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MEMORANDUM OF UNDERSTANDING

HEAEREIRE 20174607 A__ 03 HA S IE4:

THIS  MEMORANDUM  OF UNDERSTANDING (THE “MOU”
HEREINAFTER) is executed and entered into as of  this July day of 3th, 2017,

X795
BY AND BETWEEN;

PODWERKS, INC. (BLFfFK “H5” ), &—% PODWERKS, INC., /i
HEA: 3105 NW 107" AVE, SUITE 400 DORAL, FLORIDA 33018 USA L E DN
AN FRANJOSE  YGLESIAS CHAIRMAN and MATTHEW ARNETT
SECRETARY OF THE BOARD OF DIRECTORS , TR Hiiif: 844-420-4203 HE
HhE: [FRANK@PODWERKS.COM {3 F1 77 1 4 46 St (0% 2. HUT LA
RMAE RIS,

PODWERKS, INC. (the “Party A™ hereinafter), a FLORIDA CORPORATION with
its registered office at 3105 NW 107™ AVE. SUITE 400 DORAL, FLORIDA 33018
USA through its authorized signatories, FRANJOSE YGLESIAS CHAIRMAN and
MATTHEW ARNETT SECRETARY OF THE BOARD OF DIRECTORS
Tel:[844-420-4203], Email: [FRANK@PODWERKS.COM], who shall be deemed to
be responsible for the execution, performance and related legal matters of this MOU ;

il

AND

AW LIWKHRMAERAS (LFER 247 ) , B—F&iEHEER
ARFFAENHIRAR, LU MBE T RRRGTR., B, SF. R, T, 156
AN FL 5SS, EAHAES RSB HR AR T R X R 555 2 R AJE &%
803, IRAUAEE AN CEO WL A S AFMFHERAI, R HiE:  86-87168959587
A lE: _SUOYUEGANG@CNHEMP.COM {t 3 LT MREAREFHEE
AT BL R AH %3 3 55« Yunnan Industrial Hemp INC (the “Party B hereinafter),
a Company incorporated and validly existing under the Laws of P.R.China,
specializes in the development, research ,breading, propagation, planting, industrial
production, marketing, import and export businesses of industrial hemp, with its
registered office at Room 803.8™ floor,building Haopy, No.555 Keji Road,High-Tech
Economic zone District,Kunming,Yunnan,China.through its authorized signatories
Mr. Pu Shibo, CEO and Mr.Suo Yuegang, General Manager, Tel:[86-87168959587],

Yunnan Industrial Hemp In¢
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Email:[suoyuegang@cnhemp.com],who shall be deemed to be responsible for the
execution, performance and related legal matters of this MOU.
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Party A and Party B desire to collaborate with each other in

order to embark upon a business venture and for this reason, we wish to explore the
possibility of establishing joint partnership, pertaining  to the creation, marketing,
branding and sales of industrial hemp related products. Together Party A and Party B
for the related industrial hemp products shall determine the international
markets, feasibility and prices. Both parties will develop, share and transfer
technological and scientific knowledge during this mutual agreement for the

mutual benefit. (hereinafter referred to as the “Project”).
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A. WHEREAS,

1.
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B. Party A and Party B acknowledge that this MOU is essentially envisaged for:

i. Entering into a mutually beneficial business relationship for the purposes of
the Project;

i, The essence of MOU being that Party A has the requisite operational experience
and is bringing in Hemp industrial expertise to the project, whereas Party B represents
that it has suitable experience and the ability to supply the required raw materials in
the Hemp industry, and the parties have thus decided to move forth with the project

based on a synergy of the same.

iii. That both Parties have mutually come to an understanding that the services of Party
A would be required and would provide a strategic edge to the entire project bringing
them to the forefront of their market, and the same shall be provided by Party B by

providing Party A with a strategic edge in cultivation,‘;)&c;ﬁdﬁcéi%n ﬁ%ﬁﬂ@ﬁ%&‘flf‘{’@mp Inc.
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1. DEFINITIONS

Unless otherwise requires, the following items mean for purposes of this MOU:

“Memorandum of Understanding” means this Agreement together with any

schedules or annexures and any amendments made in accordance with this
Collaboration.

“Parties” means the parties to this MOU and Party means either one of them.

“Project” means the project involving supply of Hemp Oil, Hulled hemp seeds and
CBD material or products at determined international market prices and
transfer of technological/scientific knowledge under certain condition, on which
the Parties have collaborated under the terms of this agreement, wherein  Party B shall
supply the requisite materials and Party A undertakes to pay for the same at the
determined international market prices.

“Effective Date” means the execution date of this MOU.

“Period of Validity” means the period starting from the execution date, and 6 months
after.

“Confidential Information™ means [All developed information, intellectual property
and related content ingratiating to this MOU from the execution of the document until
a new cooperation agreement supersedes this document].
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2. ESSENTIAL TERMS OF THE DEED

The Parties after negotiation and due deliberation have mutually agreed upon the
following terms and conditions to be the essential terms:

(a) That party A is involved in Manufacturing of Hemp Products and Party B
represents that it has the capacity to supply hemp related products at determined
international market prices and has further undertaken that it shall transfer Party A
under certain condition with technological and scientific knowledge.

(b) That the raw material and expertise provided by Party B will be used to create
certain Hemp related products and that the ownership of the same shall belong be
jointly registered in determined international markets and owned 51% by one of the
Party and 49% by another Party

(¢) That under the terms of this MOU it is agreed that both parties shall invest in the
creation, branding and marketing of all newly developed hemp related products and
Shall jointly share in the profits of all product sales to said international markets as
mutually agreed upon by the parties based on the ownership structure to be set forth in
the joint cooperation agreement;

Yunnan Industrial Hemp Inc.
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(W AL Jointly ereated products, researeh and gatna shall be exclustve (o the partnership
i the detormibned international markets an layout e the cooperation agreement. T he
exvlusiviy of the pactnership tor determined fnternational markets mainly the United
statex of Amertea, Canada and Pagland shall be indieate Inoa - definitive cooperation
agreement with a minimum expectation of five years, |

(@) Here after all Intellectual Property jointly ¢reated by both partien will become the
tellectual Property o both parties with- ownership baved on the reglatration of ench
product ineach market and the determined framework set forth In the cooperation
agreement,

(0 That period of validity of this MOU {s 6 months, and both the parties shall enter
o ajoint partmership agreement before the expiration date, otherwise, this MOU
expires after the Period of validity, Any agreement to be executed between the parties
shall bear o elose resemblance to the terms of this MOU,

(R) The parties shall comply with the principles of good faith and mutual benefit,
Fhe Parties acknowledge that there will be no withholding of material facts
which may prejudicial to either party,
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3. CONFIDENTIALITY

3.1. The Parties may exchange Confidential Information relevant to the proposed
Project,
3.2, Fach Party undertakes to treat as confidential all Confidential Information

obtained from the other Party and undertukes not to divalge any Confidential
Information to any person without obtaining the prior consent of the other Party in

writing.

3.3, Each Party will take such reasonable ways to provide for the safe custody of any
and all Confidential Information in its possession and to prevent unauthorized access
thereto or use thereof.
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4. TERMINATION AND AMENDMENT

4.1 This MOU may only be amended by agreement in writing between the Parties.
With an option to both parties to terminate the same subject to a written notice in

advance sent to the other party, and the termination date shall be the date of written
consent of the other party.

4.2 That in case of the termination of this MOU, the parties must pay off any and
all debts, perform al] pending transactions, discharge all liabilities with regard to
the transaction envisaged by this MOU. That any amount that is owed by one
Party to the other may be paid off in a lump sum, or in installments, the same may
be decided between the parties by mutual discussion and agreement.
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S. GENERAL

5.1. Binding. This MOU is equally binding upon both the parties and intend that it and
any part of it be binding as of the execution date.

5.2. Two Originals. This Agreement will be executed as two originals, which each party
retaining one set of this MOU, with the same legal force .

5.3. Indemnity. Each party agrees to be responsible for its own wrongful or negligent
acts or omissions or those of its officers, agents, or employees arising in any way out of
this MOU to the extent permitted by law.

5.4 Dispute Resolution, Governing Law. That in the case of any dispute arising out of
tl;is MOU between the Parties of this MOU, it shall be decided by Arbitration as

i for under the_China Intemational Economic and Trade Arbitrati . ussiom-ANY~ ,dlgs;-)‘ut A e
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China which will have sole jurisdiction. The governing law for this MOU shall be the
law Ol the People's Republic of China 2017 in foree at the time.

EXECUTED BY THE PARTIES

SIGNED

For and on behalf of

7
Signdture of Witness Signature (Mr. ;4&1&#)

...................................

Name of Witness Name (block letters) "y

(block letters)

I Yunnan [ndustrial HemTD Inc.




SIGNED

For and on behalf of

Signatpire ;IWitn:is ; %

(block letters)

.......................................

Name (block letters)

Yunnan Industrial Hemp Inc
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