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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT (this P Assignment
Agreement”) dated as of __August 3 , 2022 is made by D-Wave Systems Inc. (D~
Wave™) in favor of 1372028 B.C. LTD. {the "Purchaser”), the purchaser of certain assets of D-
Wave pursuant fo that certain Asset Purchase Agreement between D-Wave and the Purchaser
dated as of the date hereof (the "Purchase Agreement’).

RECITALS

A Under the terms of the Purchase Agreement, D-Wave has conveved, fransferred,
and assigned to the Purchaser, among other assets, certain intellectual property of D-Wave and
has agreed to execute and deliver this IP Assignment Agreement, for recording with the Canadian
intellectual Property Office and corresponding entities or agencies in any applicable jurisdictions.

B. This IP Assignment Agreement is delivered pursuant to Seclion 3.2(a) and 3.3(a)
of the Purchase Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by each parly, the parties agree as follows:

1. Assignment. D-Wave hereby irvevocably conveys, transfers, and assigns to the
Purchaser, and the Purchaser hereby accepts, all of D-Wave’s right, fitle, and interest in and to
the following (the “Assigned IP"):

{a) the patents set forth on Schedule 1 hereto and all issuances, divisions,
continuations, continuations-in-part, reissues, extensions, resxaminations, and
renewals thereot {the "Patents™);

{&) all rights of any kind whatsoever of D-Wave aceruing under any of the foregoing
provided by applicable faw of any junsdiction, by international treaties and
conventions, and otherwise throughout the world;

{c) any and all royalties, fees, income, payments, and other praceeds now or hereafter
due or payable with respect o any and alf of the foregoing; and

{d} any and all claims and causes of achion with respect {o any of the foregoing.
whether acaruing before, on, or after the date hereof, including all rights fo and
claims for damages, restifution, and injunclive and other legal and equitable relief
for past, present, and future infringement, dilution, misappropriation, viclation,
misuse, breach, or default, with the right but no obligation to sue for such legal and
equitable relief and to collect, or otherwise recover, any such damages.

2. Recordation and Further Actions. D-Wave hereby authorizes the Registrar of
Trademarks in the Canadian Intellectual Property Office, and the officials of corresponding entities
or agencies in any applicable junsdictions, 1o record and register this IP Assignment Agreement
upon request by the Purchaser. Faliowing the dale hereof, D-Wave shall take such steps and
actions, and provide such cooperation and assistance fo the Purchaser and #s successors,
assigns, and legal representatives, including the execution and delivery of any affidavils,
declarations, oaths, exhibils, assignments, powers of attorney, or other documents, as may be
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reasonably necessary to effect, evidence, or perfect the assignment of the Assigned 1P {o the
Purchaser, or any assignee or successor thereto.

3. Terms of the Purchase Agreement. The parties herelo acknowledge and agres
that this 1P Assignment Agreement is entered into pursuant to the Purchase Agreemaent, 1o which
reference is made for a further stalement of the rights and obligations of D-Wave and the
Purchaser with respect to the Assigned IP. The representations, warranties, covenants,
agreements, and indemnities contained in the Purchase Agreement shall not be superseded
hereby but shall remain in full force and effect to the full extent provided therein. In the event of
any conflict or inconsistency between the terms of the Purchase Agreement and the terms hereof,
the terms of the Purchase Agreement shall govermn.

4, Courderparts, This IP Assignment Agreement may be executed in counterparts,
gach of which shall be deemed an original, but alt of which together shall be deemed one and the
same agresment. A sighed copy of this IP Assighment Agreement delivered by facsimile, e-mail,
or other means of electronic transmission shall be deemed to have the same legal effect as
delivery of an original signed copy of this 1P Assignment Agreement.

5. Successors and Assigns. This [P Assignment Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective successors and assigns.

8. Governing Law. This P Assignment Agreement and any claim, coniroversy,
dispute, or cause of action {whether in contract, tort, or otherwise} based upon, arising ocut of, or
relating {o this 1P Assignment Agreement and the transactions contemplated hereby shall be
governed by, and construed in accordance with, the laws of Canada and the Province of British
Columbia, without giving effect o any choice or conflict of law provision or rule {(whether of the
Province of British Columbia or any other jurisdiction).

[Signature Page Follows]
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DRocuBSign Envelops 1D DBTATAZT-O2E1-40EF-ASZA-ES4CD44 11888

IN WITNESS WHEREQOF, D-Wave has duly executed and delivered this [P Assignment
Agresment as of the date first above written.

D-WAVE SYSTEMS INC,
e Do Sl d by

| o Barat

By' S 34 2R A A DA S

Name: Alan Baratz
Title:  President

{Signivre Page o 1P Asgignment Agreement (D-Wave and 1372829 B.C LTD.§
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DRocuBSign Envelops 1D DBTATAZT-O2E1-40EF-ASZA-ES4CD44 11888

AGREED TO AND ACCEPTEDR

13728298 B.C. LTD.

S Dosusignad by
| Mo Bovate
BY Moo 18300AC0ER IO T,

Name: Alan Baratz
Title:  President

{Signivre Page o 1P Asgignment Agreement (D-Wave and 1372829 B.C LTD.§
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SCHEDULE 1
ASSIGNED PATENT REGISTRATIONS

Plaase see attached.
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