors, has designated
an area of mterest, the officers, directors and other members of management of this corporation
shall be free to engage in such areas of interast on their owrn, and the provisions hereof shall not
himit the rights of any officer, director or other member of management of this corporation to
continue a business existing pricr to the time that such area of interest is designated by this
corporation. This provision shall not be construed to release any employee of the corporation
{other than an officer, director or member of management) from any duties which he may have
to the corporation.

ARTICLE VII
Each director and officer of the corporation shall be indemwnified by the corporation as follows:

{(2) The corporation shall mdemnify any person who was or is a party, or is threatened to be made
a party, to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
corporation), by reason of the fact that he, or she, 15 or was a director, officer, employee or agent
nftbemrporaﬁmnrisnrwassuvingatﬂmreque&toﬂhnmrpﬂmﬁmasadjmdor,ofﬁm,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (mcluding attomeys' fees), judgments, fines and amounts paid n settlement,
actually and reasonably meurred by him, or herein connection with such action, suit or
proceeding, if he, or she, acted in good faith and in a manner he, or she, reasonably believed to
be in, or not opposed to, the best mterests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his conduct was unlawful. The
termmation of any action, snit or proceeding by judgment, order, settlement, conviction or upon
a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person
did not act in good faith and in a manner he reasonably believed to be in, or not opposed to, the
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best interests of the corporation and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawfl.

(1) The corporation shall indemmify any person who was or is a party, or is threatened to be
made a party, to any threatened, pending or completed action or suit by or in the right of the
corporation, to procure a judgment m its favor by reason of the fact that he is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, parmership, jomnt
venture, trust or other enterprise against expenses {(inchiding attorney's fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or smt, if
he acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the
best interests of the corporation, except that no indemmification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable for
negligence or misconduet in the performance of his duty to the corporation, unless, and only to
the extent that, the court in whach such action or suit was brought shall determine upon
application that, despite the adjudication of liability, but in view of all circumstances of the case,
such person 1s famrly and reasonably enfitled to indemmification for such expenses which such
court deems proper.

(c) To the extent that a director, officer, employee or agent of the corporation has been successful
on the merits or otherwise in defense of any action, suit or proceading referred to -in Sections (a)
and (b) of this Article, or in defense of any claim, issue or matter therein, he shall be ndemnified
against expenses (Including attomeys' fees) actually and reasonably incurred by him in

{d) Any indenmification under Section (a) or (b) of this Article (unless ordered by a court) shall
be made by the corporation cnly as autherized in the specific case upon a determination that
mdemnification of the officer, director and employee or agent is proper in the circumstances,
because he has met the applicable standard of conduct set forth in Section (a) or (b) of this
Article. Such determination shall be made (i) by the Board of Directors by a majority vote of a
quorum, consisting of directors who were not parties to such action, suit or proceeding, or (ii) if
such quorum 15 not obtamable or, even if obtamable, if a quonum of disinterested directors so
directs, by independent legal counsel in a written opimion, or (i) by the affirmative vote of the
holders of a majonity of the shares of stock entitled to vote and represented at a meeting called
for such purpose.

(&) Expenses (incloding attorneys' fees) incuured mn defending a civil or criminal action, suit or
proceeding may be paid by the corporation in advance of the final dispoesition of such action, suit
or proceeding, as authorized m

Section (d) of this Article, upon receipt of an undertaking by or on behalf of the director, officer,
employee or agent to repay such amount, unless it shall ultimately be determined that he is
entitled to be indemmified by the corporation as authonized m this Article. (f) The Board of
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Directors may exercise the corporation's power to purchase and maimtain insurance on behalf of
any person who 1s or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any hiability asserted
against him and imewrred by him in any such capacity, or ansing out of his status as such,
whether or not the corporation weould have the power to indemmify him against such liabihity

(g) The indemmification provided by this Article shall not be deemed exchisive of any other
rights to which those seeking mdemnification may be entitled under these Articles of
Incorporation, the Bylaws, agreements, vote of the shareholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while
holding such office, and shall contimne as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs and personal representatives of such

a PETSOI.
ARTICLE VIII

The registered and principal office of said corporation shall be located at the offices of its
registered agent, and the registered agent of the corporation at such address shall be Corporation
Service Company, which may be changed at any time by Resolution of the Board of Directors.
Part or all of the business of said corporation may be carried on in the County of Denver, or any
other place in the State of Colorado or beyond the limits of the State of Colorado, in other states
or temitories of the United States and n foreign countries.

ARTICLE IX

Whenever a compromise or arrangement is proposed by the corporation between it and its
creditors or any class of them, and/or between said corporation and its shareholders or any class
of them, any court of equitable junsdiction may, on the application in a summary way by said
corporation, or by a majority of its stock, or on the application of any receiver or receivers
appointed for said corporation, or on the application of trustees in disselution, order a meeting of
the creditors or class of creditors and/or of the shareholders or class of shareholders of said
corporation, as the case may be, to be notified in such manner as the said court decides Ifa
majority in mumber, representing at least three-fourths in amount of the creditors or class of
creditors, and/or the holders of a majority of the stock or class of stock of said corporation, as the
case may be, agree to any compromise or arrangement and/or to any reorgamzation of said
corporation, as a consegquence of such compromise or amangement, the said compromise or
arrangement and/or the said reorgamzation shall, if sanctioned by the court to which the said
application has been made, be binding upon all the creditors or class of creditors, and/or on all
the shareholders or class of shareholders of said corporation, as the case may be, and also on said

corporation.
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ARTICLEX

No shareholder in the corporation shall have the preemptive right to subscnibe to any or all
additional 1ssues of stock and/or other securities of any or all classes of this corporation or
securities convertible mto stock or camrying stock purchase warrants, options or privileges.

ARTICLE X1

Meetings of shareholders may be held at any time and place as the Bylaws shall provide. At all
meetings of the shareholders, one-third of all shares entitled to vote shall constitute a quorum.

ARTICLE XII
Cumulative voting shall not be allowed.
ARTICLE X1

These Articles of Incorporation may be amended by resolution of the Board of Directors if no
shares have been issued, and if shares have been 1ssued, by affirmative vote of the shareholders
of at least a majority of the shares entitled to vote thereon at a meeting called for that purpose, or,
when anthomized, when such action is ratified by the written consent of the shareholders.

ARTICLE X1V

Amny action for which the laws of the State of Colorado require the approval of two-thirds of the
shares of any class or series entitled to vote with respect thereto, unless otherwise provided m the
Articles of Incorporation, shall require for approval the affirmative vote of a majority of the
shares of any class or senes outstanding and entitled to vote thereon.

Amny action required by the Colorado Corporation Code to be taken at any annual or special
meeting of shareholders, or any action which may be taken at any ammual meeting or special
meeting of the shareholders, may be taken without a meeting, without prior notice, and without a
vote, if shareholders, holding shares having not less than the mimimum number of votes that
would be necessary to authorize or take such action at a meeting at which all of the shares
entitled to vote thereon were present and voted, consent to such action In writing.

ARTICLE XV
No director shall be personally hiable to the corporation or any shareholder for monetary

damages for breach of fiduciary duty as a director, except for any matter in respect of which such
director shall be liable under
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BY-LAWS
of
MARITUANA TNC.

Section 1. Identification: The name of the Corporation is Marijuana, Inc. The state of
mcorporation 1s Colorado. The date of meorporation is January 16, 2008

Section 2. Location: The current principal office of the Corporation is the Holly Sugar Building,
2 North Cascade Avenue, Colorado Springs, Colorado 80903, The address of the registered
office for service of process in the State of Colorado is 1560 Broadway, Suite 2090, Denver, CO
80202. The Corporation may have such other offices, within or without the State of Colorado, as
the Board of Directors may designate or as the business of the Corporation may require.

Section 3. Seal: The zeal of Marijuana, Inc. shall have mscribed on it the name Manjuana, Inc.,
the year 2008 and the words "Corporate Seal”. The words "Corporate Seal” may be used as a
facsimile of or as the seal.

Section 4. Fiscal Year: The fiscal year of the Corporation shall begin on the first day of each
January and end on the last day of each December. The fiscal year may be modified only by
Board of Directors resclution.

Section 3. Place of Meeting: The Board of Directors may designate any place, either within or
without the State of Colorado, as the place of meeting for any annual, regular or special
shareholder meeting called by the Board of Directors. A warver of notice signed by a majority of
Shareholders entitled to vote at a meeting may designate amy place, either within or without the
State of Colorado, as the place for holding such meeting. If the place of meeting is not
designated, or if a special meeting is otherwise called, the place of meeting shall be the principal
office of the Corporation in the State of Nevada.

Section 6. Anmual Shareholder Meeting: The Annual Meetng of the Shareholders shall be held
on the 15th day of January, of each calendar year or such other day or month as shall be fixed by
the Board of Directors. The purpose of the Anmual Meeting of the Shareholders wall be to elect
Directors and to transact such other business as may come before the meeting. If the day fixed
for an Annnal Meeting is a legal holiday, such meeting shall be held on the next succeeding
business day. If the election of Directors is not held on the day designated herem for any Anmmal
Meeting of the Shareholders, or at any adjournment thereof, the Board of Directors shall canse
the election to be held at a special meeting of the Shareholders as soon thereafter as conveniently
possible.

Section 7. Special Shareholder Meeting: Unless otherwise prohibited by statute, special
shareholder meetings may be called by the Chief Executive Officer (CEQ) or the Board of
Directors for any purpose. The CEO shall call a Special Meeting of the Shareholders at the
request of the holders of not less than ten percent of the cutstanding shares of the Corporation
entitled to vote at such meeting. The cost of any Special Meeting of the Shareholders called by a
Shareholder over the objection of the Board of Directors shall be borme by the Shareholder
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Section 8. Meeting Notice: Written notice stating the place, day, hour and purpose of each
Anmual and Special Meeting of the Shareholders shall be delivered personally or by U.S. Mail in
a postage pre-paid envelope, not less than ten (10) nor more than sixty (60) days before the date
of such meeting, and if mailed. it shall be addressed to such Shareholder at his address as it
appears on the record of shareholders, unless such Shareholder shall hawve filed with the
Secretary of the Corporation an altemative address (in writing) in which case notice shall be
addressed to such Shareholder at such alternative address. Amy such notice shall indicate that it
1z being 1ssued at the direction of the Board or the CEOQ, or whomever shall have called the
meeting. Notice of any meeting of Shareholders shall not be reguired to be given to any
Shareholder who shall attend such meeting in person or by proxy and shall not, prior to the
commencement of such meeting, protest the lack of notice, or who shall deliver a signed waiver
of notice, In person or by proxy for such meeting before the start of such meeting. Unless the
Board fails to fix a new record date for an adjouned meeting, notice of such adjoumned meeting
need not be given, if the time and place to which the meeting shall be adjoumed is announced at
the meeting at which the adjoumment is taken.

Section 9. Waiver of Notice: A Shareholder, either before or after a Shareholders’ mesting, may
walve notice of the meeting, which waiver of notice must be in writing, and his waiver shall be
deemed the equivalent of receiving notice. Attendance at a Shareholder's Meetng, either in
person or by proxy, of a person entitled to notice shall constrte a waiver of notice of the
meeting, unless such Shareholder attends for the express purpose of objecting to the transaction
of business on the ground that the meeting was not lawfully called or convened.

Sectionl0. Quomum: At all Shareholder Meetings, the holders of a majonty of the issued and
outstanding stock of the Corporation entitled to vote, represented in person or by proxy, shall
constitute a quorum at a meeting of Shareholders. In the absence of a quorom, the holders of a
majorty of the shares of stock present m person or by proxy and entitled to vote may adjourn the
meeting from time to time. At any such adjourned meeting at which a quonum may be present,
any business may be transacted which might have been transacted at the meeting as oniginally
called The Shareholders present at a duly organized meeting may continue to transact business
unti] adjournment, notwithstanding the withdrawal of enough Shareholders to leave less than a

UOTUI.

Sectionl]. Orgamization: At each meeting of Shareholders, the CEQ or, in hus absence, the
Secretary, shall act as Charrman of the meeting. The Secretary, or in his absence or inability to
act, the person whom the Chairman of the mesting shall appoint, shall act as Secretary of the
meeting and keep the minutes thereof.

Sectionl2. Order of Business: The order of business at all meetings of the Shareholders shall be
determined by the Chairman of the meeting.

Section 13. Voting of Shares: Each ontstandmg share shall be entitled to vote upon each matter
submitted to a vote at a meeting of Shareholders, as follows:
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(1) Vote Per Share: Except as otherwise provided by statute or in the Articles of Incorporation,
each holder of record of shares of stock of the Corporation having woting power shall be entitled,
at each meeting of the Shareholders, to one vote for every share of such stock standing in his
name on the record of Shareholders of the Corporation:

(2) on the date fixed as the record date for determiming the Shareholders who shall be entitled to
notice of, and to vote at, such meeting (as set forth in Section 13 of Article IIT of these By-laws);

or

(1) if such record date shall not have been so fixed, then as of 3:00 pm. of the date next
preceding the day on which notice thereof shall be given.

(2) Voting Authenity for Corporate Action: Except as otherwise provided by statute or the
Articles of Incorporation, any corporate action to be taken by vote of Shareholders shall be
authorized by a majority of the votes cast at a meeting of shareholders by the holders of shares
present in person or represented by proxy and entitled to vote on such action. Unless required by
statute or determined by the Chairman of the meeting to be advisable, the vote on any question
need not be by ballet. On a vote by ballot, each ballot shall be signed by the Shareholder voting,
or by his proxy, if there be such proxy and shall state the number of shares voted.

(3) Corporate Ownership of Voting Shares: Shares standing in the name of another corporation,
domestic or foreign, may be voted by the officer, agent, or proxy designated by the By-Laws of
the corporate shareholder or, m the absence of any applicable By-Law, by such person as the
board of directors of the corporate shareholder may designate. Proof of such designation may be
made by presentation of a certified copy of the by-laws or other instrument of the corporate
shareholder to the Chairman of the Shareholder Meeting at the time the votes of such corporate
Shareholder are cast. In the absence of any such designation or, in case of conflicting
designation by the corporate shareholder, the chairman of the board, chief executive officer, the
president, any vice president, the secretary, and the treasurer of the corporate shareholder shall
be presumed to possess, in that order, authority to vote such shares.

{(4) Shares Held in a Fiduciary Capacity: Shares held by an administrator, executor, guardian, or
conservator may be voted by him, either in person or by proxy, without a transfer of such shares
mto his name. Shares standing m the name of a frustee may be voted by him exther m persen or
by proxy, but no trustee shall be entitled to vote shares held by him without a transfer of such
shares mto his name.

(3) Receiver Shares: Shares standing in the name of a receiver may be voted by such recerver,
and shares held by or under the control of a receiver may be voted by such receiver without the
transfer of such shares into his name, 1f such authonity is contained in an appropriate order of the
court by which such receiver was appointed.

(6) Pledged Shares: Unless otherwise provided by Shareholder Agreement, a shareholder whose
shares are pledged shall be entitled to vote such shares until the shares have been transferred mto
the name of the pledgee, and thereafter the pledgee or his nommee shall be entitled to vote the
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shares so transferred, subject to any restrictions imposed upeon such shares or pledges by
Shareholder Agreement and of which such pledgee has notice.

{7) Treasury Stock: Treasury shares or shares held by another corporation, if a majonity of the
shares entitled to vote for the election of directors of such other corporation are held by
Marijuana, Inc., shall not be voted at any Shareholder Meeting or counted in determiming the
total number of cutstanding shares at any given time for purposes of any Shareholder Meeting.

(2) Redeemed Shares: On and after the date on which written notice of redemption of
redeemable shares has been mailed to the holders thereof and a sum sufficient to redeem such
shares has been deposited with a bank or trust company with irrevocable instruction and
authority to pay the redemption price to the holders thereof upon surrender of certificates
therefore, such shares shall not be entitled to vote on any matter and shall not be deemed to be
outstanding shares.

Section 14. Voting Fecord: Shareholder lists shall be developed and maintaimed, as follows:

(1) Shareholder List: The officer or agent having charge of the stock transfer books for shares of
the corporation shall make, at least ten days before each meeting of Shareholders, a complete hist
of the Shareholders entitled to vote at such meeting or any adjoumment thereof, with the address
of, and the number and class and seres, if any, of shares held by each Shareholder. Such list
shall be kept on file at the principal place of business of the Corporation for a period of ten days
prior to such meeting and shall be subject to inspection by any shareholder at any time during
business hours. Such list shall also be produced and kept open at the time and place of the
Shareholder Meeting and shall be subject to the mspection of any Shareholder at any time during
such meeting.

(2) Shareholder List Examination: The onigmal stock transfer books shall be prima facie
evidence as to who are the Shareholders entitled to examme such shareholder lists or transfer
books, or to vote at any meeting of Shareholders.

(3) Meeting Adjoumment on Demand: If the requirements of this section have not been
substantially complied with, the meeting shall be adjourned until the requirements are complied
with on the demand of any Shareholder in person or by proxy.

(4) Liabihity for Failure to Adjourn: If, upon the demand of any Shareholder made pursnant to
subsection (3), the meeting iz not adjourned by the officers of the Corporation and the list is not
produced, such officers shall be liable to any Shareholder suffering damage on account of the
failure to produce such list.

(3) Failure to Comply without Demand: If no such demand is made, failure to comply with the
requirements of this section shall not affect the validity of any action taken at such mesting.

Section 13. Inspectors: The Board may, in advance of any meeting of Shareholders, appoint one
oT more inspectors to act at such meeting or any adjournment thereof. If the inspectors shall not
be so appomted or if any of them shall fail to appear or act, the Chairman of the meeting may

Initial Company Information and Disclosure Statement
Page 54 of 69



appoint one or more inspectors. Each inspector, before entering upon the discharge of his duties,
shall take and sign an cath to execute the duties of mspector at such meeting faithfully, with
strict impartiality and according to the best of his ability. The mspector shall determine the
number of shares cutstanding and the voting power of each, the munber of shares represented at
the meeting, the existence of a quormum, the validity and effect of proxies, and shall receive votes,
ballots or consents, hear and determine all challenges and questions anising m connection with
the right to vote, count and tabulate all votes or ballots or consents, determine the result, and do
such acts as are proper to conduct the election or vote with faimess to all Shareholders. On
request of the Chairman of the meeting or any Shareholder entitled to vote thereat, the mspectors
shall make a report in writing of any challenge, request or matter determined by them and shall
execute a certificate of any fact found by them. No director or candidate for the office of
director shall act as an mspector of an election of directors. Inspectors need not be shareholders.

Section 16. Proxies: Voting proxies shall be exercized as follows:

(1) Bight of Proxy: Ewery shareholder entitled to vote at a meeting of shareholders or to express
consent or dissent without a meeting, or his duly authonized a -in-fact, may anthorize
another person or persons to act for him by proxy.

(2) Vahdity of Proxy: Proxies must be signed by the Shareholder or lis attomey-in-fact A
proxy shall not be valid after the expiration of 11 months from the date thereof unless otherwise
provided in such proxy. A proxy shall be revocable at the pleasure of the Shareholder executing
it, except as otherwise provided in this section.

(3) Death of Shareholder: The authority of the holder of a proxy to act shall not be revoked by
the incompetence or death of the Shareholder who executed the proxy unless, before the
authority is exercised, written notice of an adjudication of such incompetence or of such death is
received by the corporate officer responsible for mantaining the hst of shareholders.

{4) Record Holder as Pledgee: Except when other provisions shall have been made by written
agreement between the parties, the record holder of shares which are held by another as pledges
or otherwise as a secunity, or which belong to such other person, shall 1ssue to the pledgor or to
such owner of such shares, upon the demand therefore and payment of necessary expenses
thereof a proxy to vote of take other action thereon.

(3) Irrevocability: A proxy which states that it is irevocable is imevocable when it 13 held by
any of the following:

(a) A pledgee;

(1) A person who has purchased or agreed to purchase the shares;

{(c) A creditor of the Corporation who extends or confinues credit to the Corporation in
consideration of the proxy, if the proxy states that it was given in consideration of such extension
or continuation of credit, the amount thereof, and the name of the person extending or continuing
credit;
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{d) A person who has contracted to perform services as an officer of the Corporation, if a proxy
1z required by the contract of employment and if the proxy states that it was given in
consideration of such contract of employment and states the name of the employee and the

period of employment contracted for;
(&) A nomines of (a), (b), (c), or (d).

(6) Revocability: A proxy may be revoked, notwithstanding a provision making it imevocable,
by a purchaser of shares without knowledge of the existence of the provision, unlass the
existence of the proxy and its mevocability is noted conspicuously on the face or back of the
certificate representing such shares.

{7) Multiple Anthority: If a proxy for the same shares confers authonty upon two or more
persons and does not otherwise provide, a majority of them present at the meeting, or if only one
15 present then that one, may exercise all the powers conferred by the proxy; but if the proxy
holders present at the meeting are equally divided as to the right and manner of voting in any
particular case, the voting of such shares shall be prorated in such particular case.

(2) Substitution: If a proxy expressly provides, amy proxy holder may appoint, in writing, a
substitute to act in his place.

Section 17. Meeting Adjournment: A meeting of Shareholders may be adjouned. Notice of the
adjoumed meeting or of the business to be transacted, other than by t at the
meeting at which the adjonrmment is taken, shall not be necessary. If however, after the
adjournment the Board of Directors fixes a new record date for the adjourned meeting, a notice
of the adjourned meeting shall be provided to each Shareholder of record of the new record date
entitled to vote at such meetmg. At an adjourned meeting at which a quorum is present, any
business may be transacted which could have been transacted at the meeting originally called.

Section 18. Informal Action by Shareholders: Any action that may be taken at a meeting of the
Shareholders may be taken without a meeting 1f a consent in writing, setting forth the action,
sha]lbemgﬂedh]rﬂwhuldﬂsofnutstmdmg stock having not less than the mimimum mumber of
votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. Within ten days after obtaining such
anthorization by written consent, notice mmst be given to those Shareholders who have not
consented in writing to such action taken.

Section 19. Record Date: For the purpose of determining Shareholders entitled to notice of, or to
vote at, any meeting of Shareholders, or any adjoumment thereof, or Sharehelders entitled to
receive payment of any dividend, or in order to make a determination of Shareholders for any
u&erwopapum&eBnudofDmMsmyﬁxmadvma date as the record date for any
such determmation of Shareholders, as provided in Section 4 of Article VII of these By-Laws.

Section 20. General Powers: The business and affairs of the Corporation shall be managed by
the Board of Directors ("Board").
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Section 21. Number, Qualifications, Election and Tenure: The mumber, qualifications, election
and tenure of Directors shall be as follows:

(1) Number of Directors: The number of Directors of the Corporation shall not be less than one
nor more than five. The Board of Directors shall fix the number of Directors from time to time.
Amny increase in the number of Directors shall be effective forthwith. Any dectease in the number
of Directors shall be effective at the time of the next succeeding annual meeting of the
Shareholders unless there shall be vacancies in the Board of Directors, in which case such
decrease may become effective at any time prior to the next suceeeding annmal meeting to the
extent of the number of such vacancies.

(2) Quahfications: Each Director shall have attained the age of twenty-one. Directors need not
be Shareholders or residents of the State of Colorade. Directors may be Shareholders, officers or

employees of the Corporation.

(3) Election: Except as otherwise provided by statute, Directors shall be elected at the Anmual
Meeting of the Shareholders, and at each mesting called by the Shareholders for the purpose of
electing Directors at which a gquorum 15 present, subject to the provisions governing
Shareholders’ meetings as defined m Article ITT. At any such meeting, the persons receiving
more than fifty percent of the wotes cast shall be elected.

(4) Temure: Each Director shall hold office until the next annual meeting of the Shareholders or
until his successor shall have been duly elected and qualified, or until his death or until he shall
have resigned, or have been removed, as hereinafter provided in these By-Laws.

Section 3. Board of Directors’ Meetings: Meetings of the Board of Directors will be held
periodically as follows:

(1) Annoal Meetings: The Board of Directors shall meet each year immediately after the Annual
Meeting of the Shareholders at the place such Anmual Meeting of the Shareholders has been held
to elect Directors and consider other business.

(2) Regular Meetings: Regular meetings of the Board shall be held at such time and place as the
Board may fix. If any day fixed for a regular meeting shall be a legal holiday then the meeting
which would otherwise be held on that day shall be held at the same hour on the next succeading
business day. Notice of regular meetings of the Board need not be given except as otherwise
required by statute or the By-Laws of the Corporation.

(3) Special Meetings: Special Meetings of the Board may be called by a majority of the
Directors of the Corporation. Special Meetings of the Board may also be called by the CEQ.

(4) Place of Meetings: Meetings of the Board shall be held at the pnncipal office of the
Corporation or at such other place, within or without the State of Colorado, as the Board may
determime from time to time or as shall be specified in the notice of any such meeting.
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Section 4. Board of Directors Meeting Notice: Notice of each Anmual, Special or Eegular
meeting of the Board of Directors shall be given to each Director as follows:

(1) Time and Location: Each notice shall state the time and place of the meeting, including the
precise hour, day, menth and year, as well as the street address, city and state.

(2) Meeting Purpose: Unless expressly required by statute or these By-Laws, each nofice need
not state the purposes of such meeting.

(3) Delivery: Each notice shall be given as follows:

(a) Mailing: If such notice is mailed, the notice shall be mailed at least five business days before
the day on which such meeting is to be held.

(1) Telegraph: If such notice is sent by telegraph, cable or wireless, such notice shall be sent
addressed to such Director at least forty-eight hours before the time such meeting is to be held.

() Personal Delivery & Telephone: If such notice is delivered personally or by telephone, such
notice shall be delivered at least twenty-four hours before the time at which such meeting 15 to be
held.

(4) Notice Waiver: Notice of any Ammual, Special or Regular Meeting of the Board of Directors
need not be given to a Director who shall either before or after the meeting, submit a signed
waiver of notice or who shall attend such meefing without protesting the lack of notice before or
at meeting commencement.

Section 22. Quorum and Voting: At Annual, Regular or Special meetings of the Board of
Directors, a majonty of the Board of Directors shall be present in person to constitute a quorum
for transacting business. Except as otherwizse provided by statute or the Articles of
Incorporation, any corporate action taken by a majority of the Directors present at any meefing at
which a quorum is present shall be an act of the Board. Members of the Board of Directors shall
be deemed present i person for purpeses of establishing a quorum and voting 1f a conference
telephone or similar communications equipment is used, so long as all persons participating in
the meeting can hear each other.

Section 23. Orgamization: At each meeting of the Board of Directors, the CEO (or m s
absence, another director chosen by the majority of the directors present) shall act as Chairman
of the meeting and preside thereat. The Secretary (or in his absence, any person appointed by the
Chairman at such meeting to serve as a Temporary Secretary) shall act as Secretary of the
meeting and keep the minutes thereof.

Section 24. Adjournment: A meeting of the Board of Directors may be adjourned. Notice of the
time and place of any such adjourned meeting shall be given to the Directors who were not
present at the time of adjournment and, unless such time and place were announced at the
meeting at which the adjonmment was taken, to the other Directors. At any adjouned meeting
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at which a quorum is present, any business may be transacted which might have been transacted
at the meeting as origmally called.

Section 23. Resignation: A Director may resign by giving notice to the Board of Directors, the
CEO or the Secretary of the Corporation. Fesignation notice acceptance shall not be necessary
to make the resipnation effective. The date of resignation shall be as provided in the resignation
notice, or, if not specified, the date of resignation shall be the date such notice is received.

Section 26. Vacancy: A vacancy m the Board of Directors may be filled by the affirmative vote
of a majority of the remaining Directors, though less than a quorum of the Board of Directors. A
Director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in
office. Any directorship to be filled by reason of an increase in the number of Directors may be
filled by election by the Board of Directors for a term continmnng only until the next election of
Directors by the Shareholders.

Section 27. Femoval of Directors: A director may be removed, with or without cause, at any
time, by the Shareholders at a Special Meeting called for such purpose.

Section 28. Compensation: The Board of Directors may authorize the Corporation to pay the
expenses of a Director in attending a meeting of the Board of Directors. The Board may
anthorize the Corporation to pay a Director a salary as a Director, or a fixed sum for attending a
meeting of the Board of Directors. Such payment shall not preclude a Director from serving the
Corporation in any other capacity and receiving compensation in such capacity. The Board of
Directors may establish compensation for officers as well as Directors.

Section 29, Informal Action: If all the Directors severally or collectively consent in writing to
any action taken, or to be taken by the Corporation, the action shall be as valid as though it had
been authonzed at a meeting of the Board of Directors.

Section 30. Presumed Assent: A Director of the Corporation who 1s present at a meeting of the
Board of Directors at which action on any corporate matter is taken shall be presumed to hawve
assented to the action taken unless such Director votes against such action or abstains from
voting with respect thereto because of an asserted conflict of interest.

Section 31. Number and Cualification: The officers of the Corporation shall include a CEOQ,
President, Vice-President, Treasurer, Secretary, and such other officers as deemed adwvisable by
the Board of Directors, as follows:

(1) Multiple Offices: Two or more offices may be held by the same person.

(2) Qualification: Officers of the Corporation need not be Directors or Shareholders of the

(3) Election and Tenure: Officers shall be elected by the Board of Directors and will hold office

until the next succesding Annual Meeting of the Board of Directors. However, the tenure of
such Officer shall termmate upon death or removal, or appomntment or election of a successor.
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(4) Appointment of Secondary Officers: The Board of Directors may delegate to the CEO
suthomty to appoint such other officers and agents as may be necessary or desirable for the
business of the Corporation. Such other officers and agents shall have such duties and shall hold
their offices for such terms as may be prescribed by the Board or by the CEQ.

Section32. Resignations: An Officer may resign by giving notice to the Board of Directors, the
CEOQ or the Secretary of the Corporation.  Resignation notice acceptance sha]]nnthenncessary
to make the resipnation effective. The date of resignation shall be as provided in the resignation
notice or, if not specified, the date such notice 1s recerved.

Section 33. FRemoval: An Officer or agent of the Corporation may be removed either with or
without canse at any time, by the Board of Directors at any Board of Directors meeting or,
except in the case of an officer or agent elected by the Board of Directors, by the CEQ.

Section 34. Vacancies: A vacancy in an office may be filled for the unexpired portion of the
term of such office by appomtment by the CEO of the Corporation.

Section 33. Duties and Responsibilities of Officers: Each Officer of the Corporation shall have
duties and responsibilities, as follows:

(1) Chief Executive Officer: The CEO of the Corporation shall be principal executive officer of
the corporation and shall direct policies and objectives, subject to the control of the Board of
Directors. The CEQ may sign and execute deeds, mortgages. bonds, contracts and other
mstruments on behalf of the corporation without express authorization by the Board of Directors
to & maximum expenditure of $100,000 in total corporate funds or assets. The CEOQ shall preside
over all Shareholder and Board of Director heetings.

(2) President: The President of the Corporation shall manage the business affairs of the
Corporation and report directly to the CEO and be subject to the control of the CEQ. The
President may sign and execute deeds, mortgages, bonds, contracts and other instruments on
behalf of the corporation without express authorization by the Board of Directors to a maximmm
expenditure of $5,000 in total corporate funds or assets. The President shall supervize all other
officers, agents or employees.

(3) Vice President- Each Vice President shall perform such duties as may be assigned to him by
the Board of Directors or the CEQ. In the event of the death or inability to act of the President,
the Vice President (or m the event there are more than one Vice Presidents, the Vice Presidents
i the order designated at the time of their election, or m the absence of any designation, then m
the order of their election) shall perform the duties of the President, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the President.

{(4) Treasurer: The Treasurer of the Corporation shall execute the following duties and
responsibilities:
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(2) have charge and custody of, and be responsible for, all the funds and securities of the
Corporation;

(1) keep full and accurate accounts of receipts and disbursements in books belonging to the

() deposit all monies and other valuables to the credit of the Corporation in such depositories as
may be designated by the Board of Directors in accordance with Article VI;

(d) receive and give receipts for momies due and payable to the Corporation in such depositories
as may be designated by the Board of Directors in accordance with Article VI

() disburse the finds of the Corporation and supervise the investment of its fimds as ordered or
suthorized by the Board of Directors, and taking proper vouchers therefore;

(f) in general, perform all the duties incident to the office of Treasurer and such other duties as
may be assigned to him by the Board of Directors or the CEOQ.

(4) Secretary: The Secretary of the Corporation shall execute the following duties and
responsibilities:

(a) keep or cause to be kept in one or more books provided for the purpose, the mimates of all
meetings of the Board of Directors and Shareholders;

(1) see that all notices are duly given in accordance with the provisions of these By-Laws and as
required by law;

(c) be custodian of the records and the seal of the Corporation and affix and attest the seal to all
stock certificates of the Corporation (unless the seal of the Corporation on such certificates shall

be a facsimile, as provided in these By-Laws) and affix and attest the seal or the words
"Corporate Seal” or their equivalent to all other documents to be executed on behalf of the

Corporation under its seal;
(d) see that the books, reports, statements, certificates and other documents and records required
by law to be kept and filed are properly kept and filed;

(&) keep a register of the address of each Shareholder which shall be fumished to the Secratary
by such Shareholder;

(f) have general charge of the stock transfer book of the Corporation;

(g) sign with the President, or Vice President, certificates for shares of the Corporation, the
1zsuance of which shall have been authonzed by the Board of Directors; and

(h) in general, perform all the duties incident to the office of Secretary and such other duties as
from time to time may be assigned to him by the Board of Directors or the CEQ.
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(3) Temporary Officers: The Board of Directors may appoint Officers to act in the position of
any officer on a temporary basis.

Section 36. Officer Bonds or Other Security: If required by the Board of Directors, an Officer
of the Corporation shall give a bond or other security for the faithfinl performance of huis duties,
i such amount and with such surety as the Board of Directors may reguire.

Section 37. Delegation of Duties: The Board of Directors may delegate the powers and duties of
any officer to any other officer of the Corporation.

Section 38. Compensation: The compensation of the Officers of the Corperation for their
services as Officers shall be fixed by the Board of Directors; provided. however, that the Board
of Directors may delegate the power to fix the compensation of Officers and agents to the CEO.
An Officer of the Corporation shall not be prevented from receiving compensation becanse such
Officer is also a Director of the Corporation.

Section 39. Executing Contracts: Contracts shall be executed on behalf of the Corporation, as
follows;

(1) Execution by President: Except as otherwise reguired by statute or as limited in section 3.1,
the Articles of Incorporation or the By-Laws of the Corporation, any contract or other instrument
may be executed and delivered on behalf of the Corporation by the President. The Board of
Directors may authorize any other agent or agents to execute and deliver amy contract or other
mstrument on behalf of the Corporation, and such authority may be general or confined to
specific instances as the Board of Directors may determine.

(2) Method of Execution: The Corporation may execute mstruments conveying, mortgaging or
affecting any interest in the lands of the Corporation by instruments sealed with the commen or
corporate seal or the words "Corporate Seal” or their equivalent and signed n its name by the
President of the Corporation or the Officer so designated by the Board of Directors.
Satisfactions or partial releases of mortgages and acceptances for debts may be stmilarly
executed. A corporate resolution does not have to be executed by the Board of Directors and
recorded to evidence the authority of the President to execute the deed, mortgage, or other
mstrument for the Corporation, and an instrument so executed shall be valid whether or not the
President was specifically authonzed to do so by the Board of Directors in the absence of frand
i the transaction. In cases of fraud, subsequent transactions with good faith purchasers for value
and without notice of the fraud shall be valid and bindmg on the Corporation. However, a
corporate resolntion nmst be executed by the Board of Directors and recorded to evidence the
authority of any authonzed officer except the President executing a deed, mortgage or other
mstrument of the Corporation purporting to convey an interest in the lands of the Corporation.
Any deed, mortgage or other instrument purperting to convey any interest in the lands of the
Corporation executed by an officer of the Corporation who 15 not the President of the
Corporation or who is not acting m the capacity of the President as provided in these By-Laws
and which is not expressly authorized by written resclution of the Board of Directors shall be
voud.

Initial Company Information and Disclosure Statement
Page 62 of 69



Section 40. Checks, Drafts, etc: Checks, drafts, bills of exchange or other orders for the
payment of meney out of the fimds of the Corperation, and all notes or other evidences of
mndebtedness of the Corporation, shall be signed in the name and on behalf of the Corporation by
the President, Treasurer, or any other Officer so authorized by the Board of Directors.

Section 41. Bank Accounts and Deposits: Bruce Perlowin, David Tobias, and Craig Perlowin,
mdividually or m combination are authonized to open any general and special bank accounts to
be opened and mamtamed with such banks. trust compames, or other depositories as they see fit
m executing their duties for the corporation. Fimds of the Corporation may be deposited in such
bank accounts.

Section 42. Voting Shares Held in Other Corporations: Shares of stock issued by any other
corpoeration and owned or controlled by Marijuana, Ine. may be voted at any shareholders'
meeting of such other corporation by the President of Marijuana, Inc, and in the event the
President is not present at such meeting, the shares may be voted by such persons as the
President so designates in writing, and the person so designated shall be deemed designated by
proxy to represent Marijuana, Inc. at the meeting.

Section 43. Stock Certificates: Each owner of stock of the Corporation shall be entitled to have
a certificate. in such form as shall be approved by the Board of Directors, certifying the number
of shares of stock of the Corporation owned by the Shareholder. The certificates representing
shares of stock shall be signed in the name of the Corporation by the President and by the
Secretary and may be sealed with the seal of the Corporation (which seal may be a facsimle,
engraved or printed); provided, however, that where any such cerfificate is countersigned by a
transfer agent, or is registered by a registrar (other than the Corporation or one of its employees),
the signatures of the President and Secretary upon such certificates may be facsimiles, engraved
or primted. In case any Officer who shall have signed such certificates shall have ceased to be
such Officer before such certificates shall be issued, they may nevertheless be issued by the
Corporation with the same effect as if such Officer were still in office on the date of their issue.

Section 44. Registered Shareholders: The Corporation shall be entitled to treat the holder of
record of shares as the holder in fact and, except as otherwise provided by the laws of Colorado,
shall not be bound to recogmize any equitable or other claim to or mterest in the shares.

Section 43. Books of Account and Record of Shareholders: Cormrect and complete books and
records of account of all the business and transactions of the Corporation shall be maintained
The Corporation shall also maintain a record containing the names and addresses of all
Shareholders of the Corporation, the number of shares of stock held by each Shareholder, and the
dates when such Shareholders became owners of record at the prineipal offices of the

Corporation, of the offices of the transfer agent of the Corporation.

Section 46. Fixing Becord Date: Shareholder record dates shall be determined within the
following guidelines:
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(1) Meeting Notice: The Board of Directors may fix a date not more than sixty nor less than ten
days before the date of any meeting of Shareholders as the time for determiming which
Shareholders are entitled to notice of, and to vote at, such meeting. The Board may fix such
eligible Shareholder determimation date in advance. In the event of Sharehelder action to be
taken without a meeting, the Board of Directors may similarly fix a date for determining
Shareholders entitled to notice of such proposed action and to consent or dissent.

(2) Dividend Distributions: The Board of Directors may fix a date not more than fifty nor less
than ten days preceding the date fixed for the payment of dnidends as the record date for
determining Shareholders entitled to receive such dividends. The Board may fix such eligible
Shareholder determination date in advance. The same procedure shall be used in determining
Shareholders entitled to receive rights to subscribe for securities of the Corporation, or any rights
ansing out of any change, comversion or exchange of capital stock.

(3) Failure to Fix Date: If the Board of Directors fails to fix a record date, the record date for
determining Shareholder eligibility to vote at a Shareholder Meeting or to receive a distribution
shall be the date on which notice of the meeting 1s mailed. If such Shareholder Meeting 15 held
without notice (as provided under these By-Laws) the date on which the resclution of the Board
of Directors declarmg a dividend or distribution is adopted shall be the record date for
determmming Shareholder eligibility to vote at a Shareholder meeting or to recerve a distribution.

(4) Application to Adjournment: When Shareholders entitled to vote at a Shareholder meeting
have been determined, such determination shall apply to any adjournment of the meeting, unless
the Board of Directors fixes a new record date for the adjourned meeting.

Section 47. Lost, Destroved or Mutilated Certificates: The holder of any certificate representing
shares of stock of the Corporation shall immediately notify the Corporation of any loss,
destruction or nmtilation of such certificate, and the Corperation may 1ssue a replacement
certificate. TheuwmufthnlasLdﬂtrn}redurnmﬂntedw‘u.ﬁcateshaﬂca'hfyﬂmtﬂm
certificate was lost, mutilated or destroyed. The Board of Directors may require such owner to
provide to the Corporation a bond to indemmify the Corporation against any claim resulting from
a loss, destruction or mntilation of such certificate. The Board of Directors shall determume the
amount of such bond. The Board of Directors may refise to issue a new certificate hereunder,

except pursuant to legal proceedings under the laws of the State of [State of Incorporation].

Section 48. Shareholder Information: A Shareholder of record for six consecutive months or
any person authorized by the holder of five percent or more of the outstanding shares of stock of
the Corporation shall have the right to receive or mspect the following upon five days written
demand to the Corporation:

(1) Shareholder Meeting Records, including the nght to examine such records in person or by
agent during usual business hours and to make copies thereof subject to such lawful mles and
regulations as the Board of Directors may prescribe;

(2) Fiscal Year Balance Sheet and Profit and Loss Statement for the Corporation's fiscal year
preceding such request as well as the most recent interim Balanee Sheet and Profit and Loss
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Statement distnbuted to Shareholders or otherwise made public (or if such balance sheet and
profit and loss statement shall not have been prepared at the date of such request, the Corporation
shall prepare them within a reasonable time thereafter and shall furmish them to such
Shareholder).

Each shareholder shall have the right to inspect a current hist of the Directors and Officers of the
Corporation and their respective residence addresses upon two days written demand to the
Corporation. Within two calendar days of receiving such demand, the Corporation shall make
such hist available for inspection at its principal office dunng regular business hours for a period
of seven calendar days.

Section 49. Stock Certificate Legend: Each certificate for shares of stock issued by the
Corporation shall set forth on the face or back thereof that the Corporation will furnish to amy
Shareholder a full statement of the designations, preferences, limitations, and rights of the shares
of each class or senies authorized to be issued and the authonty of the Board of Directors to
establish and fix the rights and preferences of subsequent series, upon request therefore by any
Shareholder of record.

Section 50. Distribution of Assets Upon Dissolution of Corporation: Upon dissolution or
higquidation of the Corporation, after distmbutions to creditors, all of the remaining assets of the
Corporation, of any nature and kind, shall be distnibuted to the holders of Commen Stock on a
prorata basis, in proportion to the mumber of shares held by them. The Board of Directors may
distribute such assets in kind to the holders of Common Stock or may sell, transfer, or dispose of
all or part of such remainmg assets to any other entity and distnbute the consideration received
therefore together with any balance remaining of such assets after such sale or transfer to the
holders of Common Stock.

Section 51. Declaration of Dividend: Dividends may be declared by the Board of Directors at
any anmual, regular or special meeting of the Board of Directors.

Section 52. Establishing Reserve Fund: Before declaning a dividend, the Board of Directors
may set aside a reserve fund for meeting confingencies out of the profits of the
available for dividends. The amount of the reserve fund shall be determined by the Board of
Directors in their absolute discretion. Such fimds may be used to meet contingencies, equalize
dividends, repair or mamtam the property of the Corporation, or for any other purpese deemed to
hemthgbestmtﬂeatsnftthmpmxhnnhyﬂmBumﬂnfDJmctum The Board of Directors
may modify or abolish any such reserve fund.

Section 53. Interlockmg Directors, Officers or Shareholders: A transaction between Marijuana,
Inc. and any other Corporation shall not be invalid solely because any of the Directors, Officers
of Shareholders of Manjuana, Inc. are also Directors, Officers or Shareholders of such other
corporation or are otherwise an interested party in such ransaction, unless the act of such
Director, Officer or Shareholder in authonzing such transaction shall constitute frand.

Section54. Requirement of Disclosure: A Director of Marijuana, Inc. or any firm or association
of which such Director 1s a member, or any other corporation of which he is a Director, Officer,
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Shareholder or employee, may be a party to, or have an interest in, any transaction between
Marijuana, Inc. and any such firm or association so long as such mterest is disclosed to the Board
of Directors of Marijuana, Inc. before any action approving such transaction 1s taken by the
Board of Directors of Marijuana, Inc.

Section 55. Quorum and Voting: A Director of Manjuana, Inc. who has an mterest in a
transaction as described above may be counted in determining the existence of a quonum at a
meeting of the Beard of Directors and may vote to authorize or ratify any such transaction.

Section 56. Subsidiary or Affiliated Corporations: Amy Director of the Corporation may vote
upon any contract or other fransaction between the Corporation and any subsidiary or affiliated
corporation without regard to the fact that he is also a director, officer or shareholder of such
subsidiary or affiliated corporation.

Section 57. Scope of Indemnification: The Corporation shall indenmify directors, officers and
their heirs, executors and administrators to the fullest extent permitted under Colorado law.

Section 38. Extent of Indemnification: The Board of Directors may extend indemmification by
the Corporation to the fullest extent permitted under Colorado law.

Section 50 Amendment by Shareholders: The By-Laws of the Corporation may be amended or
repealed, or new By-Laws may be adopted, by a majority Shareholder vote at an annual, regular
or special meeting of the Shareholders. The notice of such meeting shall mention that
amendments, repeal or adoption of new By-Laws 15 one of the purposes of the meeting.

Section 60. Preferred Stock: Unless otherwise stated in the Certificate of Designation, the
following rules apply to Preferred Stock:

(1) Preferred Stock will be paid a dividend two and one half (2.5) times that of Common Stock
and the dividend will be paid prior to the payment of Common Stock dividends, Preferred Stock
1s non-voting unless a dividend has not been paid for one year, in which case the Preferred Stock
has voting nights equal to two and one half (2.5) times the nghts of common shares, Preferred
Stock 15 convertible to Common Stock at a ratio of two and one half (2.3) times Common Stock
shares for each share of Preferred Stock.

(2) Preferred K Stock will be paid a dividend ten (10) times that of Common Stock and the
dividend will be paid prior to the payment of Commeon Stock dividends, Preferred Stock is non-
voting unless a dividend has not been paid for one year, in which case the Preferred Stock has
voting nights equal to ten (10) times the rights of common shares, Preferred Stock is convertible
to Commeon Stock at a ratio of ten (10) ttmes Common Stock shares for each share of Prefermed
Stock.

(1) Preferred Q Stock will be paid a dividend one hundred (100) times that of Common Stock

and the dividend will be paid prior to the payment of Common Stock dividends, Preferred Stock
15 non-voting unless a dividend has not been paid for one year, in which case the Preferred Stock
has voting nights equal to one lnundred (100) times the nights of common shares, Preferred Stock
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15 convertible to Common Stock at a ratio of one hundred (100) times Commeon Stock shares for
each share of Preferred Stock.

Section 61. Shareholders Voting on Amendments: The holders of the outstanding shares of a
class of stock shall be entitled to vote as a class upon a proposed amendment whether or not
entitled to vote under the Articles of Incorperation, if the amendment would:

(1) increase or decrease the aggregate mumber of authorized shares of such class,
(2) merease or decrease the par value of the shares of such class,

(3) effect an exchange, reclassification or cancellation of all or part of the shares of another class
mto the shares of such class,

(4) change the designation, preferences, limitations or relative nghts of the shares of such class,

(3) change the shares of such class, whether with or without par value, into the same or a
different number of shares, either with or without par value, of the same class or another class of
shares,

(6) create a new class of shares having rights and preferences prior and supenior to the shares of
such class or increase the rights and preferences or the number of authorized shares of any class
having rights and preferences prior or superior to the shares of such class,

(7) i the case of a preferred or special class of shares, divide the shares of such class mto series
and fix and determine the designation of such series and the variations in the relative rights and
preferences between the shares of such series, or authorize the Board of Directors to do so,

(2) hmit or deny any existing preemptive rights of the shares of such class,

(9} cancel or otherwizse affect dividends on the shares of such class which have accrued but have
not been declared Whenever an amendment would so affect the shares of one or more, but not
all of, the series of any preferred or special class at the time cutstanding, the holders of the
outstanding shares of each such series shall, for the purpose hereim, be deemed a separate class
and entitled to vote as a clasz on such amendment.

Section 62. Authority: Notwithstanding any provision to the contrary in these By-laws, loans
shall not be contracted on behalf of the Corporation and no evidence of indebtedness shall be

1zsued m the name of the Corporation unless expressly authenized by written resolution of the
Board of Directors.

Section 63. Loans to Officers and Directors: The Corporation may lend money or guarantes an
obligation of an Officer or Director of the Corporation (ncluding any subsidiary) whenever such
loan or guaranty may reasonably be expected to benefit the Corporation in the judgment of the
Board of Directors. Such loans or guaranty may be with or without mterest, secured or
unsecured, in such mamner as the Board of Directors shall approwve.
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Item 20Purchases of Equity Securities by the Issuer and Affiliated Purchasers.
There were no purchases of equity securities by the issuer or affiliated purchasers.

Item 21Issuer’s Certifications.
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