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Item 5.02 Submission of Matters to a Vote of Security Holders
 
Effective May 31, 2018, concurrently with the settlement with the Securities and Exchange Commission (the “SEC”), discussed further
below in “Item 8.01 - Other Events”, Michael Mona, Jr. resigned as a member of the Board of Directors (the “Board”) of CV Sciences, Inc.
(the “Company”) and as President and Chief Executive Officer of the Company. His resignation did not result from any disagreement with
the Company.
 
Effective May 31, 2018, Joseph Dowling, the Company’s Chief Financial Officer and Secretary, has been appointed as the Company’s
Chief Executive Officer and has been appointed as a member of the Board to fill the vacancy left by Mr. Mona’s resignation. Mr. Dowling
was appointed as Chief Financial Officer (“CFO”) of the Company on June 16, 2014 and was appointed Secretary on August 25, 2014.
Prior to his appointment as CFO, Mr. Dowling held numerous senior positions including serving as President and CFO of MediVas, LLC, a
biotechnology company focused on drug formulation and delivery from 2005 to 2013 where he led day-to-day operations, drug research and
development, product development and commercialization and strategic alliance building including license agreements with Pfizer, Merck,
Wyeth, DSM, Guidant and Boston Scientific. Mr. Dowling served as a Managing Director in the mergers and acquisitions group at
Citigroup from 2005 to 2013. Earlier in his career, Mr. Dowling served in various finance and accounting roles in both public accounting
and in the banking industry. Mr. Dowling graduated from University of California, Los Angeles in Economics and is a Certified Public
Accountant. As the Company’s Chief Executive Officer and Chief Financial Officer, Mr. Dowling is specially qualified to serve on the
Board because of his detailed knowledge of the pharmaceutical industry including drug research and development and the Company’s
global consumer product operations and his expertise in financial matters. There are no arrangements or understandings between Mr.
Dowling and any other person pursuant to which Mr. Dowling was selected as Chief Executive Officer and a Director. Mr. Dowling will
not serve on any committees of the Board.
 
Effective May 31, 2018, Mr. Michael Mona, III, the Company’s Chief Operating Officer, has been appointed as the Company’s President.
Mr. Mona, III was appointed as Vice President of Operations on July 31, 2013 and has been instrumental in developing the worldwide
supply chain for the Company’s hemp products. Mr. Mona, III was appointed as Chief Operating Officer in March 2016 and as a director of
the Company on May 24, 2016. Mr. Mona, III’s expertise in hemp farming, processing, testing and product development has greatly aided
the Company in developing new markets for hemp-based products. Mr. Mona, III heads the Company’s consumer product business
segment and also leads its efforts to bring hemp, as a viable economic crop, back to the United States through the Company’s affiliation
with the Kentucky State Department of Agriculture. Prior to joining the Company, Mr. Mona, III held various management positions in the
real estate/construction industry including serving as a managing member of Mona Co. Development from 2009-2013. Mr. Mona, III
graduated from the University of San Diego in Business Administration. Mr. Mona, III, is the son of our former President, Chief Executive
Officer and Director, Michael Mona, Jr. There are no arrangements or understandings between Mr. Mona, III and any other person
pursuant to which any Mr. Mona, III was selected as President.
 
As previously discussed in the Company’s Current Report on Form 8-K filed by the Company with the SEC on July 11, 2016 (the “July
2016 8-K”), on July 6, 2016, the Compensation Committee of the Board approved the grant of 1,000,000 stock options to Mr. Dowling. As
set forth in the Company’s Current Report on Form 8-K filed with the SEC on March 22, 2017 (the “March 2017 8-K”), the terms of the
option were subsequently amended and the option has a term of ten (10) years, is performance-based, with the option shares vesting upon
the completion of each of four defined option performance conditions. In addition, as set forth in the March 2017 8-K, the disinterested
members of the Board approved the grant of 100,000 stock options to Mr. Dowling pursuant to the bonus plan set forth in Mr. Dowling’s
Employment Agreement for fiscal year 2016. The stock option has a term of ten (10) years, was 100% vested as of the date of grant and
was granted with an exercise price equal to the fair market value of the Company’s common stock at the time of grant. Furthermore, as set
forth in the Company’s Current Report on Form 8-K filed with the SEC on April 12, 2017 (the “April 2017 8-K”), the disinterested
members of the Board approved the grant of 1,000,000 stock options to Mr. Dowling. The stock options (a) are durational-based,
conditional upon the Company’s achievement of certain milestones with 25% vesting upon the Company’s receipt of the final meeting
minutes from a pre-investigational new drug application (“IND”) meeting as authorized by the U.S. Food and Drug Administration
(“FDA”) for a drug development program utilizing Cannabidiol (“CBD”) as the active pharmaceutical ingredient, 25% vesting when the
Company is granted an IND and 50% vesting when the Company commences its first human dosing under the IND, (b) have an exercise
price equal to the fair market value of the Company’s stock at the time of grant and (c) have a term of ten (10) years from the date of grant
and vesting shall accelerate upon a sale of the company or change in control.
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As previously discussed in the July 2016 8-K, on July 6, 2016, the Compensation Committee of the Board approved the grant of 4,000,000
stock options to Mr. Mona, III. As set forth in the March 2017 8-K, the terms of the option were subsequently amended and the option has a
term of ten (10) years, is performance-based, with the option shares vesting upon the completion of each of four defined option
performance conditions. In addition, as set forth in the March 2017 8-K, the disinterested members of the Board approved the grant of
100,000 stock options to Mr. Mona, III pursuant to the bonus plan set forth in the Mr. Mona, III’s Employment Agreement for fiscal year
2016. The stock option has a term of ten (10) years, was 100% vested as of the date of grant and was granted with an exercise price equal to
the fair market value of the Company’s common stock at the time of grant. Furthermore, as set forth in the April 2017 8-K, the
disinterested members of the Board approved the grant of 1,000,000 stock options to Mr. Mona, III. The stock options (a) are durational-
based, conditional upon the Company’s achievement of certain milestones with 25% vesting upon the Company’s receipt of the final
meeting minutes from a IND meeting as authorized by the FDA for a drug development program utilizing CBD as the active
pharmaceutical ingredient, 25% vesting when the Company is granted an IND and 50% vesting when the Company commences its first
human dosing under the IND, (b) have an exercise price equal to the fair market value of the Company’s stock at the time of grant and (c)
have a term of ten (10) years from the date of grant and vesting shall accelerate upon a sale of the company or change in control.
 
Vesting of the options discussed in the July 2016 8-K, the March 2017 8-K and the April 2017 8-K shall accelerate upon a sale of the
Company or a change in control, including a “Disposition Event” as defined under the Agreement and Plan of Reorganization dated
December 30, 2015 by and among the Company (formerly CannaVest Corp.), CANNAVEST Merger Sub, Inc., the LLC, CanX Inc.
(“CanX”) and the Starwood Trust (as amended from time to time, the “Purchase Agreement”). The Purchase Agreement is filed as an
exhibit to the Company’s Current Report on Form 8-K filed with the SEC on January 4, 2016 (the “January 2016 8-K”).
 
Also, in March 2017, as further set forth in the March 2017 8-K, the disinterested members of the Board, as the administrator of the
Company’s Amended and Restated 2013 Equity Incentive Plan (the “Amended 2013 Plan”), approved the amendment to certain stock
options granted to employees of the Company, including certain options granted to each of Mr. Dowling and Mr. Mona, III, to reduce the
exercise price of such stock options. As a result of the amendment to the stock option grants, each of the covered stock options, including
those issued to Mr. Dowling and Mr. Mona, III, were amended to provide for a strike price equal to $0.38 per share, which represents 100%
of the fair market value of the Company’s common stock as of the date of the amendment to these stock option grants.
 
In March 2018, the disinterested members of the Board approved a grant of an aggregate of 500,000 stock options to purchase shares of the
Company’s common stock to Mr. Dowling and 500,000 to Mr. Mona, III, under the Amended 2013 Plan, pursuant to the bonus plan set
forth in the executives’ respective Employment Agreements for fiscal year 2017 performance. The stock options have a term of ten (10)
years, were 100% vested as of the date of grant and were granted with an exercise price equal to the fair market value of the Company’s
common stock at the time of grant.
 
Except for the transactions described above, neither Mr. Dowling nor Mr. Mona, III, nor any associate or affiliate of the foregoing, have
had any interest, direct or indirect, in any transaction or in any proposed transaction since January 1, 2016, which materially affects the
Company or has affected the Company.
 
Item 8.01     Other Events.
 
On June 1, 2018, the Company issued a press release announcing that, effective May 31, 2018, the Company entered into a binding
settlement agreement with the SEC to fully and finally resolve all claims and matters related to the previously disclosed SEC enforcement
action against the Company. Pursuant to the terms of the settlement, the Company has agreed to a consent judgment including the payment
of a penalty in the amount of $150,000. The Company accrued a liability for the payment in the fourth quarter of 2017.
 
The Company’s former Chief Executive Officer, Mr. Mona, Jr., concurrently settled all claims brought against him personally in the SEC
matter and agreed to an order including (i) a prohibition from service as an officer or director of a publicly-held company for five (5) years
and (b) payment of a penalty in the amount of $50,000. As part of the settlement, neither the Company nor Mr. Mona, Jr. admitted or
denied any wrongdoing.
 
A copy of the press release is attached hereto as Exhibit 99.1 and incorporated by reference herein.
 
 
 
 
 3  



 
 
Item 9.01     Financial Statements and Exhibits.
 
(d) Exhibits

 
99.1 Press Release of CV Sciences, Inc., dated June 1, 2018
   
 

 
 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.
 

Date: June 5, 2018
 
 
 CV SCIENCES, INC.
  
 By: /s/ Joseph Dowling                     
 Joseph Dowling
 Chief Executive Officer and Chief Financial Officer
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Exhibit 99.1
 
CV Sciences, Inc. Settles SEC Matter – The Company Names New Chief Executive Officer, President and Board Member
 
LAS VEGAS, June 01, 2018 (GLOBE NEWSWIRE) -- CV Sciences, Inc. (OTCQB:CVSI) (the “Company”, “CV Sciences”, “our” or
“we”) announced today that it entered into a binding and effective settlement agreement on May 31, 2018 with the Securities and Exchange
Commission (“SEC”) to fully and finally resolve all claims and matters related to the SEC’s enforcement action against the Company.
Michael J. Mona, Jr. concurrently settled all claims brought against him personally in this SEC matter. As part of the settlement, the
Company and Mr. Mona neither admitted nor denied any wrongdoing.
 
As more fully described in the Company’s SEC reports, on June 15, 2017 the SEC filed an enforcement action against the Company and
Mr. Mona alleging irregularities relating to the Company’s financial reporting of its acquisition of certain assets of Phytosphere Systems,
LLC in January 2013. In the enforcement action, the SEC sought payment of unspecified monetary damages against the Company and Mr.
Mona pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 and Section 21(d)(3) of the Securities Exchange Act of 1934, as amended,
as well as ancillary claims. 
 
Pursuant to the terms of the settlement, without admitting or denying the allegations made by the SEC, the Company agreed to a consent
judgment including the payment of a penalty in the amount of $150,000. Mr. Mona, without admitting or denying any allegations, agreed to
an order including (a) a prohibition from serving as an officer or director of a publicly held company for five (5) years, and (b) payment of a
penalty in the amount of $50,000.
 
Effective concurrent with the settlement, Mr. Mona has resigned as the Company’s President and Chief Executive Officer, and has resigned
his position on the Company’s Board of Directors. Joseph Dowling has been appointed as the Company’s Chief Executive Officer, and will
continue to serve as the Company’s Chief Financial Officer. Mr. Dowling also has been appointed to the Company’s Board of Directors. 
Michael J. Mona III has been appointed as the Company’s President.
 
“We are very pleased to have put this matter behind us,” said Joseph Dowling, the Company’s Chief Executive Officer. “As we have
communicated to the market, we vigorously defended and opposed this matter from the outset. At this point, we believe it is in the best
interests of CV Sciences and its stockholders to resolve the matter and continue to capitalize on the market acceptance of our market-
leading consumer products and to advance our novel drug development program in the treatment of smokeless tobacco use and addiction.”
 
“The company and the board are eternally grateful for the service of Mike Mona, as our founder, visionary and leader since the company’s
inception,” continued Mr. Dowling. “The company has grown substantially and has flourished under Mr. Mona’s leadership. His presence
at the company as well as his work with our suppliers and vendors will continue as he transitions to his new role as a company employee.”
 
About CV Sciences, Inc.
 
CV Sciences, Inc. (OTCQB:CVSI) operates two distinct business segments: a drug development division focused on developing and
commercializing novel therapeutics utilizing synthetic CBD; and, a consumer product division focused on manufacturing, marketing and
selling plant-based CBD products to a range of market sectors. CV Sciences, Inc. has primary offices and facilities in Las Vegas, Nevada
and San Diego, California.  Additional information is available from OTCMarkets.com or by visiting www.cvsciences.com.
 
FORWARD-LOOKING DISCLAIMER

This press release may contain certain forward-looking statements and information, as defined within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, and is subject to the Safe Harbor created by those sections.
This material contains statements about expected future events and/or financial results that are forward-looking in nature and subject to
risks and uncertainties. Such forward-looking statements by definition involve risks, uncertainties.
 
CONTACT INFORMATION:
 
Robert Haag
Managing Director
IRTH Communications
CVSI@irthcommunications.com
866-976-4784


