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v Joshua:

On behalf of CannaVest Corp. (the eased to confirm vour employment

sant to the terms and conditions of thi EInent ‘mm ‘Agresment™), effective on July

v 2013 and continuing thereafter nnnl this Agreement 15 lfermi d by either vou or the
onipany,

You wiil be based out of San Diego, California; provided, however. that the Com:

yany may

s

from time 1o iime require you o fravel temporanly to other locations in connection with th
i ¥

npany’s business.  You w;d be responsible for the deved omh,m of wny’s produet

. and all techwical and su'ﬂeg‘c Components ther d - such ér duties and
wibilities that may reasonab! y be f.,qtl@;i::u of you by the L You wili
£e *}av* 1o, and serve at the pleaswre of, the Board

i, f i : - e, il be nqweg to d\,\’(z wur M
rofessional tme and :

vill at all timoes faithfully,
rm all of the duties and r(:ap@mzbz,

ation of the fm‘e:gc»ing,,, *m.g

fif]Ci }, rmd m) you shall not mge als pamm;‘ 1<° in
my bha iness that is in <‘on**p<,i“zun in any manner whatsosver with the current or anficipated
business of the Company.

2.

. In this exempt position, vou will earn a Stariing salary

/ : app icable tax withholding. Your Salary will be payable

uthiv on th- n*sf angd u‘tf:-a ] aays of each month. You will be eatitled to all henefits made

avai 1&%}{&3 to the other mpioyse" of the Company with mm‘la* iob titles and functions, when and if

the Company establishes a ;enei itplan. You will be entitied to one (1) week paid vacation per vear
in year one, followed by two (2) weeks paid vacation beginning in vear 2,

{br} The (“m“x}anv will reimburse you for all reasonable out-ofpocket

Buainess expenses inou on behalf of the Company in the performance of your dities hereunder,
in accordance with the Compeny's policies n effect. as may be moditied from time to ime. To
Ob{dw reimburserns be  submitted promptly with approprite  supporting
, ith the Company’s reimbursement policies. Any Hem of

it i1 eXoess 01 -8‘1 h require pre-approval by the Company’s Prosident

s
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n addition to your Salary, vou will have the right to eam up

10 & maximtin of shites of common stock o Company (the k™). as follows: you
wiil be issue sharcsiof the Stock at the end
3

7

of each calendar quarter of yonr ‘,ﬁm‘.zm‘;mﬁs
vice 1o r_hc: -ompany, commencing October 1, 2013, such that if y@u remtain engaged by the

¥

Company gt the end of two &A vears, vou will have been issued a tolal - shares of the
Stock. ‘The Stock will be valued on the day of issuance based on the fair mar value of the
Company’s common stock at suc“' tine, and no federal, state, local income tax, pavrol

employment taxes of any kind (ncloding, mi‘qom Hmitation, social security taxes) shail be \:mhdelf

35

or paid by the Company on your behalf, and such taxes shall remain your sole responsibility,

(dy  Iocentive Conmpensation, You also will be eligihle to carn a cash incentive
bovus (“Bonus™ equal o of the Company’s net profits atributable to an
Proposed Product (defined below), The Ronus, if any, s pavable during the term of your
employment wﬁ the QGrmamf‘ provided. that if you are terminated other than for Cause (as
defined in 8 & below) payment of :hr. bmws shail continue for a period of twelve (12} months
afler your termination, Im, Bmma shall be subject to customary witl fholding taxss and any other
employment 1axes as are comumonly required to be collected or withhald m the Company, For
purposes of this Agreerms g d Produet” shall mean, and be sirietly Hmited 1o, ¢ ¥ new
product developed Z,y ng the term of this Agrecmient that has not been previcushy
considered for developnent by the Company or any of its subsids Ay compames, and that | nam beun
approved by the Company {n wriling as 8 Proposed Pradust for prposes of this Seciion 2(d) Ge.,
the Company reserves the 1;;}1’& 10 determine that a product proposed by vou doeg not cons t.‘*ui? a
Proposed Praduct for purposes of vour eligibility for the Bonus). Al Proposed Produets shall be
accompanted by a budget prepared by you for development.

{e} ) P‘m*f ‘

ant mzh :.1;& Tumpany wai_},

avabie in equal monthly

remmm o‘f sut M: iQ t},e C mpa 8 receipt of an inventory Hst and confirmation of the
or;m*pmem You specifically represent and warrant that yvou own all right, 1itle and interest in and to
equipment, free and clear of any liens or ather encurbrances. the event of a termination of
greement prior io the payment in full for the equipment under the payment schedule above,

{A\mﬁapy will continue to make such payment obligations post-tenmination wutil the eGuipment
13 pa](i in fuil.

H sting Lease Pavimentss  The Company will reimb burse vour rental
ohligations on your existir ant of up 1o per month for & total period not
to-csceed 20 months - Tt iy umfimstami Jwt J()Ls will prompily give notice to the landlord of the
termination of the lease, and cooperaty to facilitate o prompt re-letting of the pramises. in order to

cease all rent obligations md v the fease, H iz ackno GW Ac‘gsd and ag:»m that the Company assumes

no obligations under the lsase. and this mrrangerent is str ictly 1o reimburse for rent oblic gations not

in e f‘fjﬁd-}*‘}f;r month, and -.n the apure g&tw such payments conditioned upon your
utinoed employment by the Company,

(3]

: puired by state law. When the Company determiines to tmpler
mcci’z al or Gt}‘cr health insurance coverage, you will be covered 1 the same extent as the mm\

\

You will be covered by workers’ compensation insurance g 1\\d
h
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employses of the Company. At this point, the Company has no immediate plans 1o implement such
COverag

4. }__,mpg f\;}?@{l}ﬁﬂ{_@i}ﬂdjv{;‘_g}__“tg Your employment with the C ompany on the terms and
conditions set forth herein is contingent upon your execution and delivery of the Company’
Proprietary fni{m. ation and Inventions Agreement, a copy of which is attached heseto as
Attachment A (the “Confidentiality Agreement™),

tl

» ; You understand and agree that by performing ¥

duties, yon !*emesem i“s Lw { ompemy that 3 your performance will not breach any other agreement to
which you are a party and that you have not, and will not during the term of your employment with
the Company, snter into ml‘{ aral or writien sgreement in contlict with any of the provisions of this
Agreement or the Company™s policies. You acknowledge that vou have not, and agree that you are
not to bring with you to the Company, or use or disclose fo o 1Y person associated wzth the
Comupany, any mnﬁdm;mb or proprietary nformation b"ifmg ng to any former employer or other
DETSOT OF <="z'ti~“,1 with respect to which you owe an obligation of confidentiality under any agreement
or otherwise. The Company does not need and will not use such information and we will assist you
inoany way posa:Ne to preserve and protect the confidentiality of proprietary information betons aing

1o third partiss.

6. At-Will Employoient. You shall be employed atowill by ihe Company commencing
on the Effective Date and continui: i thereafter until ferminated as provided in this Secti
“Term™y. The Company may terminate your unp‘ovmﬂm immedia tdy apon writien n
for Cause {as defined below), The (,Dmnanv may also eaminate your employment for any reason,
or no reason at all, upon ninety (90) days advance written notice, w: h your termination effective on
he eatlier to oocur of {a) the ¢ ™ ¢ day after delivery of the notice of termination, or (b} your
volwtlary resignation, abandonment of your position or faihue 1o perform the dutfes of your
mn;\}wm entt. For purposes of this Agreement, the Company shall have Han se to terminate your
service under this Agreun suton any of the foaowmg; grownds: (1) the failurs 1o use your good faith
etforts to perform in all material respects sue h duties as are contemplated by ‘ths Aw ernent or apy
other lawful divection of the President, CEO or tm Board, at all times during the Term, ine uding
any period of time between the date of notice of termination without Cause by the Conpany and the
date of termination; {if) a material breach by vou of this Agreement, the € onfidentiality Agreement
or any policies of the Company or its subsidiaries or affillates applicable to you; (i) any aci or
ormasion by you constituling fraud or embezzlement, or a viclatian of your duties of }(}x,,any ter the
\ c\mpafw and 1y subsidiaries and affiliates under applicable state law, (iv) your gross negligence in
the performance of your duties; or {(¥) your conwwon oi or plea of guilty or nolo conterdere to, a

felony, or of a crirg other than misdemeanor waffic violations,

i

7. Miscellaneous,

{a) {;o&en;znargﬁyy This Agreement will be governed by the laws of California,

without regard to 1ts conflict of Taws provisions,

his Agreement and Attschment A hereto, sets forth the
terms of vour employment with the Co ompany and constitutes the entire agreement between and \
among the parties hwmo witht respect Lo the subject matter hereof, and supersedes in their entis rety \\
ali prior negotiations and agreements with respect o such s subject matter, whether wiitten or oral,

{6y  Entire Agreemens, T

oY)
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(£} Advi
cousel o the Company

ol Construction. This

. but you ackrnowledge vour understs
consult with an atlomey prior to executing this Agr
acknowledge that you have so consulied with an azfm ney of vour choie
\:iuntaiw waived such consultation), and the
of this Agreement,

ba
S

Agreemert |
ambiguities are to be resolved ag yainat the
2reC

s been drafted by le
(ding that you have been advised to
eement (and by your execution hersof, \«0

i rule of construction
dr {’nm p ity will

Fnotbe e

?"‘
&t)

¢ or has knowingly and
to the effect that any
toyed in the i

rprotation
[Signature Page Follows]

pra

i,

FA

%

s

v,
B e
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To indicate your acceptance of the torms and conditions of vour mnp fovment with the
Company as set forth herein, please sign and date this Agreement in the spage provided be love g ud
promptly return it to me, along

Agrecment,

with a signed and dated original copy of the Confidertialit

'j?..‘

A
1
.

;‘3 ;

mn@ i m?zé 1‘Mma, fr.,

Title: I‘regm A
Y 5,
% N

S
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Froprietary Information and hiventions Agreement

{Attached]

&
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In consideration of my Employment
with, or continued  Employment by,
CamnaVest Cavp. (the “Company™), and the
ceinpensation now and hersafter paid to me,
ereby agree as follows:

g

+

ik

x Nendisciosurs,

Lmpovment Creates a
Relationship of Confidence. | recognize that
the Company possesses a body of existing
technology and intellectual property rights
and 15 engaged in a contineous program of
resparchy, development and production with
respect to is business {present and fonwe), |
further understand thatt () as part of my
Employment by the Compuny, | may be
expected o make new contributions and

inventions of value to the Company, and (i
my Employment creates a relationship o
conpfidence and frust belwesn me and the
Company and that my position places me in a
unique position of access to the proprictary
technology, trade scerets and  research,
development and business information (a)
applicable to the business of the Company; or
(b} applicable to the busingss of any client,
partner or customier of the Company, which
may be made known 1o me by the Company
or by any client, partaer or customer of the
Company, or learneid by me during the period
of my Employmeent. As used herein, the term
“Hwployment”  shall  include, except  as
oxpressly otherwise herein sel forth, any
engagement,  or  consulting  relationship
between  myself and  the Company, if
applicable, which may fellow the termination
of my engagement with, or siatus ay an
employee of, the Company or which may
precede my engagement with, or status as an
employee of, the Company.

1
/
i3

N F oo TH!
N \N\"’-g N
& Ny
‘?‘i\\§‘ A§w\,\ ;§.

B} Recopuition of the Company’s
Rights; Nondisclosure, At all times during
my Employment and thereafter, 1 will hold in
swrictest confidence and will not disclose, use,
or publish any of the Coropany’s Propristary
Information (defined below), except as such
disclosure, use o publication may be required
it connschon with wy work for the Company,
or unless the President or Chief Excoutive
Oificer of the Company expressly authorizes
such {n writing. [ will obtain the Company’s
written  approval  before  publishing  or
submitting  for  publication  any  matesial
{written, verbal, or otherwise) that relates to
my work at Company, prior to or from and
alter the date hereof, andfor incorporates any
Proprietary information, 1 hereby assign 1o
the Company any rights | may have or acquire
i such  Propriciary Information, aud
recogmize that all Proprictary Information
shiall be the sole property of the Company and
its assigns, subjeet 1o, and 0 accordance with,

the terms and conditions herein set forth,

e

5

¢} Proprietary Yuformation. The
termy "Proprietary Information” shall mean
any and all confidential and/or proprietary
koowledge, dats or juformation
Company. By way of ilustration but not
limitation, "Proprietary Information” inchudes:
(1) copyrights, trade secrets, inventions, idens,
processes, formulas, algorithms, other works
authorship, Improvernents, discoveries,
information relating 1o products, Processes,

P
gt e

of

designs, drawings, test data, methods,
samples,  and  techniques,  (hercinafter

collectively referred 1o as “Inventions™); and
{i5) information regarding plans for research,
development, new produsts, marketing and

scliing,  business  plans, budgets  and
o

PATENT
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unpublished  {inancial statements, licenses,
prices and cosis, suppliers and customers; and
{1} information regarding the skills and
compensation of other emp oy\,ss of or
consultants o the Compa.n” and {iv} and suek
other information that {8} derives independent
econowiic value, actual or polential, for not
being generally known to the public or fo
other persons, or (b) i the subject of efforts to
maintain 15 seeregy, all of which s,
previously, presently, or subsequently
disclosed o me during the
Employment with the Compa: any.
Notwithstanding  the foregoing, 1 i3
undersiood that, at all such imes, [ am free 1o
use information which is g }

Jr

erally knownin
the drade or indusivy, which is not gained as
result of a breach of this P‘mprieiafv
Information a'-’zd Inventions Agreemens (this

“Agreerent™), and my own, skill, k.n.owiedge,
know-how and experience to whatever extent
and in wiichever way T wish,

a) Third Party lufermation £
understand, in addition, that the Company has

reeived and in the future may receive from
third  parties confidential or proprietary
information  (“Third  Party Information”)
subject to a duty on the Company’s part
maintain the  confidentiality of  such
information and to use i only for cortain
lmited pv*’ﬁo»c:} If}umag the term of o
Employment and thereafter, { will hold Thir
Party information in the strictest confidence
and waill not (ixsclm\, to anyone {other than
Company personne! who need to know such
information in connection with their work for
the Uompany) or use, except in connection
with my work for the Company, Third Party

om ation unless expressly authorized by an
officer of the Company in writing.

my
d

¢} No Improper Use of Informatien

vier E¥mployers and Others, During my
Employment with the Company [ will nm
tly use or discloss any confidential
wformmation,  tade  secrets,  eguipment,
' factlities, if any, of any former

)

vevi

e
a1

period  of

c**rmi oVer of any other person to whom | have

an obligation of confulentiality, and I will not
bring onio the premises of the Company any
unpublished & :«cwnems Or Yy propemty
belonging 0 sny former employer or any
other person to whom | have an obligation of
confidentiality unless consented to in writing
by that former employver or person. 1 will use
in the ;:ufemmmx of my duties only
wformation which s peénerally known and
used by persons with iraining and experience
comparable o my own, which is common
knowledge in the indust try or otherwise
lepally in the public domain, or which is
otherwise provided or developed by the
Company.

RA Assigament of Toventions,
a} Proprietavy Rights, The term
“Proprietary  Rights shall  mean  all
intellectual property righis throughout the
warid.
b} Prior Inventions. Toventions,
if any, patented or unpatented, which I made

miar to the commencement of my
nent with the Company are ex’iuded
fmm the scope of this Agreement.  To
preciude any possible unceriainy, 1 have set
forth on An:}mdm B (Previous Inventions)
attached hereto a complete st of all
inventions that 1 have, alone or jointly with
others, conceived, developad or reduced 1o
practive or caused to be concetved, developed
or redueed 1o practice  prior o the
commencement of my PEmplovment with the
Company, that [ consider fo be my property or
the property of third parties and that 1 wish to
have excluded fom the scope of this
Agfeame‘a» {collectively referrad to as “Prior
inventions™). If disclosure of any such Prior
}i‘ﬁ/“"l‘i’ﬁi‘i’l would cause me to violate any prior
ntidentiality agreement, T understand that |

am no’r o hist such Prior Inventions in
pendix B but am only o disclose a CUrsory
uame mr each such invention, & lating of the
party{ies) to whom it belongs and fhe fact that
full dlt«@lusms as o suck inventions hss not

PATENT
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(o]

b%n nﬂad“ fO‘" *h"t reason. A space i
. B forsuch purpose, 1
no smh disclosare s attached 1 represent that
there are 1o Prior lz,wmmm If, i the course
of my Braployment with the Company, any
part of the services or Inventions or
information provided to the Company is
based on, incorporates, or {s an improvement
or derivative o’r” or cannet be reasonably and
fully made, used, reproduced, distributed and
otherwise &»J}‘mm{} withou! using  Prior
Inventions  or violating  technology  or
inteilectual nvomrty rights ovwned by or
licensed to me and not assigned bereunder, |
hereby gramt to the Company and is
BUSCESSOrs & perpotual, frrevocable,
wiorldwide royalty-free, noneexchsive,
sublicensable right and Heense {0 exploit and
exercise all such technolopy and intellectual
property rights i support of the Cfompamf"‘s
exercize or exploftation of the Inventions,
rior Inventions, other work or information
performied  or provided by wme 1 the
Company, or any assigned rights (Ineluding
modifications,  bmprovemsnts zmd
derivatives of any of them). Nomithstanding
the foregong, | agree that 1 will not
meorporate, or peamit o be incorporated,
Prior [oventions or intellectual property rights
owned by or licensed to me and not assigned
hereunder in any Comgpany Invention without
the prior written consent of the President of
the Company.

b et

ARy

£} Assignsrens  of  Yuventions
Subjeet o Rect on d and Section 2D
o N

kereof, T hereby ass
the fubure (When afzv

1, and agree to assign in

such Inventions or
Proprictary Rights are {irst reduced 1o practice
or first fixed in a tangible medhun, as
applicable} to the Company all of my rghs,
ttle and imterest i and (o any and all
Invenhions (and all Proprictary Rights with
respect thereto} whether or not patentable or
registrable under copyright or similar statutes,

made or conesived or redoced to prawuz or
k:amcd by me, either alone ar jointly with
others, during the peripd of my hn«ployn nt

el

with the Company, except as provided for in
Section 2(d) below, h’vmiiorzs assigned (v the
Comwpany, or (o a third party

3

the Company pussuant fo this \,ﬂ.action 2, are

hereinafier  referved  to as  “Company
Inventions.”

&} Nonassignable  Inventions,
This Agreement does not apply o an

Invention  which  qualifies fully as a

nonassignable lovention under Sechion 2870

of the California Labor Code (hersinafter
“Section ZB707L 1 have reviewed the

notification on Appendix A attached hereto
{Limited Exclusion I\,Dmﬁaamn} and agree
that my %igﬁa*ure acknowlodges receipt o f the
notificalion, The assignment of Inventions

shall not apply to any original works of

authorship that I develop entirely on my own
time without using the Company's equipment
supplics,  facilites,  or  tade

saoret

infrmation,
2} Obligation 0 Keep  the
Company  leformed, { shall prompily

disclose any ouiside activities or inferests,
including any ownership or participation in
the dwﬁ.immm of Prior Inventions, that

cor rhu of may conflict with the interests of

the Company. | understand that T am required
to make such disclosures promptly i the

aclivity or interest is related, sither directly or
vnd;rf:c fy, to {1} an aren of developmient,
SETVIOE, pmﬁuat or product ling of the

Company, (1) a devel slopment or resgarch
met Irodolafw or process of the Company o
{11} any setivity that T may be involved with
on behc&u of the Company. In furtherance af;
and not in limitation of the forepoing, during
the. period of wy Employmem, 1 will

promptly disclose to the Company fdly and
in waling all Invendons authoved, conceived
or reduced to practice by me, either alone or
joimly with others. In addition, I will
promptly diselose to the Company all patent
apphicstions filed by me or on my behaif
within | fler temmination of

T
2 months  after
Eroployment, except 1o the extent such

P,
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disclosure  would  violate &
confidentiality to a fulure employer or any
third party. At the tme of sach such
disclosure, T will advise the Company in
writing of any Inventions that I believe fully
fm&}if‘v for protection under Section 2870, am
Iwill at tha time provide 1o the Company in
writing all reasonable gvidence uecessary to
subswi wite that beliefl The Company will
keep i confidence and will not use for any
purpose or disclose 1o thisd parties withow
my copsent apy confidential iaformation
disclosed in writing to the Company pursuant
to this Agresment refating to Inventions that
guatity  fully  for protection under the
provisions of Section 2870, © will pressrve
the confidentislity of any Inversion that does
not fully gualify for protection under Section
2870,

£} Goverpmment or Thivd Pavty.
i also agree to assign all my right, title and

jmterest i oand to any pardesiar Company
Invention to a third party, inclading without
Hmitation the United States, as divected by the

Company.
2} Works  for  Hive i
acknowiedge that all original works of

authorship which are made by me {solely or
jointly with others) within the scope of my
Hroployment and which are protectable by
copyright are “works made for ‘mt,, pur,\..uvam
to United States Copyrighs Act (17 US.C.,
Section 101}, except as provided for inm
Section 2(d) above.

) Enforcement of ;’:”mgmﬂary
Rights, [ wili assist the Company in every

reasonable and proper way to obiain, angd
from time fo nme enforce, United States and
forelgn  Proprictary k.zghts relating o
Company foventions in any and all countries,
To that end I will execute, verify and deliver
such documents and perforrn such other acts
{including appearances as a witness) as the
Company may reasonably regoest for use in
applying  for.  obtaining,  perfseiing,
evidencing, sustsining and enforcing such

duty  of

Propnmm*v Rights and the assignment
thereod. In addition, T will exegute, verify and
*isf*l%wr assipnmerds of such  Propricfary
Rights 1o the Company or its designse. My
obligation 1o assist the Company with respest
to  Proprietary  Rights  relating Yo such
Company Inventions in any and all countries
shall continue beyond the termination of my
Employment,  but  the Company qhaﬂ
compensate me at a reasonable rate after my
fermination for fhf‘ tire actually spent by me
at the Company s request on suc h assistange

In the event the Company is unable for
any reason, afler reasonable effort, 16 cecura
my signature on any document needed in
conngction with the actions specified in the
preceding pavagraph, [ hereby irrsvocably
designate and appoint the Company and it

duly authorized officers and agents as my
agent and attomey in fael, which appointment
is voupled with an interest, to act for and in
my behalf to execute, verify and file any such
documents and to do all other lawfully
permitied acts to further the purposes of the
preceding paragraph with the same legal force
and effect as if executed by me. | hiereby
waive and guitclaim to the Company any and
all clairas, of any nature whatsoever, which |
now or may hereafter have for infringement
of any Proprictary Rights assigned or
assignable hereunder to the Company.

3. Necords. 1 agree {o keep and
maintain adequaie and corrent records Gn the
form of notes, sketches, drawiogs and in any
other form that may be required by the
Company) of all Proprietary [nformation
developed by me and all Inventions made by
me during the period of my Employment with
the Company, which records shall be
available to and remain the sole property of
the Company at all times.

4 [reservedi
3, No__ Confleting  {ihligation. I\

represent thal my pecformance of all the termg &
of this Agrestoent and that my Brployment
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by the Company does not and will not breach
o1 constitute an event of default under any
agreement {) obi 1§, ating me o keep In
confidence proprictary mnrmatien acquired
by me tn Lfmﬁdvmd or-in trust prioy 1o, or at
any point *bmuvhoui, oy bmploymerd by the
Company, (i) obligating me to awpn o of
protect for the benefit of any third party any
proprietary information or any improverent,
imvention, Tformulae, process, program,
techrique, knowshow or data, or (i) that is
designed in any wa‘y o Hmit my eroployment
or activity in any busivess in which [ may
compete, direatly or indirectly, with any other
business, or which x-";idht by application have
such an effect. 1 have not entered into, and §
agree that 1 will not enter into, any agresment

{either written or oral) in conflict herewith,

5. Qwnership;  Returs Gmpany
Boeuments. All Proprietary hfﬂzmaﬁm. and
all docuoments, data, vecords, apparatus,

equipment, SEqUENCEs, COMPONENs, Programs
and other physical property, whether or not
perfamning  to  Proprietary  Information,
furnished or made available to me by the
Company or produced by myself or others in
conneclion with my Employment shall be and
remain the sole and exclusive property of the
Compuany, and shall be retwned promptiv to
the Company as and when requested by the
Company. in furi"lerﬁ we o, and pot in
imitation of the foregoing, when my
Employment with the Company is terminated,
for any reason or for no reason, [ will deliver
to the Company any and all drawings,
mermoranda, specifications, devices, formulas,
and documents, together with all coples,
swunmarfes and extracts thereof, and any other
material  containing  or  disclosing  any
Company Inventions, Third Party Information
or Propristary Information of the Company, in
addition o my physical property that is
owned by bx, ¥ompanv 1 further agree that
any properly situated on the Commpany’s
premises and owned by the Company,

including disks and other storage media, filing
cabinets or other work arcas, is avﬂ})\,f:f to

b1

ipspection by Company personnel at any time

with or without notice. In the event of the
fertminaten of my  employment with the

I covenant and agree 1o exscute
and deliver 1o the Company, apon such
termination, a Termination Certificate in
substuntially the form attached hercto as

Company,

Appendix C.
T Legal and | Squitable  Remedies.
Because my services io the Company are

personal and anique, and because | may have
acoess to and become t’if‘ﬂti{lf"?i{”d with the
Proprictary Information of the Conn pany;. the
Compary would not have an adeguate remedy
at law for money damages in the event that

t'h"° Agreement s nat fully performed in
ccordanee wi th ity uez ms.  The Company
qha&;i therefore have the right to enfores this
Agreement and any of its provisions by
i‘ﬂjm\;ﬂ{;‘" specific performance or other

equitable relief, withowt bond and withont
prejudice 1o any other rights and remedies that
the Company may have for a breach of this
Agreament.

(51203

¥

8. NMotives.  Any notices required or
permitied hereonder shall be given to the
) pmmia&@ party personally (and, in the case

personal ue}wer"‘ to the (,:;mpa*zy o the
U ef Executive Officer or the Preside nt), or
detivered to the address specified below or at
suct other address as the party shall specify in
writing,  Such uotice sh a"‘ be deemad given
upon personal delivery, upon dvlwuy o the
appropriste Liﬁrﬂ%w or if sent by certified or
registered mail, three (3) days after the date of
matling,

g, Notification of New ¥ mp%mer Iy
t}*e event that my Pmployment with the
Company is terminated, 1 will inform any and
all  subsequest  employers  about my
continuing nbiigation* hereunder, and |
hereby consent to the notification of any new
employer, or &n} other person or enterprise
engaging my services, of my
obligations under this Agreement,
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REEL: 038278 FRAME:

rights a mfg\\
ik



£8, Geneval Provisions. Agreement by the Company to any suceessor
ininterest or other assignee,

a) Governing Law; Uensent to

Personal ,Eaé"sdwnou This Agresment will e} Employment Relationship. |
?3:3 governed by and construed according to agree and understand that nothing in this
th i aws of the State of Califomia, as such Agreement shall aafxf@r any right with respect
-'iaws arg applied 0 agreements entered into o continuation of my Employment with the
and to be performed entirely within California Company, nor shall it interfere in any way
between  California residents. 1 hereby with my right or the Company’s right to
expressly consent to the personal jurisdiction terminate my Employment at any time, with
of the state and federal courts located in San or without cause.
Piego County, Californta for any lawsuit filed R ) f

; f Waiver. No waiver b\;.~" the

there against me by the Company arising from

or related 1o this Agreement. Company of any breach of this A rreenient

shall be a walver of any pmad ngoor
i} Sa‘:vemiﬁ?%{y. In case any one stceseding  breach, No waiver by the
vomore of the provisions contained in this Company of any right under this Agreement

Agmamcm shall, for any reason, be held to be shall be cowsirued as a walver of agy other
invaild, 1llegal or uncmor@sab}e in any right, The € '\n\par v shall not be required to
respect, (7)) the  remaining  fevms  and give notice 1o enforce stiet adherence o all
provisions hereot shall be usimpaired and terms of this Agreement,

shall remain in full force and effect, and Gi) ‘ - )

the invalid or unenforesable provision or tarm &) Atterneys ¥ees. In the event

shall be roplaced by & term or provision that is amy party sh al{.mgﬁmam OF commence any
valid and enforceable and that comes closest getion, proceeding, or motion againg any
1o expressing the intention of such fwvalid or ot o pRIn ta enforce this :s'%’greemc ar or any
unenforceable torm or provision, and, if the gﬂ.w"zsl?n her ef‘ the: prevailing p Arty therein
foregoing provision of this clause (1) is not shall be  entitled 10 recover its setual
permitted pursnant to spylicable law, then (iify attorneys” fees and costs therein tnoured,

Ry

this Agresment shall be construed as if such 1) ative Agreement;
invalid, illegal or w wafc:rc, cable pravision :Ad{i Modifieation. The obligations pursuant to
never been contained herein. Morgover, if Section 1 and Section 2 of this Agreement
any one or more of the provisions contained shall apply to any time during which ¥ was
in this Agreement oLaL for any reason be held previously employed or fzn(fagea or am in the
to be excessively broad as o dmatmn, fture eraployed or engaged, by the Company
geographical scope, sctivity or subject, it shail or any subsidiary anruéj{’ a5 a consultant or
be construed by %‘mfmg and reducing it, 50 as employee if no other agreeroent  governs
to be enforosable to the extent compatible nondisclosure and assignment of inventions
vith the appi cabie Edw as 18 shall then appear. d aring such period.  This Agreement is the

9 Suceessers and Assigns, This
Agreement will be binding upon my heirs,
executors, administrators and  other legal
epresentatives and will be for the benefit of

he Company, its successors, and its assigns.

5

final, complete and exclusive agroement of
the parties with respect fo the subject mat ter
tereof and supersedes and merges all prio

discussions between ua. No *z*odamatmr f
or amendment o this Aprcemient, nor any
wa m,r of any rights under this f\gzwcmmi

s )-4

d) Survival,  The provisions n‘f will be effective unless in writing and sig gned
this Agreement shall survive the terminatio by the pasty to be charged. Any sub\;,q,@\lt
of my Employment and the assignment of ti change or changes in my duties, salary O¢

} kY
LU
\\ \-.
12 Y
"'{‘_‘_\1 k
™
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3 )

pensation will not aff he valdity o
scope of this Agreement. This Agreement
shall be effective sy of the first day of my
Employment with the Company.

3 have read this Proprictary Information

and Inventions Agvecwment carefully and

understand Hs  lerms, ¥ have fully

completed Appendix B to this Agresment,
w2013

o

—

Cmployes Mame: Joshua Hartssl,

3 .
svee Address: _
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Appendix &

LIMITED EXCLURION NOTIFYWCATION

This is to notify you in accordance with Section 2872 of h ( alifornia Labor Code that
e M'Pw”»\

the foregoing Amf, sment between you and the Compury does 1 > require you 1o assigh or offer
to a@mim tc» the { mpamf any ivention that vou developed en c} on your owh time without

psing t ompm ¥ 8 gquipment, supplies, facilities or trade secret information exeept for those
mwmtmn that either:

(1) Relate at the time of conception or reduction to practice of the invention io th

18
Uompeny's business, or actual or demonstrably anticipated research or development of the
ﬁ,,a()ﬂli)ciﬂ:}f, oF

{2} Result from any work performed by you for the Company.
To the extent a provision in the foregoing Agresment wrpcf'i% o require you to assigh an

invention otherwise excluded from ihf: *‘:eceding paragraph, the provigion 15 against the public
policy of this state and is unenforceable,

This limifed exclusion does not apply to and patent or vention covered by a contract
between the Company and the United States or any of ils agencies requir ‘
patent or invention to be in the United States.

PACKNOWLEDGE RECUIPT OV A COPY OF THIS NOTIFHWIATION,
$ a3
e & s
oW ¥
Signatwe: Ao S aw/ff ,
F T~ § NN S f/
& N&mﬁi __wés o f}if" LA FRARETSY { s

v fd

Date: jj}’éj L2042 NG,
/, ;

Witnessed by:

o~ 3 5 e
'\ # /" {/'
g A T
A ksl (AL T
A

{?;nmﬁd I\gm"a, of Representative)

oy f'r.». ¢ £
SR A 3 L B
Date: Yz‘fi“’ % }z"‘/]
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Appendix B

T CaunaVest Corp,

In vaniuns {as omhcd it ‘m Hon 2‘ n} ot L‘w I“*opz uaz} lmomaamn and Inventions Agreement
1o which this Appendix B iy attached) {the “Agreement™ or improvements thereto, relevant to
tm bub}fjm matter of my Employment (as de fined in the Ag‘c sment) Wld‘l CannaVest Corp. {the
“Company”) that bave been made or concsived or fivst reduced to practice by me alone or joinily
with others prior (0 my engagement by the Company:

£3 No inventions or improvements,
03 See below:

1. lJoshua Hartzsel shares rovaities for patents filed with Virginds Tech and the Bill and
Melinda Gates Poundation for His discoveries of new speries-selectivi ruvsguitocides,
These inventions preceded this negotiation.

2, Joshua Martsel has collaborations with UCH developing techalgues 1o identify

insecticides and has independently submitted & grant spplication to pursug these

interests prioy o the agreement,

Joshua Hartsel through Delta-9 Technologies has a prinr collaboration with the

Umiversity of Chicago zoology department and MoBio investigating the microbiome

of cannabis roots, leaves, and soil. These and futwre resuits avising from thig

collaboration are not affili xmd with Cannavest,

4. The use of Analytical Chemistey as it s applied o the analysis of cannabineids,

terpenes, and pesticides in carvabis-related products has previously been developed

by Joshua Hartsel. Gradient and isocratie salvent conditions kave heen optimized for
the separation of cannabivoids using silica gel chromatography prior to this
agraemam Chromatographic techniques are the intellectual property of Joshua

Hartsel and will be shared with Cannavest inttiated at the date of the final contract.

Mold, Mildew, Yeast, and bacteria pathogen analysis using 3M petri-film techniques

for cannabis-related products was developed by Jostua :artsol prior to this

agreoment and will be shared with Cannavest at thelr convenions

Lad

2%

¥ Additional sheeis attached,

PATENT
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2. Bue o a prior confidentiality agreement, 1 cannot complete the disclosure under
section 1 above with respect to Prior Inventions or inprovements geperally listed below, the
proprietary vights and duty of confidentiality with respset to which I owe to the following
party{iesy

Invention or Improversent Party{ies) Relationship
L
3.

03 Addivongl sheets attached,

Company Intfials:
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Thisis t

retwned all personal prop
without Hmitation, all s

{ic
aryy of the torsgoing,

I further certify that
cortingg fo conply with,
hmitation, (01

formula, diseove £y, patent,

ertify that the undersigned |
Propri stary is”;it}rrr;@hm and Trventions A ssignment ";gtvcmw
al aét‘/0¢ 11#.\ ai

et
L)

source code listin
notes, contracts, lists, blucprings, and other docements and materials, P

quipment furnished to or prepared by me in the course of or incident
fined in the Agrecment) with the Company, and that T did not make or dist

I have reviewed the 4
terms and provisions therein
he reporting of any idea, progess, invention, techn

.o trademark, or any improvement

Appendix U

3

ermination Certifics

ste Concerning

u)m;mﬁy Proprictary §§:fﬁ£‘§$§é&i§-ﬁ¥i

SREED

SEmplovee™) b

s of CannaVest Corp
g5, books, manuals,

all of i3

copyright

the foregoing, concarved or developed by me and cove
preservation ds confidential of all Proprictan inﬁ"o-rmamr-

certificate in no way lunits sy responsibilities or the Company’s rights under

Date e e
SMPLOVEY:

Printed Name

Sig nav wwi}@m

Address:

DOCE 1204 Lo-00000 HLT90864.3

RECORDED: 03/31/2016

greeme m, and that I have

u riain Emp loy“e

'*wﬁ“ {the “Com
rc-:czords, mmd&: S, d mz: 16, rcportb.,
Av‘c'pz‘if:tary inf@mmtitm, and
to my Hnylovment {(as
vibute any copies of

complieg wiih, ang shall

contained, inchuding, without

f(}g,}», WEILING, Program, r‘iam"n
rights, or claims related ¢

red by *hn Agregment and {11} mﬁ

pertaining to the Company. This

the Agresment.
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