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EXECUTION VERSION

PARTIAL PATENT ARSIGNMENT AGREEMENT

This PARTIAL PATENT ASSIGHNMENT AGREEMENT {this “Assignment™} iz made
and eniered into as of May 9, 2023 {the "Effective Dale™), by and between DIRTT Environmental
Solutions Lid, an Alberis (Canada) corporation with offices at 7303 30 Sweet 5.E., Calgary,
Alberta, Canada T2C NG Assigner™), and Armstrong World Indusiries, Inc. with offices at
2500 Cohumbia Ave., Lancaster, Permsylvania, USA 17603 ("Assignes”). Assignor and Assignee
are sometimes referred to i this Assignment individually as 2 “Party” and togsther as the
“Parties”

WHEREASY, Assignor and Assignes have entered into that certain Co-Ownership
Agreement, dated ag of the Effective Date, pursuant to which Assignor has agreed to sell, and
Assignee has agreed 1o purchase, an undivided fifty peroent (30%) cwnership mterest in alf rights,
title and interests in contain intellectual propenty rights, including, without Himitation, the patents

applications, all divisional, continuation, continuation-in-part, reissue, reexamination, and any
additional applications which claim prionty 1o the applications and patents set forth on Schedule
A and sl patenis or comparable rights issuing thereon in the United Siates and in all foreign
couniries, together with all right(s) of priority under the International Convention for the Protection
of Industrial Property, the Paient Cooperation Treaty, the European Potent Convention, Inter-
American Convention Relating 1o Patents, Designs and Industrial Muodels, and any other
international agreements or treaties of like purposes (the “ICE Patente™),

MOW, THEREFORE, in consideration of the mutual covenants, tenms and conditions set
forth in this Assigranent, and for other good and valuable consideration, the reccipt and sutficiency
of which arc hereby acknowledged, the Parties hereby agree as follows:

i. Definitions. Capiialized terms used but not defined herein shall have the meanings
ascribed 1o such terms in the Co-Ownership Agreement:

2. Partial Assignment. Effective as of the Effective Dale, Assignor hereby absolutely
and unconditionslly assigns, transfors, sells, conveys, granis and debivers unto Assignee, and
Assignee hereby accepts and assumes from Assignor, an undivided fifty percent {30%) interest in
Assignor’s entire right, title and interest and good and marketable title i and 1o the ICE Patens,
mchiding egual undivided rights with Assignor of action, both at law and in eguity with respect
thereto, mclnding the equal right o sue, settle any claims, and collect damages for any past,
present, or future infringement or misappropriation of the ICE Patents, the same to be held and
enjoved by Assignor and Assignee, its and their successors and assigns, For the avoldance of
doubi, nothing in this Assignment shall be interpreted io establish an obligation of sccounting of
either Party 1o the other Party with respect 10 any proceeds, including any profits, generated from
such Party’s exploitation of i3 interest in the ICE Patents, whether such proceeds are generated
from the Party’s own use, leensing, or transfer of #s interest in the ICE Patents, The Parties’
contractual rights and responstbilittes to each other with regard to thelr co-ownership and
management of the ICE Patents are addressed in the Co-Ovwnership Agreement.

3. Further Actions. The Partics shall cooperate with each other and shall perform ali
actions that are necessary or appronriate for implementing the intent of this Assignment, including:
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EXECUTION VERSION

{a} signing, exccuting, certifving to, verifving, acknowledging, delivering, accepting, filing, and
recording any and all istruments and other docoments with the appropriate suthorities in a timely
manner; {b) taking, or causing 0 be taken, any and all such action that is advisable or appropriate
in order to effect the purposes of this Assigmment; and (2) executing, and causing its agents and
conractorns  execute, all lawful instruments reasonably requested, and otherwise providing such
reasonable assistance as may be requested, {0 obtain and enforce the partial assignment of legal
title 1o, the waiver of moral rights in, and legal protection for, the ICE Patents. In the ovent
Assignee is unable for any reasen, after reasonable effort, to secure any Assignor’s signatare on
any document needed n connection with the schions specified in this Section 3, Assignor hereby
irrevecably designates gnd appoinis Assignes and s duly authornized officers and agents as
Assignor's agent and attorney in fact, which appoiniment is coupled with an inferest, to act for and
in Assignor’s behalf to execute, verify and file any such documents and 1o do all other lawtully
permitied acis o further the purposes of this Section 3 with the same legal force and effect ax if
execuied by Assignor.

4. Further Action for ICE Patenis Not Assigned. T, following the Effective Date, any
Party becomes aware of the existence of any patent or patent apphication that 1 related to or
necessary for the use of the Applicabls ICE Code or that is otherwise within the scope of the Co-
Ownership Agreement but that is not set out in Schedule A, including withowt limitation, any
foreign patent application, or any divisional, comlinuation, continuation-in-part, reissue,
reexarmination, and application which clams priovity (o the applications and patents set forth on
Schedule A or the existence of any patent right issuing thereon in the United Btates or in any
foreign countries, or from with any right(s) of priority under the Intemational Convention for the
Protection of Industrial Property, the Patent Cooperstion Treaty, the Buropsan Palent
Convention, Inler-American Convention Relating o Patents, Designs and Indusirial Models, and
any other international agreements or treaties of lke purposes the foregeing of which is owned by
the Assignor {each, an “Intended ICE Patent™), the Party becoming aware shall promptly notify
the other Farty in writing and the Farties shall cooperate as soon as reasonably practicable (o ensure
that an undivided ffly percent {50%) ownership interest in all rights, titde and inferests in such
intended ICE Patent s transferred Fom Assignor to Assignes, without the payment of any further
consideration.

5. No Third Party Beneficiaries, This Assignment i for the sole benefit of the Parties,
and nothing in this Assignment, express or implied, 15 intended (o or shall confer upon any other
Person any legal or equitable nght, benefit, or remedy of any nature whatsoever under or by reason
of this Assigniment.

6. Binding Effect; Assignment. This Assignment shall enure 1o the benefit of, and be
binding on, the Parties and their respective successors and permilied assigns. Netther Party may
assign or transfer, whether absolutely, by way of security or otherwise, all or any part of s
respective righis or obligations under this Assignment without the prier written consent of the
other Party. For the avoidance of doubt, this paragraph shall not be inferpreted to prevent or restrict
the alienability or free disposition of either Party’s property interest in and to the ICE Patents,

7. Governing Law and Yenue, This Assignment, and all claims or causes of action
{whether in coniract, tort or siatule) that may be based upon, arise out of or relate o ths
Assignment, or the negotiation, execution or performance of this Assignment, shall be governed
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EXECUTION VERSION

by and in accordance with the laws of the State of Delaware, United Rtates of America, including
its statute of hmitations, without regard to it conflict of faws rules. Both Parties agree that the
Detaware Count of Chancery and any state appellate court therefrom within Delaware {or, if the
Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or
federal count within Delaware) shall be the sole and exclusive venue for any sult, actions or
proceedings arising from or relating to this Assignment, and they hereby hvevorably consent to
the jurisdiction of such courts, Al proceedings shall be conducted in the English language,
The UN. Convention on International Sales of Goods shall not apply 1o this Assignment.

g Severability. Any provision of this Assignment which is prohibited or
unenforceable in any jurisdiction will, as to that jurisdiction, be ineffective (o the extent of such
prohibition or unenforceability and will be seversd from the balance of this Assignment, all
without affecting the remaining provisions of this Assignment or affecting the validiy or
enforceability of such provision in any other jurisdiction.

9. Counterparts. This Assignment may be executed and delivered electronically and
in counterparts, each of which shall be deemed 1o be an original and both of which taken together
shall be deemed to constitute one and the same instrument.
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IN WITNESS WHEREOQF, the Parties have caused this Assignment o be exerutod ag of
the Effective Date.

ARMSTRONG WORLD INDUSTRIES, DIRTT ENVIRONMENTAL SOLUTIONS
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