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CANMAVESY CORP,

CONFIDENTIALITY AND INVENTION ASSICNMENT AGREEMENT

THIS CONFIDENTIALITY  AND I\J E?\TEDN‘ ASSIGNMENT  AGREEMENT  (his
“Agreement”) is entered into effective July 8, 20135, by and betwesn CannaVEST Corp., a Delaware

5

corporation {the “Company™), and Greg Waterbury, an individual (“Emplavee”).

o

In consideration. of Employee’s employwent by the Company, and the compensation paid o
Employee, Employee and the Company agree as follows:

i Effective Date.
This Agreoment shall be effective on the earlier of (1) the commencement of Emp*a‘\;ﬁf”ﬁ
melmmc 11 with the Company, or (2) the date on which any Confidential Information, as defined helov
s fivst disclosed to Employes.

1, Definitivns.

A onfidential_Information. “Confidential Tuformation” shall mean all information,
whether or not in ws'z,lmg, which is not generally known to the public or the Company's industey, which
has: ar eould have a commereial value, actual or potential, or other utility in the business of the ¢ Company,

including, but not iimited to: Trade Secrets, proprietary information, intellectual property, whether
patented or-net, sales and marketing procedures, formulas, patterns, compilations, programs, devices,
methods, designs, technology, ideas, inventions, Xnow-how, processes, training materials, data,
technigues, snprovem *t\ customer lists, customer contacts, price Hsts, cost info rmation, business plans,
tarketing yian financial information, the names, skills, salaries and terms of compensation of other
employees of, or consu ‘stam" to, the Company, chient Jdt,m:t}r, sales and pricing data, information
concerning the Company®s actual or antici pated business, new products, vendors, pariners or fesearch or
development. Confidential Information also weans any information that is received by or for the
Company from the Company’s costomers, vendoss, affiliates, counsel, any other thivd parties and whish
the Company is obligated to keep conf ideﬁtiéd Confidential tinformation alse yoeans any written or
clestronic document, metorapdm, report, correspondence, drawing or other materfal, or computer
f)imafe or program, developed or prepared by Employee which incorporates, references or uses any

nformation described ahove.

B, Trade Secrets. “Trade Seerets” shall mean all Confidensial Information, inci luding, but
not fimited to formulas, patterns, compilations, pr‘)gfams devices, methods, technigues, relationships of
processes, that { 1‘ derive independent economic value, actual or potential, from not heing gengrally
known to the public or o other persons who can abtasﬂ conomic value from its disclosure or use; and
{2} are the subject of etforts that are reasonable under the circumstances t maintain their secrecy.

. Confidential Information shall not inglu rie information which, at the time of disclosurs or
observatton, had been previously published or otherwise publicly disclosed; information which is
pubiished (or otherwise publicly disclosed) after dlo(iﬂ‘%iﬁ“ﬁ or observation, unless such publication is a
breach of this Agresment ot is otherwise a violation of contractual, fegal or fiductary duties owed to the
Company, which viclation is known to Employee; ot mfm mation which, subseguent to disclosure or
observation, is obtained by Empieveﬁ from 4 thind person who i lawfully in possession of such
wformation (which information is not acquired in violation of any contractial, iegal, or fiduciary
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obligation owed to the Company with respect to such information, and is known by Emploves) and who
is-notreqeived to refrain from diselosing such information o athess,

i Frotection of Coniidential Informution.

Al Duty of Trust and Confidendaliy, While employed by the Company, Employee will
have access 1o and become faomiliar with Confidential Information that is commuercially valuahle ang
gcritical to the Company’s success. Employee agrees that his or her employment with the Company
creates a duty of trust and confidentiallty with respect to Confidential Information.

B. Nondisclosure_of Confidential Information. Employee agrees that at all times, both
daving employment aud after termination of the employment relationship, Es*" loyee shall kecp
Con‘ﬁéemiai Information i strictest copfidence and trust safegusnd the use and dissepvimation of
Confidential Tnformation, and not disclose; use or induce or assist in the use or ai]aciosure of ‘any

4|
Confidential Tnformation, without the (mm,}l.y S prior exprass written consent, exce pt 45 Is necessary in
the ordinary course of Uerf‘on ng BEmployes’s duties. Emyployee shall not remrove any Company property
containing ‘Confidential Infor "‘Fﬂ“iuu ot deliver any such property to any person or cmzt}f outside of the
Company, exgept as 18 necessary in the ordimary course of performing Employee’s duties. Emplovee

shall take ;‘easombio measures o prevent unauthorized persons or entities from having access io,
abtaining, or being furnished with Confidential fnformation,

. Thivd Party Cont 'sd;fm al Information. Employee acknowledges that the Company has
received and in the future witl receive from ils customers, vendors, affiliates, counsel, or any other third
parties their Confidential Irf nation or proprietary information, subject to the Company’s duty to
maintain the confidentiality of': mi"s information and to use Wanly for certain Himited purposes. Employee
agrees that he or she owes the Company and such third parties, both while employed by the Company and
thereafter, a duty to huid all such CGonfidential Information or proprietary miormation in the strictest
confidenice and not disclose, use or induce or assist in the wse or discloswre of any such Confidential

information, without the Company’s prior express writfen cousent, except as is necessary in the ordinary
covese of mrton‘nmy Emplovee’'s duties.

53 Newtification of Inadverient or Unasthorized Disclosure. Emplovee agrees that be or ghe
shall promptly advise the Company of any fnadvertent or unauthorized disclosure or wse of Confidential

faformation.

£, Notification of Compelied Disclosurs. In the event Employee believes he or she i
iegally compelied o disclose Confidential Information, Employee shall give reasonable notice 1o the
Company prior to disclosure and shall assist the Compeny in teking legally p&rxnissib}, sieps as are
reasonable and nece ss"ry to protect the Confidential Information, including, bt not Hmited to, execution
by the receiving party of a nondisclosure sgresnient in g form acceptable to the Com}aa

F. Gbligations on Termination of Bmployinent. Upos termination of employment, whether
vohuntary or ipveluntary, Employes shall not take nor alfow a thivd party to take, and shall deliver to the
Company, all original coples and all seproductions of Confidential Information, or property of any nature
belonging o the Company or pertaining to his or her work with the Company. Employee agrees (o certify
to the Company, under penalty of perjury, to complying with hs or her obligations upon termination of
smployment.

G. Notification to New Emplover. Emplovee heveby consents that upon tevmination of his
oy her employment, the Company may netify any new smplover of mei\.y s rights and obligations
under this Agreement,
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iV, Assigmnent.

Al Assigument of Inventions. Employee agrees to and herehy irrevocably and exclusively
grams, conveys, assigns, transters and sets over o the Company in pemi ity, without further
(:ons‘deraf‘"cn Eraployee’s extive vight, title az‘.d intevest {throughowt the United States and i all other
couttries or urisdictions), free and clear of all Hens and encumibrances, in T‘d to gll Inventions. Such
asamnmem and teansfer to the Co mipany shall be contmuous during Enployee’s employment as of the
relevant time of development of each such Invention. The Company may, in is sole discration, agree to
provide consideration fm' certain [nventions through a written agreement between the Company and the
e \rsxgned that specifically p ovides for such consideration; in all other cases, no consideration shall be
paid. The Inventions si 1 be the sole property of the Company, whather or pot vopyrightable
patgniable-or it a connnerel I stage of development. In addition, Employee agrees 1o maintain adequaie
and curvent written xpf‘mds on the development of all Juventions, which shail alse remain the sot

properiv-of the Company.

ey

N

.
3

o

B Inventons. “Imvestions” collectively means any and all ideas, concepts, mvsntions,
disgeoveries, developments, knoww-How, structures, designs, fomulaﬂ. algorithms, methods, products,
processes, systems and technologies n amy stage of cleveéop ent that are conceived, dev =50peri ar
reduced o practice by Employee alone or with others) any and all Trade Secrets; any and all pates
patents pending, patent applications, copyrights, moval vights, trademarks and any other insellee .a}
property rights therein; and any and all improvemenis, n nadific am)ns derivative works Trom, wther rights
inand claims related to any of the foregoing under the laws of any jurisdiction.

. ’v‘ora: Rights, To the extent allowed by faw, this assignment of Inventions includes all
rights of paternity, integrity, disclosure and withdrawal and any other ngél that may be known as or
referred to as “moral rights,” “artist’s rights,” “drolt moral” or the like (collectively “Moral
Rights™). To the extent Employee retaing any such Moral Rights under applicable law, Employes hereby
vatifies and consents to any action that may be takers with respect 1o such Moral Rights by or authorized
by the Company and agree nol 1o assert any Moral Rights with respect thercto, Employes will confirm

any such ratifications, consents and agreements from time to time as requested by the Company.

. License for Other Inventions. If in the course of Emploves’s amployment with the
Company, Employee incorporates into Cowmpany property an fnvention owned by Employee or i which
Ewmployee has an inderest, the Company is hereby granted a nonexclusive, royaliv-free, rrevocable,
perpetosl, fransferable and sub-licensabie .«cn & hz‘nug} out the worid to make, use, import, sell, copy,
distribute, display, perform (whether or not publicly) such invention as part of and in conngction with the

Company propeety.

o

E. Assist With Registration. In the event any Invention shall be deemed by the Company to
be copyrightable or patentable or otherwise registerable, Employse will assist the Company (at the

Company's expense) i obfaining and maintaining letiers patent or other applicahic repistrations and In
vesting the Company with full title. Should the Company be unable to secure Employee’s signature on
any document necessary to apply for, prosecute, obiain, or enforce any patent, copyright, or other right of
protection relating 0 any Invention, due to Employee’s incapacity or any other cause, Emplayes hereby
irre \ocabﬁv designates and mpmms the Company and gach of its duly muthorized officers and agents aa
lmpmvee s agent and attorney-in-fact to do all lawfddly permitted acts to further the prosecution,
aadances, -and enm;ce*v&m of patents, copyrights, ot other rights or protection with the same force and
effect as if executed and deliversd by Employee.

grges. Fame
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B @vcﬁowm‘ troployee agrees 1o disclose prowptly 10 the Company all Tuventions and
ployee further agress p*ompdv disclose to the Company any idea that Enyloyse
does not believe to be an invention, but is canceived, developed. or reduced 10 practice by Fmploves

{alone or with others) while Enploved 15 eny E ved by the Company and/or during the ane-vear peripd

3

relevant'records. BEmp

X

f{stl-‘:wmg tevmination oi Employee’s mpia_wmnt. Employee will disclose the idea. along with all

information and records pertaining to the idey; and the Company will examing the disclosure in
confidence to determine if in factit is ap Invention subject to this Agreerhent.

G Post-Termination Peried. Eniployee agrees that any idea, investion, writing, discovery,

patent, copyright, or rademark o similar item, or improvement.shall be presumed to be an Invention i
is conceived, deveiopeﬁ‘s, used, soid, exploited, oy reduced to practice by Emplovee or with Employee’a
atd within one (1 vearafter ?‘mpif\\'ee’s termination of employment with the Company. Employee can

”

rebut the above presumsption if Employee proves that the idea, invention, writing, discovery, patent,

Ll A

copyright, or i:ammark or similar itern, or improvement i5 not an Inverstion covered by this Agreemeant.

. Works for H Emplovee acknowledges that all ongimal warks of authorship which are
maide by Employes (30'“- ¥or joiﬂ*i‘ Jth pthers) within the scope of Emplovee™s employment and which
ar p rotectable by copyright are “works made for hire,” pursuant fo Usited States Copyright Act (17

U.S.Cy Section 101}

L Additional Activities. Employee agress that during the period of exaployment with the
Company, Employes will not, without the Compsny’s express written consent, engage jo any
employmant or bus;szes setivity which is competitive with, or would otherwise conflint with, Employee’s
employment with the Company. Employee agrees funther that for the period of enployment with the
Company, me foyee will not (i} solicit or induce, or attempt to solicit or induce, any employee of the
Company *o tcave the employ of the Company, (1) other tian on behalf of the Company, indiece or
“ttempt o fndyce any other person oy enlity to iezmmd?e zeiat,(mth with the Company, or interfers
wi“h business relationships \M ether formed before or after the date of this Agreerment) between the
Sompany and contractors, ¢ customers, supphiers, partners, members o investors of the Company or (3
\obc, oy atiempt 0 solicit the basmwﬁ of aiyy customer, suppliar, servics provider, vendor or distributor
of the Company which, at the time of terminalion or oue {1) vear mmediately prioy thereto, was doing
' with the Com any, or {isied on the Cfm‘lpaﬁy’t custower, supplisr, service provider, vendor or
- sitor hist, the uxsaii of the solicitation of business would be am! reduction in the bustnesy which
wouid have been transacted between the Company and such customer, supplier, service provider, vendor

oy distributor,

Y. Breack

Q‘»

A Breach of this Apreement. The Company takes violations of this Agreement and ifs
policy to preserve Confidential Information very seriously. Any improper use or disclosure of the
Company’s Confidential Information, or that of the Company’s customers, vendors, affiliates, counsel, ov
any other third parties, wiil subject Employes to disciplinary action, up 1o and including termination, and

legal action for damages.

2. Attorneys” Fegs. In the event the Company or Employee commienves any action of
vroceeding by reasors of any breach or claimed breach in the pewforf‘ ance of this ff\grcam ni.or to qepk a
judicial declaration of s rights hereunder, the prevailing pasty in sush action shall be entitled to recove
its reasonable attorneys' fees and costs associated with such action

e
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Vi, Misestianeous Provigions:

A A Will Emplovment: Nothing i this Agreoment shall mwodify or after sthe ab-will
empioyment relationship between the Company and Employes

. Cholce of Law, This Agréement shall be poverned onsteued 1t accordance with
the faws of the State of California. Employeehereby expressiy {tmsems o t},e per'sc:m&l urisdiction of the
state and federal courts Tocated in San Diego County, Califormia for any lawsuit fled there against him or

her by the Uompany arising from or related To this Agreerment,

€. Enforceability and Severabiiity. 1Fa court or an arbitrator of competent | isdiction holds
any provision of this Agreement to be il egai unenforeeable, or invalid in whole or in part-for any reason,

i3

the validity and-enforceability of the vematning provisions, or portions of theny, shall not be affected.

Amendments, No supplemest, amendment, or ssodification of this Agreement shall be
binding unless it ja 1 writng and signed by Employee and the Chief Executive Officer or other
authorized officer f the Company. No party bas been inducad to enter into this Agreement by, sor s any
party relying on, any representation or warranty outside those expressly set forth inthis Agresment.

5 B

E, Advice of Counsel, The hasties ackmowledge that they have yead this Apreement,
understand 8 contents and understanu its lepal effects and binding natere. The partles furder
stkpowledee that they are acting voluntarily and of therr own will in executing this Agveement, after

bl

having had the opportanity to secure the advice of counsel.

Ownership_of Confidential Information. f*{m? dertial Information shall remain the
Compar ’s sole and exclusive property. Employee shall returw to the Company, upon the earlier of the
(.@mpafv & request of termingtion of Employes’s employment, ad documents, memorands, disks and
other materials {incleding all computer generated materials), samples and eguipment and all other
property of the Company, together with all copies, replicas or dup! fcates thereot, comprising or otherwise
relating 1o the Company’s business or Confidential Information {or that of Hs customers),

¥

1

G. Waiver. No walver of any provision of this Agreement shall be valid unless in writing
and signed by the party to be bound.
if}‘, Successors and Assigng. Employee acknowledges and agrees that the Company’s rights

under this Agreement shall inure to the benefit of the Company’s suceessors aﬂd assigns. The Company
may assign this Agieamant to any successsor {n interest, ncluding b by ¥ virtue of any sale of stock, gssats,
merger, ot other reorganization resulting in a change in the ownership or voting contvel of the Company,

-

in 1}19 (, onpany’s sole and absolute discration,

nainder of this page ntentionally left blank}
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The provisions of this Agreenent shall survive the termination of the emploviment relasionship

between Company and Employee.

CANNAVEST CORY,
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SCREDULE &
EMPLOYEES BISCLOSURE

§. Propristary Information. Except as et forth below, I ack mwudg* ‘*"‘3( at this time | know
nothing sbout the bLSI @ss or proprictary infmmation of CannaVEST Corp, a Delaware

corpoeation {the “Cowpany™), other thay nformation [ have iea"“r}'r‘d from the Company in the
course of heing hired or have learned in connection with the performance of my duties at the
LLompany:

e
£
o,
-

i1

>,

i}

Exvept as set forth below, there are no ideas, concepts, inventions, discoveries,
riew}op*‘“ef ;  kmoowchow,  stoucares, ﬁcs%s‘xs f"‘ -mias algorith m§, methods, products,
processes, systems-and technolopies inany stage of development that are conceived, developad or
reduced o practice by nmie slone or with nthe:rs“ any’ patents, patents pending, copvrights, moral
*is:'}\ts trademarks and any other intellectual 'm)pui\f ﬁg)h theveiny or any mproverens,
modiflcationg, dertvative works fromy, other rights ju and claims related to any ot the foregoing
under the Taws of any jurisdiction, that 1 wish toexclude from e operation of this Agyeement:

5

3
12}

3, Prior Agreements, Except as set forth below, 1 am aware of no prior 4g3 ety bebween e and
any other person or enlity concerning propyietary infenmation 0: inventions {attach copies of al}
agreements I your possession unless you are probibited from deing so, in which case so

dicate)

§

A S R R A AOR S e RO R  H R  R oo sled sle fe sh R e e o o ROk sk SRR ok K

Date: 2/ A} “ ér ;}{?‘f §)

Empleyee Name: U}}" ‘ﬁ‘ﬁ gﬁ M}é//é*‘?zﬁ?
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