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Assignment Deed - Patents and Patent Applications

Parties

1. Commonweaith Scientific and industrial Research Organisation (ABN 47 687 119 230} a body
corparate astablished pursuant to the provisions of the Science and Indusiry Research Act 1949
{Commonwealth) and having its principal office at CSIRO Black Mountain Sciance and innovation Park,
Clunies Ross Sirest, Acton ACT 2601 Australia [CSIRO).

2. Foldax, Inc., a Wiah comoration with its principal office at 825 N 300 W Salt Lake City UT 84103, USA
{Foldax).
introduction

D. CSIRO now wishas 10 assign the Assigned Patents and the Patent Applications o Foldax, and Foldax
wishes o gocapt that assigrmant on tha terms and conditions of this Deed.

Operative clauses

1. Definitions and interpretation
1.1 Definitions
In this Deed, unless the context otherwise requires:
Assigned IP means the Palent Applications and the Patents.

Assigrament means the assignment under clause 2:1(a8).

Desd means this deed batween CSIRO and Foldax, including the Schedules and any altachmants.

Effective Date means 1 May 2023,
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Partles mean the partfes to this Deed, and Party means any paly 1o this Deed.
Patent Applications means the petent applications listed in Schedula 1.

Patents means the patents listed in Schedula 1.

Relevant IP maans the Agsigned 1P and, in relationto a Patent'or Patent Application, means all palents
and patent applications slaiming priosty from, or sharing comman priority with, the first mentioned patent or
palent spplication, including nationa! phasy entry appiications, divisionals, continuations, continuations in
part; reissuas, extensions, supplemantst disclosures, regrants or eguivalents in other jurisdictions of any of
these patents or applications,

Schedule means a8 schedulg to this Deed.
1.2 interpretation

The following rules slso apply in interpreting this decument, except where tha contest makes i clear
that & rule is not ntended to apply:

{a} A raciial, schedule, annaxure or a description of tha parties forms part of this Deed.
{b) Headings are for convenience only, and do not affect interpretation,
{c} Arefergnce to:

lagislation {inchuding subordinate legislation} is 1o that legisiation as

amended, re- enacted or repiaced, and includes any subordinate lagislation
issued undsf it

Page ¢
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a document of agreement, or a provision of @ document or agreement, is to
that document, agreement or provision as amended, supmemented
replaced or-novated;

& Party to this documant or {o any other document or agreement includes a
permitted substitute or a permitted assign of that Parly;

a person includes any type of entity or body of persons, whether of not it is
incorporated or has a separate legal identity, and any execufor, administrator of
sucoessor in law of the person: and
anything {including a right, obligation or concept} includes sach part of ft.

{d} A singular word includes the plurgl, and vice varss,

{8} Ifaword is defined, another part of spesch has a correspanding meaning.

{f) fan example is given of anything fincluding a right, ebfigation or concept), such as by saying
itincludes something slse. the exampis doas not limit the scope of that thing,

{g} The word agreement includes an undartaking or other binding arrangement or
undarstanding, whether or not in writing,

{h} No provision of this documant will ke consttued adversely fo & Party solaly en the ground that
the Party was responsibla for the preparation of this document or that provision,

Assignment of the Patents
Assignment
{(ma) This Deed comas ino effact on the day it is fully signed by both parlias,

{a)  Qnthe Effactiva Date, CSIRQ assigns to Foldax, and Foldax accepls the assignment from
CSIRD, of all CSIRO’s right, tille and interest in and io the Assigned IP (the Assignmaent).

{&)  Subject to this Deed, the-Assignment ncludes but is not limited to the following rights:

{i} the rightto bring an ackion for and to claim (and rs!am) any demages or other remedies
for any infringement of the Relevant IP that ocours or is discoverad by Foldax after the
Effective Date;

{ii} the right to apply anywhere in the world for, and obtain, o patent for an invention
described in the Relevant 1P, and to claim prineity from the Relevant iF;

(i) the right, if any, to apply anywhers in the world for and obtain registered intslfectual
property rights in respact of any of the Relevant iP, including patent rights of any kind; and

() all benefit arising from any Relevant 1P,

{c} Onand from the Effective Date, Foidax is solely responsible for all costs related to.tha Refevant
| P, including (without imitation) the costs of responding to any actions required by patent offices.
in any jurisdiction.

{e}  Onand from the Effective Date, Foldax is solely responsibie for, at its own cost, condugting any ‘and
all of the processas required 1o complele registration of claims to the inventions described in the
Relavant 1P, including, but not limited 1o, axamination, proseculion, appeal; and opposition

procssses subject always fo Foldax determining in its absolute discretion in what territories and to
what extent the Relevant IP is 1o ba protacted by patents.
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{h  Foldax will be responsible for, at its cost, recording or heving recorded the assignment in clause
2.%{a) in any jurisdiction.

{5}  On and from the Effective Date, CSIRO must provide ressonable assistance as may be
reasonably requested by Foldax (at Foldax's cost) to give effect to the assignment inclauss
2.1(a) and sssist Foldax until such time as Foldax's title ag proprietor of the Relsvant [P has
baen registered at all involved patant offices and Foldax can take over filing. prosacution and
maintenance. Ths parties acknowledgs that i CEIRD is required o erigage In-country extemal
counset fo assist with ihis activity, then any external custs of doing so will be reimbursed to
GSIRQ, or paid directly to the external advisers, by Foidax.

3. Fees and Reporting
31 Fees
fa) Inconsideration for the Assigriment, Foldax shall pay CSIRO the non-refundable fees specified in

Schedule 2 {Assignment Faes), which shall become due and may be invoicsd by CSIRO upon
achievemant of each applicable Milestons,
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{e} Foldax may, in i{s sole discration, elect to pay all or part of the Assignment Fees beforg such
Assignment Fees bacome payable under this Deed.

4. General warranties
{ay  Each Parly represants and warrants to the other Party that
{iy it has full power and authority to enter info, and perfonm its obligations under this Daeed;

{H) it has taken all necessary action to authorise the sxecution, delivery and performance
of this Deed; and

{i) this Deed constilutes a legal, valid and binding agreement of such Parly in accordances
with its tenms.

{b} CBIRQ reprasents and warranis o Foldax that:

{i) immediately prior to the date CSIRO signs this Desd, CSIRO is recorded as the
patsntee for the Patents and as appiicant for the Patent Applications in all Relgvant
I patent offices;

(i CHIROG has the right to assign the Assigned IP o Foldax in accordance with s Deed;

Page T
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{c}  CSIRO will notenter into any agreement with a third party that prevents CSIRQ from making the
Agsignmant on the Effective Dats.

Page §
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Governing Law and Dispute Resolution

8.1 Governing Law
This Dead shall ba deemed fo be sniered into in the State of Victoria, Australis, and shall be govemned
by and interprated in accordance with the laws in force in the State of Viclora, Aostralia.

8.2 Disputa Resclution

{a) Any dispute, controversy or claim arising out of or relsting to this Used or its breach, termination
or invalidity {Dispute} must ba dealt with in accordance with this clause,

(b}  Fa Dispute is not seftied within 30 days of receipt of written notice of the Dispute, the Dispute wil
ba setfled by arbilration in accordance with the UNCITRAL Arbitration Rules. The appointing
authority witt be the Ausiralian Cenfre for {nternalional Commercial Arbilration. There ls fo baa
single arbitrator. The place of arbifratfon is {0 be Melboume, Victorla, Australia. The language of
the arbitration is to be English.

{c)  Any arbitration is fo be final and binding, Inchuding any award ax o costs. Offers of setilement or
any matter disclosad In the course of arbitration must be trested as without prajudice and not an
adtmission of fisbility. The arbilration and the decision of the arbitral ibunal will be confidential;
axoopt that CSIRQ may, if required, disclose any information ragarding the Dispite or this
Uispute resciution process to ils rasponsibla govarment Minister, or in rasponsa 1o a request
from a House of Parliament or a Commitiee of Pariament.

{d) Nothing in his.clause will prevent either CSIRC or Foldax from seeking urgent interlocutory
rellaf,

9, General

81 LGosts
Each Party shaif bear its own costs {including legal costs) incurred in connaction with the preparation
and execulion of this Deed and any other document or instrument requited to be executad to complele
this Deed.

8.2 Entire agreement and glving effect to this Deed
{a)  This Deed constilutes the entire agreement batween the Parlies in relation ity subject matier. All
‘ prior or contamporaneous agresments, proposals, understandings and communicalions between

or involving the Partias, whether oral or written, are superseded by this Dead,

{b} Each Party must do anything (including sxecule any document), and must ensure that iis
employees and agents do anything {including executs any dacument), that the other Parly may
reasonably reguire o give full effect 1o this Deed,

2.3 Exclusion of agency, partnership and joint venture
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9.4

9.5

9.6

9.7

9.8

Nothing in this Deed is to be treated as creating a partnership or joint venture between the Parties
under the laws of any applicable jurisdiction and no Party may act or has any authority to act as agent
of or in any way bind or commit the other Party to any obligation.

Severability

Any part, term or provision of this Deed, which is determined to be invalid or unenforceable shall be
severed hence from and the remaining parts, terms and provisions shall remain in full force and effect.

No waiver

{a)  No waiver by a Party of any condition, part, term or provision of this Deed shall be construed as a
waiver of any other condition, part, term or provision of this Deed, nor will such waiver be
construed as a waiver of such condition, part, term or provision in respect of any future event or
circumstance.

(b)  Any failure by a Party to compel performance by the other Party of any condition, part, term or
provision of this Deed will not constitute a waiver of that condition, part, term or provision of this
Deed, nor will it affect or impair the right to enforce any rights or obligations under that condition,
part, term or provision of this Deed at a later time or to pursue remedies for any breach of that
condition, part, term or provision of this Deed.

Consents

Where this Deed contemplates that a Party may agree or consent to something (however it is
described), the Party may:

(a) agree or consent, or not agree or consent, in its absolute discretion; and
(b) agree or consent subject to conditions,

unless this Deed expressly contemplates otherwise.

Non-merger

The warranties, covenants and agreements of the Parties herein shall remain in full force
notwithstanding the completion of this Deed and shall not merge on completion.

Counterparts

This Deed may be executed in counterparts.
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Evecution

Exsouted 15 a8 dead

Signed, ssaled and deliverad for and on hahaslf
of Qommonwealth Sclentifis and Industrisl
Research Qrganisation by:

{insert date}

H YA Aan s
in the gresencs of

&

ey SEELLES

o o

Signed, sealed and daliverad for and o hehalf
of Foldax, ine. by:

ST .
T Gt

SR

{Frint name of wilnasy)

— .

Hmangte W

{Signabire alaythorised parson)

%

;‘i X o -
Vit aase 10 Ty

{ingart date}

R DIRgSNee O

~rint narne of authorissd persan)

& -~
g*\?é‘«‘sﬁiwf‘ 5} Lt aum

iPrisd name of wilnass}
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Schedule 1 - Assigned IP (Patents and Patent Applications)

CSIRO

l - Title " Earllest PateniNo.or  Appiication No. Case  Country
| Reference =~ =~ Priodly Publication No. .. Staus
" TWas8J/AU - PolyurethanefUrea | 29/10/2016 | 2016345068 | 2016345068 i Registered ; Australia
! Materials ! | ; l !
TWE9B/AU/IA Polyurethane/Urea  29/10/2015 2020213390 2020213380 ' Granted Australla |
; Materials
T TWBG83/ALIPRO i Polyurethane/Urea . 28/10/2015 | 2015004428 | 2015604428 ] Expiredat | Australia
-V E Compositions i | ‘ End of Life 1
¢ I
1 1 | |
. TWS8983/CA Polyurethane/Urea 29/10/2015 3003063 3003063 " Exam Canada
: Materials Requested
| TW8983/CN | PolyurethanefUrea 29/10/2015 | ZL201680063494.5 : 201680063494.5 Registered ! China
1 | Materials i
i ! [
: ! ! ; 1
| i ] } :
‘ » ! ' i ! !
! TWB9B/CN/A Polyurethane/Urea 29/10/2015  202111291468.7 202111291468.7 OA Issued China i
H Materials ‘
- TWBSBIDE | Polyurethane/Urea @ 29/10/2015 3388582 . 16858507.3 ! Registered ‘ Germany
: ! Materials ' ; ; :
! j | |
! ; ; ]
| Twags3/EP Polyurethane/Urea 28/10/2015 3388582 16858507.3 EP Granted  European |
’ Materials Patent |
Office i
|
| TWBIB3/EP/1A Polyurethane/Urea  20/10/2015 3851468 202094363 Accepted | European |
| Materials ' Patent
;’ Office
| J |
i TW8S83/FR Polyurethane/Urea 29/10/2015 3368582 16858507.3 Registered  France
. Materials
| TW8983/GB | PolyuretheénefUrea  29/10/2015 3368582 - 16858507.3 " Registered | United |
: | Materials ‘ ( | Kingdom
| ‘ |
‘ TW8983/ IL Polyurethane/Urea 29/10/2015 258873 | 258873 Abandoned Israel i
i Materials 5
' TW8883/ IN  Polyurethanefrea | 29/10/2016 | 370805 201847016613 | Registered  India —;
. Materials ) ;
1 i : i
I e S A
Page 13
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CSIRO " Title Eariest  PatentNo.or  Application No.  Case Country
Reference Priority ~_Publication No. ) Status
TW8983/JP Polyurethane/Urea 29/10/2015 6875391 2018-522051 Registered Japan
Materials
TW898IMX | Polyurethane/Urea ' 2011012015 . MX/@/2018/005413 . MX/2/2018/005413 | Abandoned | Mexico |
: Materials . ! :
| TWBDB3/NL ' Polyurethane/Urea 29/10/2016 3368582 16858507.3 Registered Netherlands
E Materials
i
TWB983/SG | Polyurethane/Urea | 29/10/2016 | 11201803317V 1112018033170 | Abandoned | Singapore
| Materials ‘ : . i ‘
3 i | |
! ’ | : , ‘
TWB8983/SGIMA Polyurethane/Urea 29/10/2016  10201913467W 10201913467W Abandoned Singapore
Materials '
1 TWB883/US ! Polyurethane/Urea 29/10/2015 | 10266657 ' : 151150737 Registered | United
: : Compositions | i States of
| | . America
‘ : ! ! : I !
; TWB983/USMA Polyurethane/Urea 29/10/2015 11053342 18771718 Registered United
| Materials States of
% America
+ TW8983/Us/iB " Polyurethane/Urea ! 29/10/2015 : 10723844 ¢ 16/365591 | Registered | United
Compositions @ ' ‘ E | States of
5 | America
i : i
. i i ; |
] TW8983/Us/1C Palyurethane/Urea 29/10/2015  16/936051 16/936051 Abandoned Uniled
Materlals States of
! America
TW883/USID | Polyurethane/Urea . 29/10/2015  17/364033 17/364033 | Application | United
: . Materials i filed ; Siates of
: ) l i America
| TW8983/WO Pctyurethane/Urea 29/10/2015  PCT/AU2016/05101 PCT/AU2016/05101 Expired at  Patent !
! Materials 9 9 End of Cooperation
1i Life Treaty ‘
|
I TW8983/ZA | Polyurethane/Urea | 26/10/2015  2018/02756 - 2018/02756 | Abandoned | South
; | Materials § : Africa
i i i
| 1 |
‘ TWag83/ZANMA ‘ Polyurethane/Urea l 29/10/2015  2019/06126 2019/06126 b Abandoned South
! Malerials Africa

Note: The information In the above table is provided to assist in identification of the Assigned IP as at the date CSIRO
signs this Deed, and does not constitute a representation by CSIRO. CSIRO has used its reasonable endeavours {o ensure
the information is current as at the date CSIRO signs this Deed. Details of Patent Applications which have a case status
"Abandoned" are provided for information only.
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Schedule 2 - Fees and Milestoneas

Fee

Milestons

Upon the Effective Date
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