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Item 1.01 Entry into a Material Definitive Agreement

Business Combination

Artius Acquisition Inc. is a blank check company incorporated as a Cayman Islands exempted company and formed for the purpose of effecting a
merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses (“Artius”). On
February 16, 2021, Artius entered into an Agreement and Plan of Merger and Reorganization (the “Merger Agreement”) by and between Artius, Zero
Carbon Merger Inc., a Delaware corporation and direct, wholly owned subsidiary of Artius (“Merger Sub”), and Micromidas, Inc., a Delaware
corporation doing business as Origin Materials (“Micromidas”).

Pursuant to the Merger Agreement, (i) Artius will domesticate from a Cayman Islands exempted company to a Delaware corporation (the
“Domestication”) and (ii) Merger Sub will merge with and into Micromidas with Micromidas continuing as the surviving entity and a wholly owned
subsidiary of Artius (the “Merger” and together with the Domestication and the other transactions contemplated by the Merger Agreement, the
“Business Combination”). In connection with the Domestication, Artius will change its name to “Origin Materials, Inc.” We refer to Artius following the
Business Combination as “Origin.”

As a result of the Business Combination, each issued and outstanding Class A ordinary share and Class B ordinary share of Artius will convert
into a share of Class A common stock of Origin (“Class A Common Stock”), and each issued and outstanding warrant to purchase Class A ordinary
shares of Artius will be exercisable by its terms to purchase an equal number of shares of Class A Common Stock.

In connection with the Business Combination, Artius’s sponsor, Artius Acquisition Partners LLC (the “Sponsor”), agreed to subject 4,500,000 of
its Class B ordinary shares (approximately 25% of the Class B ordinary shares held by the Sponsor) (the “Sponsor Vesting Shares”) to certain vesting
and forfeiture provisions pursuant to the Sponsor Letter Agreement, as further described below under “Sponsor Letter Agreement”.

Conversion of Securities

The aggregate stock consideration to be distributed to Micromidas’s holders at the effective time of the Merger (the “Effective Time”) is
78,213,000 shares of Class A Common Stock, which is subject to certain downward adjustments pursuant to the Merger Agreement. At the Effective
Time, by virtue of the Merger and without any action on the part of Artius, Merger Sub, Micromidas or the holders of any of Micromidas’s securities:



 

(a) each share of Micromidas common stock (“Micromidas Common Stock”), series A preferred stock (“Micromidas Series A Preferred
Stock”), series B preferred stock (“Micromidas Series B Preferred Stock”) and series C preferred stock (“Micromidas Series C Preferred
Stock”), in each case outstanding immediately prior to the Effective Time will be canceled and converted into the right to receive a number
of shares of Class A Common Stock equal to the Common Exchange Ratio, Series A Exchange Ratio, Series B Exchange Ratio and Series
C Exchange Ratio, respectively, each as defined in the Merger Agreement (subject to certain adjustments as described in the Merger
Agreement);

 

 
(b) any shares of Micromidas capital stock held in the treasury of Micromidas or owned by Artius, Merger Sub or Micromidas immediately

prior to the Effective Time will be canceled without any conversion thereof and no payment or distribution shall be made with respect
thereto;

 

 (c) each issued and outstanding share of common stock of Merger Sub will be converted into and become one validly issued, fully paid and
non-assessable share of common stock of the surviving corporation in the Merger; and

 

 

(d) each warrant to purchase Micromidas stock will terminate, be cancelled and cease to exist and will be deemed to have been exercised
immediately prior to the closing of the Merger (the “Closing”) and settled in the applicable number of shares of Micromidas Series A
Preferred Stock or Micromidas Series B Preferred Stock, as applicable, rounded down to the nearest whole share, and then treated in the
manner described in (a), above;

 

 

(e) each option to purchase Micromidas Common Stock that is outstanding under Micromidas’s 2010 Stock Incentive Plan and the 2020
Equity Incentive Plan (the “Equity Incentive Plans”) (each, a “Company Option”) held by a former employee or service provider of
Micromidas, Inc. (each, a “Former Employee Option”) that is vested and outstanding immediately prior to the Effective Time shall be
deemed to have been exercised, on a net exercise basis with respect to the applicable exercise price and any required withholding or
employment taxes thereon, immediately prior to the Closing and settled in the applicable number of shares of Micromidas Common Stock,
rounded down to the nearest whole share, and treated in accordance with clause (a) above. Each Former Employee Option that is unvested
and outstanding immediately prior to the Effective Time shall be automatically cancelled at the Closing without the payment of
consideration. From and after the Closing, except with respect to the holder’s right to receive Class A Common Stock, if any, the Former
Employee Option shall be cancelled and cease to be outstanding and the holder shall cease to have any rights with respect thereto;

 

 

(f) each Company Option (other than a Former Employee Option), whether vested or unvested, will be assumed by Artius and converted into
an option to purchase shares of Class A Common Stock (each, a “Converted Option”) equal to the product (rounded down to the nearest
whole number) of (a) the number of shares of Micromidas Common Stock subject to such Company Option immediately prior to the
Effective Time and (b) the Common Exchange Ratio, at an exercise price per share (rounded up to the nearest whole cent) equal to (i) the
exercise price per share of such Company Option immediately prior to the Effective Time divided by (ii) the Common Exchange Ratio;
provided, however, that the exercise price and the number of shares of Class A Common Stock purchasable pursuant to such Converted
Options shall be determined in a manner consistent with the requirements of Section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”); provided, further, however, that in the case of such Company Option to which Section 422 of the Code applies, the
exercise price and the number of shares of Class A Common Stock purchasable pursuant to such option shall be determined in accordance
with the foregoing, subject to such adjustments in a manner consistent with Treasury Regulation Section 1.424-1, such that the Converted
Option will not constitute a modification of such Company Option for purposes of Section 409A or Section 424 of the Code. Except as
specifically provided above, following the Effective Time, each Converted Option shall continue to be governed by the same terms and
conditions (including vesting and exercisability terms) as were applicable to the corresponding former Company Option immediately prior
to the Effective Time. At or prior to the Effective Time, the Company shall take any actions that are necessary to effectuate the treatment of
the Company Options pursuant to this paragraph.



Earnout Consideration

As additional consideration for the Merger, after the Effective Time, Origin will issue to certain holders of Micromidas’s securities up to
25 million additional shares of Class A Common Stock (the “Earnout Shares”) as follows: (i) one third of the Earnout Shares will be issued when the
volume weighted average price of Class A Common Stock (“VWAP”) equals or exceeds $15.00 for 10 consecutive trading days during the three year
period following the closing of the Business Combination, (ii) one third of the Earnout Shares will be issued when VWAP equals or exceeds $20.00 for
10 consecutive trading days during the four year period following the closing of the Business Combination, and (iii) one third of the Earnout Shares will
be issued when VWAP equals or exceeds $25.00 for 10 consecutive trading days during the five year period following the closing of the Business
Combination.

Conditions to Closing

The Merger Agreement is subject to the satisfaction or waiver of certain customary closing conditions, including, among others, (i) the Artius
Cash on Hand (as defined below) shall not be less than $525,000,000, (ii) approval of the business combination and related agreements and transactions
by the respective stockholders of Artius and Micromidas, (iii) the consummation of a private placement pursuant to the Subscription Agreements (as
defined below) for an aggregate purchase price of $200 million (the “PIPE Placement”), (iv) effectiveness of the registration statement on Form S-4 to
be filed by Artius in connection with the Merger, (iii) expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act, (iv) receipt of conditional approval for listing on the Nasdaq the shares of Class A Common Stock to be issued in connection with
the Closing, (v) that Artius have at least $5,000,001 of net tangible assets immediately after the Effective Time, (vi) the absence of any applicable law or
order restraining, prohibiting or imposing any condition on the consummation of the Closing, (vii) the Investor Rights Agreement, the Subscription
Agreements, the Company Transaction Support Agreements, any Additional Support Agreements, the Lock-Up Agreements and the Sponsor Letter
Agreement (each as defined in the Merger Agreement) shall be in full force and effect and shall not have been rescinded by any of the parties thereto,
and (viii) the directors and officers of Artius listed in the disclosure letter delivered by Micromidas to Artius concurrently with the execution of the
Merger Agreement (the “Company Disclosure Letter”) shall have been removed from their respective positions or tendered their irrevocable
resignations, effective as of the Effective Time.

“Artius Cash on Hand” means as of immediately prior to the Closing, an aggregate amount equal to the sum of the cash in the trust account
established by Artius for the benefit of its public shareholders and certain other parties in connection with Artius’s initial public offering, net of any
redemptions, plus the aggregate proceeds received by Artius from the PIPE Placement.

Covenants, Representations and Warranties

The Merger Agreement contains additional covenants, including, among others, providing for (i) the parties to conduct their respective businesses
in the ordinary course in all material respects through the Closing, (ii) the parties to not solicit or enter into any agreements for certain alternative
transactions, (iii) each party to prepare and deliver to the other party certain annual and interim financial statements, (iv) Artius and Micromidas to
prepare and Artius to file a registration statement on Form S-4 and take certain other actions to obtain the requisite approval of the Artius stockholders
of certain proposals regarding the Business Combination, and (v) the parties to use reasonable best efforts to obtain necessary approvals from
governmental agencies. The Merger Agreement also contains customary representations and warranties by Artius, Merger Sub and Micromidas that do
not survive the Closing.

Termination

The Merger Agreement may be terminated at any time prior to the Closing (i) by mutual written consent of Artius and Micromidas, (ii) by Artius,
if certain approvals of the stockholders of Micromidas are not obtained within five business days after the registration statement on Form S-4 has been
declared effective by the U.S. Securities and Exchange Commission (the “SEC”), or (iii) by either Artius or Micromidas in certain other circumstances
set forth in the Merger Agreement including (a) if any applicable law is in effect making the consummation of the transactions contemplated by the
Merger Agreement illegal or any final, non-appealable order is in effect permanently preventing the consummation of the transactions contemplated by
the Merger Agreement, (b) in the event of certain uncured breaches by the other party, (c) if the required vote is not obtained at the meeting of the Artius
stockholders, or (d) if the Closing has not occurred by August 31, 2021.



Certain Related Agreements

Subscription Agreements

Concurrently with the execution of the Merger Agreement, Artius entered into subscription agreements (the “Subscription Agreements”) with
certain investors (the “PIPE Investors”), pursuant to which the PIPE Investors have agreed to purchase an aggregate of 20 million shares of Class A
Common Stock for $10.00 per share in the PIPE Placement, for an aggregate purchase price equal to $200,000,000.

The Subscription Agreements for the PIPE Investors provide for certain registration rights. In particular, Artius is required to, within 15 business
days after the Closing, submit to or file with the SEC a registration statement registering the resale of such shares. Additionally, Artius is required to use
its commercially reasonable efforts to have the registration statement declared effective as soon as practicable after the filing thereof, but no later than
the earlier of (i) the 60th calendar day following the filing date thereof (the “Effectiveness Deadline”), provided the Effectiveness Deadline shall be
extended to the 90th calendar day following the filing date thereof if the registration statement is reviewed by, and comments thereto are provided from,
the SEC, and Artius will use commercially reasonable efforts to have the registration statement declared effective within ten days of receipt of a SEC
notice that the registration statement will not be “reviewed.” Artius must use commercially reasonable efforts to keep the registration statement effective
until the earliest of: (i) two years from the date of effectiveness of the registration statement or (ii) the date the PIPE Investors no longer hold any
registrable shares.

The Subscription Agreements will terminate with no further force and effect upon the earliest to occur of: (a) such date and time as the Merger
Agreement is terminated in accordance with its terms; (b) the mutual written agreement of the parties to such Subscription Agreement; (c) if any of the
conditions to closing set forth in such Subscription Agreement are not satisfied on or prior to the Closing and, as a result thereof, the transactions
contemplated by the Subscription Agreement fail to occur; and (d) if the transactions contemplated by the Subscription Agreement are not consummated
on or prior to August 31, 2021.

Sponsor Letter Agreement

Concurrently with the execution of the Merger Agreement, Artius entered into a sponsor letter agreement (the “Sponsor Letter Agreement”), by and
between Artius and the Sponsor, pursuant to which the Sponsor agreed to, among other things, (i) vote in favor of the Artius Stockholder Voting Matters
(as defined in the Merger Agreement), and (ii) pay any excess of Artius Transaction Expenses (as defined in the Merger Agreement) over the Artius
Transaction Expense Cap (as defined in the Sponsor Letter Agreement).

In addition, pursuant to the Sponsor Letter Agreement, the Sponsor agreed to subject the 4.5 million Sponsor Vesting Shares to vesting and
forfeiture as follows: (A) one third of the Sponsor Vesting Shares will vest when VWAP equals or exceeds $15.00 for ten consecutive trading days
during the three year period following the Closing, (B) one third of the Sponsor Vesting Shares will vest when VWAP equals or exceeds $20.00 for ten
consecutive trading days during the four year period following the Closing, and (C) one third of the Sponsor Vesting Shares will vest when VWAP
equals or exceeds $25.00 for ten consecutive trading days during the five year period following the Closing. Sponsor Vesting Shares that remain
unvested on the first business day after the fifth anniversary of the Closing date will be surrendered by Sponsor to Artius, without any consideration
therefor.

Company Transaction Support Agreements

Concurrently with the execution of the Merger Agreement, Artius also entered into company transaction support agreements (the “Company
Transaction Support Agreements”) by and among Artius, Micromidas and certain stockholders of Micromidas. Under the Company Transaction Support
Agreements, such Micromidas stockholders agreed, as promptly as practicable following the effectiveness of the proxy statement/prospectus relating to
the approval by Artius shareholders of the Merger, to execute and deliver a written consent with respect to the securities of Micromidas set forth in the
Company Transaction Support Agreements adopting the Merger Agreement and approving the Merger. The securities of Micromidas owned by its
stockholders who are party to the Company Transaction Support Agreements and subject to such agreements are sufficient to approve the adoption of
the Merger Agreement.



Lock-Up Agreements

Concurrently with the execution of the Merger Agreement, the Sponsor, certain executive officers and directors of Micromidas and certain
existing stockholders of Micromidas entered into a Lock-Up Agreement restricting, among other things, the transfer of Artius securities held by such
contracting parties immediately following the Closing (the “Lock-Up Agreement”). Such restrictions begin at Closing and end on the earliest to occur of
(i) the date that is 365 days after the date of the Closing, (ii) the first day after the date on which the closing price of the Class A Common Stock equals
or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within
any 30-trading day period commencing at least 150 days after the date of the Closing, and (iii) the date on which the Company completes a liquidation,
merger, capital stock exchange, reorganization or other similar transaction after the Closing date that results in all of the public stockholders of Artius
having the right to exchange their shares of Class A Common Stock for cash, securities or other property.

The foregoing description of the Merger Agreement, the Subscription Agreements, the Sponsor Letter Agreement, the Company Transaction
Support Agreement, the Lock-Up Agreement, and the transactions and documents contemplated thereby, is not complete and is subject to and qualified
in its entirety by reference to the Merger Agreement, Form of Subscription Agreement, Form of Sponsor Letter Agreement, Form of Company
Transaction Support Agreement and Form of Lock-Up Agreement, copies of which are filed with this Current Report on Form 8-K (the “Current
Report”) as Exhibit 2.1, Exhibit 10.1, Exhibit 10.2, Exhibit 10.3 and Exhibit 10.4, respectively, and the terms of which are incorporated by reference
herein.

The Merger Agreement, Form of Subscription Agreement, Form of Sponsor Letter Agreement, Form of Company Transaction Support Agreement
and Form of Lock-Up Agreement have been included to provide investors with information regarding their terms. They are not intended to provide any
other factual information about Artius or its affiliates. The representations, warranties, covenants and agreements contained in the Merger Agreement,
Form of Subscription Agreement, Form of Sponsor Letter Agreement, Form of Company Transaction Support Agreement and Form of Lock-Up
Agreement and the other documents related thereto were made only for purposes of the Merger Agreement as of the specific dates therein, were solely
for the benefit of the parties to the Merger Agreement, Form of Subscription Agreement, Form of Sponsor Letter Agreement, Form of Company
Transaction Support Agreement and Form Lock-Up Agreement, may be subject to limitations agreed upon by the contracting parties, including being
qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Merger Agreement, Form of
Subscription Agreement, Form of Sponsor Letter Agreement, Form of Company Transaction Support Agreement and Form of Lock-Up Agreement
instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those
applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement, Form of Subscription Agreement, Form of Sponsor
Letter Agreement, Form of Company Transaction Support Agreement and Form of Lock-Up Agreement and should not rely on the representations,
warranties, covenants and agreements or any descriptions thereof as characterizations of the actual state of facts or condition of the parties thereto or any
of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of representations and warranties may change after the
date of the Merger Agreement, Form of Subscription Agreement, Form of Sponsor Letter Agreement, Form of Company Transaction Support
Agreement and Form of Lock-Up Agreement, as applicable, which subsequent information may or may not be fully reflected in Artius’s public
disclosures.

Item 3.02 Unregistered Sales of Equity Securities

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K with respect to the PIPE Placement is incorporated by reference in
this Item 3.02. The shares of Class A Common Stock to be issued in connection with the PIPE Placement will not be registered under the Securities Act
of 1933, as amended (the “Securities Act”), and will be issued in reliance on the exemption from registration requirements thereof provided by
Section 4(a)(2) of the Securities Act.

Item 7.01 Regulation FD Disclosure

On February 17, 2021, Artius and Micromidas issued a joint press release (the “Press Release”) announcing the execution of the Merger
Agreement, and that Artius and Micromidas will hold a conference call on February 17, 2021 at 8:00 a.m. Eastern Time (the “Conference Call”). The
Press Release, which includes information regarding how to attend in the Conference Call, is attached hereto as Exhibit 99.1 and incorporated by
reference herein.



Attached as Exhibit 99.2 and incorporated herein by reference is the investor presentation dated February 17, 2021, prepared for use by Artius in
meetings with certain of its stockholders as well as other persons with respect to the Business Combination, as described in this Current Report on Form
8-K.

Attached as Exhibit 99.3 and incorporated herein by reference is the script that Artius and Micromidas intend to use for the Conference Call.

Attached as Exhibit 99.4 and incorporated herein by reference is a summary of certain risk factors applicable to the Business Combination and the
business of Micromidas, which were made available to potential investors in the PIPE Placement.

The information in this Item 7.01, including Exhibit 99.1, Exhibit 99.2, Exhibit 99.3 and Exhibit 99.4 is furnished and shall not be deemed “filed”
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities under that
section, and shall not be deemed to be incorporated by reference into the filings of Artius under the Securities Act or the Exchange Act, regardless of
any general incorporation language in such filings. This Current Report on Form 8-K will not be deemed an admission as to the materiality of any
information of the information contained in this Item 7.01, including Exhibit 99.1, Exhibit 99.2, Exhibit 99.3 and Exhibit 99.4.

Forward-Looking Statements Legend

This Current Report on Form 8-K contains certain “forward-looking statements” within the meaning of the Securities Act and the Exchange Act.
Statements that are not historical facts, including statements about the pending Merger between Artius and Micromidas and the transactions
contemplated thereby, and the parties’ perspectives and expectations, are forward-looking statements. Such statements include, but are not limited to,
statements regarding the proposed transaction, including the anticipated cash available at Closing; the anticipated use of the combined company’s cash
and cash equivalents; the benefits of the proposed transaction; integration plans; the combined company’s projected financial information and
anticipated future financial condition and results of operations; Micromidas’s business strategy, estimated total addressable market, commercial
operating plans, product development plans; and the expected timing of the transactions related to the Merger. The words “expect,” “believe,”
“estimate,” “intend,” “plan” and similar expressions indicate forward-looking statements. These forward-looking statements are not guarantees of future
performance and are subject to various risks and uncertainties, assumptions (including assumptions about general economic, market, industry and
operational factors), known or unknown, which could cause the actual results to vary materially from those indicated or anticipated.

These forward-looking statements are subject to a number of risks and uncertainties, including the risks that: Micromidas, an early stage company,
may not become profitable for many years; potential customers may withdraw from negotiations and indications of interest with Micromidas;
Micromidas may fail to manage growth effectively; Micromidas’s indebtedness could increase its vulnerability to adverse economic and industry
conditions, limit its ability to obtain additional financing, require the dedication of a substantial portion of its cash flow from operations to service its
indebtedness, limit its flexibility in planning for, or reacting to, changes in its business and place Micromidas at a competitive disadvantage;
Micromidas’s plants may not be completed in a timely or cost-effective manner; the design and construction of Micromidas’s proposed second
production facility, Origin 2, may experience cost overruns and delays; Micromidas may not be able to secure government grants or subsidies to offset
its operating costs and the costs of its research and development activities; the value of carbon credits associated with Micromidas’s products may
decline; Micromidas could lose one or more of its significant customers; demand in the market for carbon-negative products may change; Micromidas
may not be able to resolve the technological and logistical challenges associated with producing, marketing, selling and distributing renewable
chemicals; Micromidas may lose market share to, or fail to gain market share from, its competitors; there could be a decrease in the availability or an
increase in the price of Micromidas’s raw materials; changes in federal, state and local government laws, regulations and policies could cause the
demand for bioplastics to decline and deter investment in the research and development of bioplastics; Micromidas may be unable to fund and make
investments in developing intellectual property and other proprietary information to improve and scale its technological processes; Micromidas may
have to defend against



claims of intellectual property infringement; Micromidas’s information technology systems may fail as Micromidas’s business grows; Micromidas’s
may fail to retain key personnel or attract additional highly skilled employees; Micromidas and Artius may be unable to successfully or timely
consummate the Merger, including as a result of any regulatory approvals that are not obtained, are delayed or are subject to unanticipated conditions
that could adversely affect the combined company or the expected benefits of the Merger or if approval by the stockholders of Artius or Micromidas is
not obtained; and the Merger may not result in the anticipated benefits; as well as the risks discussed in Artius’s final prospectus dated July 15, 2020
under the heading “Risk Factors,” and other documents Artius has filed, or will file, with the SEC, including a registration statement on Form S-4 that
will include a proxy statement/prospectus. These risks and uncertainties may be amplified by the COVID-19 pandemic, which has caused significant
economic uncertainty. If any of these risks materialize or underlying assumptions prove incorrect, actual results could differ materially from the results
implied by these forward-looking statements. There may be additional risks that neither Artius nor Micromidas presently know, or that Artius or
Micromidas currently believe are immaterial, that could also cause actual results to differ from those contained in the forward-looking statements. In
addition, forward-looking statements reflect Artius’s and Micromidas’s expectations, plans, or forecasts of future events and views as of the date of this
Current Report on Form 8-K. Artius and Micromidas anticipate that subsequent events and developments will cause Artius’s and Micromidas’s
assessments to change. Accordingly, you are cautioned not to place undue reliance on these forward-looking statements. Forward-looking statements
relate only to the date they were made, and Artius, Micromidas and their affiliates undertake no obligation to update forward-looking statements to
reflect events or circumstances after the date they were made except as required by law or applicable regulation.

Additional Information and Where to Find It

A full description of the terms of the Merger Agreement, including the domestication of Artius as a Delaware corporation, and the related
transactions will be provided in a registration statement on Form S-4 (the “Registration Statement”) to be filed with the SEC by Artius that will include
a prospectus with respect to the combined company’s securities to be issued in connection with the Merger and a proxy statement with respect to the
stockholder meeting of Artius to vote on the Merger. Artius urges its investors, stockholders and other interested persons to read, when available,
the Registration Statement as well as other documents filed with the SEC because these documents will contain important information about
Artius, Micromidas and the Business Combination. After the Registration Statement is declared effective, the definitive proxy statement/prospectus
to be included in the Registration Statement will be mailed to stockholders of Artius as of a record date to be established for voting on the proposed
Merger. Once available, stockholders will also be able to obtain a copy of the Registration Statement, including the proxy statement/prospectus, and
other documents filed with the SEC without charge, by directing a request to Artius Acquisition Inc., 3 Columbus Circle, Suite 2215, New York, NY
10019, attention Jason Ozone. The preliminary and definitive proxy statement/prospectus to be included in the Registration Statement, once available,
can also be obtained, without charge, at the SEC’s website (www.sec.gov).

Participants in Solicitation

Artius, Micromidas and their respective directors and officers may be deemed to be participants in the solicitation of proxies from Artius’s
stockholders in connection with the proposed business combination. Information about Artius’s directors and executive officers and their ownership of
Artius’s securities is set forth in Artius’s filings with the SEC. Additional information regarding the interests of those persons and other persons who
may be deemed participants in the proposed business combination may be obtained by reading the Registration Statement when it becomes available.
You may obtain free copies of these documents as described in the preceding paragraph.

Non-Solicitation

This Current Report on Form 8-K is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in
respect of the potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of Artius, the combined
company or Micromidas, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation, or sale would be
unlawful prior to registration or qualification under the securities laws of such state or jurisdiction. No offer of securities shall be made except by means
of a prospectus meeting the requirements of the Securities Act.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed with this Form 8-K:
 
Exhibit
No.   Description of Exhibits

2.1   Agreement and Plan of Merger, dated as of February 16, 2021.*

10.1   Form of Subscription Agreement.

10.2   Form of Sponsor Letter Agreement.

10.3   Form of Company Transaction Support Agreement.

10.4   Form of Lock-Up Agreement.

99.1   Joint Press Release, dated as of February 17, 2021.

99.2   Investor Presentation, dated as of February 17, 2021.

99.3   Investor Call Script, dated as of February 17, 2021.

99.4   Summary Risk Factors.
 
* Exhibits and schedules have been omitted from this filing pursuant to Item 601(a)(5) of Regulation S-K and will be furnished to the Securities and

Exchange Commission upon request.



SIGNATURE

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.
 

  Artius Acquisition Inc.

Date: February 17, 2021   By:  /s/ Boon Sim
  Name:  Boon Sim
  Title:  Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger and Reorganization (this “Agreement”) is made and entered into as of February 16, 2021, by and
among (i) Artius Acquisition Inc., a Cayman Islands exempted company (“Artius”), (ii) Micromidas, Inc., a Delaware corporation (the “Company”), and
(iii) Zero Carbon Merger Sub Inc., a Delaware corporation and a wholly owned subsidiary of Artius (“Merger Sub”). Each of Artius, the Company, and
Merger Sub is also referred to herein as a “Party” and, collectively, as the “Parties”.

RECITALS

WHEREAS, (a) Artius is a special purpose acquisition company incorporated for the purpose of effecting a merger, share exchange, asset
acquisition, share purchase, reorganization or similar business combination with one or more businesses and (b) Merger Sub is a newly formed, wholly
owned, direct subsidiary of Artius that was formed for the purposes of consummating the transactions contemplated by this Agreement and the Ancillary
Agreements;

WHEREAS, prior to the Closing, (a) Artius will domesticate as a Delaware corporation in accordance with Section 388 of the Delaware
General Corporation Law (the “DGCL”) and de-register as a Cayman Islands exempted company in accordance with Section 206 of the Cayman Islands
Companies Act (As Revised) (the “Domestication”), (b) pursuant to the Domestication, Artius shall adopt the Interim Artius Certificate of Incorporation
and the Artius Bylaws, and (c) pursuant to the Domestication, Artius will request a certificate of de-registration from the Registrar of Companies of the
Cayman Islands;

WHEREAS, at the Closing, Merger Sub will merge with and into the Company (the “Merger”), with the Company continuing as the
surviving corporation (the “Surviving Corporation”) in the Merger and, after giving effect to the Merger, becoming a wholly owned Subsidiary of
Artius, on the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL;

WHEREAS, concurrently with the execution of this Agreement, Artius has entered into Subscription Agreements with the PIPE Investors
pursuant to which, among other things, the PIPE Investors have agreed to subscribe for and purchase, and Artius has agreed to issue and sell to the PIPE
Investors, an aggregate number of shares of Artius Class A Common Stock as set forth in the Subscription Agreements, at $10.00 per share, in exchange
for an aggregate purchase price of $200,000,000 (the “PIPE Investment Amount”) in a private placement or placements to be consummated substantially
concurrently with, but immediately prior to, the Closing, on the terms and subject to the conditions set forth in such Subscription Agreements (such
issuance and sale, the “PIPE Investment”);

WHEREAS, for U.S. federal and applicable state income tax purposes, the Parties intend that (a) the Merger will qualify as a
“reorganization” under Section 368(a) of the Code (the “Intended Tax Treatment”) and (b) this Agreement is intended to constitute and hereby is
adopted as a “plan of reorganization” with respect to the Merger within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a) for
purposes of Sections 354, 361 and 368 of the Code and the Treasury Regulations thereunder.



WHEREAS, concurrently with the execution and delivery of this Agreement, the Sponsor has entered into a letter agreement substantially
in the form attached hereto as Exhibit A (the “Sponsor Letter Agreement”) pursuant to which the Sponsor has agreed to (i) vote all of its Artius Class B
Ordinary Shares in favor of the Artius Stockholder Voting Matters and (ii) certain restrictions on certain of its shares of Artius Class A Common Stock
(the “Sponsor Vesting Shares”), in each case upon the terms and subject to the conditions set forth therein;

WHEREAS, concurrently with the execution and delivery of this Agreement, the Company, Artius, the Sponsor and certain existing
stockholders of the Company has entered into a Lock-Up Agreement, substantially in the form attached hereto as Exhibit B, to be effective upon the
Closing (the “Lock-up Agreement”);

WHEREAS, immediately prior to the Effective Time, each share of Artius Class B Common Stock that is issued and outstanding as of
such time shall automatically convert in accordance with the terms of the Artius Governing Documents into one share of Artius Class A Common Stock;

WHEREAS, simultaneously with the Closing, the Company, Artius, the Sponsor and certain existing stockholders of the Company will
enter into an Investor Rights Agreement, in a form to be mutually agreed by the parties prior to the Effective Time (the “Investor Rights Agreement”);

WHEREAS, simultaneously with the execution of this Agreement, the Company, Artius and certain existing stockholders of the Company
sufficient to approve the adoption of this Agreement, the Merger and the other transactions contemplated hereby (the “Transactions”) have entered into
transaction support agreements in the form attached hereto as Exhibit C (the “Company Transaction Support Agreements”), which provide that as
promptly as practicable following the time at which the Registration Statement shall have been declared effective and made available to the stockholders
of the Company, the Company stockholders party thereto will approve and adopt this Agreement and the Transactions in accordance with all applicable
Laws, the Company Governing Documents and Contracts by which any Acquired Company is bound, in accordance with Section 251 of the DGCL (the
“Company Stockholder Approval”) through a written consent pursuant to Section 228 of the DGCL;

WHEREAS, the respective boards of directors or similar governing bodies of each of Artius, the Company and Merger Sub have each
approved and declared advisable the Transactions and resolved to recommend to their respective stockholders the Transactions upon the terms and
subject to the conditions of this Agreement and, in accordance with the DGCL and the Cayman Islands Companies Law (2020 Revision); and

WHEREAS, in furtherance of the Transactions, Artius shall provide an opportunity to the Artius Stockholders to have their Artius Class A
Ordinary Shares redeemed for consideration on the terms and subject to the conditions set forth in the Artius Governing Documents and the Trust
Agreement in conjunction with obtaining the Required Artius Vote.
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NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth
in this Agreement, and subject to the terms and conditions set forth in this Agreement, the Parties, intending to be legally bound, hereby agree as
follows:

ARTICLE I
CERTAIN DEFINITIONS

1.1 Certain Definitions. For purposes of this Agreement, capitalized terms used in this Agreement but not otherwise defined herein shall
have the meanings set forth below.

“280G Approval” has the meaning set forth in Section 6.24.

“280G Waiver” has the meaning set forth in Section 6.24.

“2010 Stock Incentive Plan” means the Micromidas, Inc. 2010 Stock Incentive Plan, as amended and restated on March 30, 2010.

“2020 Equity Incentive Plan” means the Micromidas, Inc. 2020 Equity Incentive Plan, adopted on October 7, 2020.

“Acquired Companies” means the Company and its Subsidiaries.

“Additional Support Agreements” has the meaning set forth in Section 6.17.

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such Person, where
“control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person whether through the ownership of
voting securities, its capacity as a sole or managing member or otherwise; provided, however, that in no event shall the Company be considered an
affiliate of any portfolio company (other than the Company) of any investment fund affiliated with any direct or indirect equityholder of the Company.

“Aggregate Liquidation Preference Consideration” means a number of shares of Artius Class A Common Stock equal to (a) the sum of
(i) the Series A Aggregate Liquidation Preference Amount, plus (ii) the Series B Aggregate Liquidation Preference Amount, plus (ii) the Series C
Aggregate Liquidation Preference Amount, divided by (b) the Artius Trading Price.

“Aggregate Stock Consideration” means 78,213,000 shares of Artius Class A Common Stock less the Closing Adjustment Shares.

“Agreement” has the meaning set forth in the Preamble.

“Alternative Target” has the meaning set forth in Section 6.15(b).

“Ancillary Agreements” means the Investor Rights Agreement, the Lock-up Agreement, the Subscription Agreements, the Company
Transaction Support Agreements, any Additional Support Agreements, the Sponsor Letter Agreement, and each other agreement, document, instrument
and certificate entered into in connection herewith or therewith and any and all exhibits and schedules thereto.
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“Anti-Corruption Laws” means applicable Laws related to corruption and bribery, including the U.S. Foreign Corrupt Practices Act of
1977, legislation adopted in furtherance of the OECD Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions, and any other applicable Law that prohibits bribery, corruption, fraud or other improper payments.

“Anti-Money Laundering Laws” means applicable Laws related to money laundering, including the U.S. Currency and Foreign
Transaction Reporting Act of 1970, as amended (also known as the Bank Secrecy Act), the U.S. Money Laundering Control Act of 1986, as amended,
the U.K. Proceeds of Crime Act 2002, and any other applicable Law related to money laundering of any jurisdictions in which the Acquired Companies
conduct business, including any anti-racketeering laws involving money laundering or bribery as a racketeering act.

“Antitrust Laws” has the meaning set forth in Section 6.7(c).

“Artius” has the meaning set forth in the Preamble.

“Artius A&R Memorandum and Articles” means the Amended and Restated Memorandum and Articles of Association of Artius, dated as
of July 13, 2020.

“Artius Accounting Principles” means: (a) the policies, practices, bases and methodologies, in particular exercising any valuation and
recognition options in the same way, as in Artius’ audited consolidated financial statements for the fiscal year ending on December 31, 2020; (b) to the
extent not addressed in clause (a) above, the policies, practices, bases and methodologies, in particular exercising any valuation and recognition options
in the same way, as in the unaudited consolidated balance sheet of Artius for the nine months ended September 30, 2020; and (c) to the extent not
addressed in clauses (a) or (b) above, GAAP. Clause (a) in the preceding sentence shall prevail over clauses (b) and (c), and clause (b) shall prevail over
clause (c).

“Artius Affiliated Transactions” has the meaning set forth in Section 4.13.

“Artius Balance Sheet” has the meaning set forth in Section 4.11(c).

“Artius Board” means the board of directors of Artius.

“Artius Board Recommendation” has the meaning set forth in Section 6.10(b).

“Artius Bylaws” means the bylaws of Artius following the Domestication, in a form to be mutually agreed by the parties prior to the
Effective Time.

“Artius Capital Stock” means (a) prior to the Domestication, the Artius Class A Ordinary Shares and the Artius Class B Ordinary Shares
and (b) following the Domestication, the Artius Class A Common Stock and the Artius Class B Common Stock.
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“Artius Cash on Hand” means, as of immediately prior to the Closing (and for avoidance of doubt, after giving effect to the PIPE
Investment and the Artius Share Redemptions), an aggregate amount equal to the sum of (without duplication) (a) the cash in the Trust Account, less
amounts required for the Artius Share Redemptions, plus (b) the aggregate proceeds received by Artius from the PIPE Investment.

“Artius Certificate of Incorporation” means the certificate of incorporation of Artius following the Effective Time, in a form to be
mutually agreed by the parties prior to the Effective Time.

“Artius Change in Recommendation” has the meaning set forth in Section 6.10(b).

“Artius Class A Common Stock” means, following the Domestication, the Class A common stock of Artius, par value one ten-thousandth
of one dollar ($0.0001) per share, to be authorized pursuant to the Interim Artius Certificate of Incorporation (or, following the Effective Time, the
Artius Certificate of Incorporation).

“Artius Class A Ordinary Shares” means, prior to the Domestication, the Class A ordinary shares of Artius, par value one ten-thousandth
of one dollar ($0.0001) per share.

“Artius Class B Common Stock” means, following the Domestication, the Class B common stock of Artius, par value one ten-thousandth
of one dollar ($0.0001) per share, to be authorized pursuant to the Interim Artius Certificate of Incorporation.

“Artius Class B Ordinary Shares” means, prior to the Domestication, the Class B ordinary shares of Artius, par value one ten-thousandth of
one dollar ($0.0001) per share.

“Artius Closing Report” has the meaning set forth in Section 2.2(a).

“Artius Competing Transaction” means any transaction involving, directly or indirectly, any merger or consolidation or similar business
combination with or acquisition of, purchase of all or substantially all of the assets or equity of, or similar business combination with or other transaction
that would constitute a Business Combination with or involving Artius and any Person, other than the Company; provided that, notwithstanding
anything herein to the contrary, “Artius Competing Transaction” shall be deemed to exclude any transaction, arrangement, Contract or understanding
involving any Person (other than Artius) that is an Affiliate of the Sponsor or the Sponsor’s equityholders so long as such transaction, arrangement,
Contract or understanding does not (i) involve Artius or any assets (including, for this purpose, the Trust Account and the PIPE Investment) or Equity
Interests or debt securities of Artius or (ii) impede, interfere with or prevent, or that would not reasonably be expected to materially delay, the
Transactions.

“Artius Executives” means Charles Drucker and Boon Sim.

“Artius Fundamental Representations” means the representations and warranties set forth in Section 4.1 (Organization; Authority;
Enforceability), Section 4.2 (Capitalization), Section 4.3 (Brokerage) and Sections 4.10(a) (solely with respect to clauses (B) and (C) thereof) and
4.10(b) (Noncontravention).
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“Artius Governing Documents” means, prior to the Domestication, the Artius A&R Memorandum and Articles, and following the
Domestication, the Interim Artius Certificate of Incorporation, the Artius Certificate of Incorporation and the Artius Bylaws, as applicable.

“Artius Group” has the meaning set forth in Section 8.15(b).

“Artius IPO” has the meaning set forth in Section 8.10.

“Artius Material Adverse Effect” means any event, circumstance or state of facts that, individually or in the aggregate would prevent,
materially impair or materially delay the ability of Artius to perform its obligations under this Agreement and to consummate the Transactions.

“Artius Parties” has the meaning set forth in Section 8.2(a).

“Artius Pre-Closing Conversion” has the meaning set forth in Section 2.1(d).

“Artius Preference Shares” has the meaning set forth in Section 4.2(a).

“Artius Private Warrants” has the meaning set forth in Section 4.2(a).

“Artius Public Securities” has the meaning set forth in Section 4.8.

“Artius Public Warrants” has the meaning set forth in Section 4.2(a).

“Artius Sale” means the occurrence of any of the following events: (i) any Person or any group of Persons acting together which would
constitute a “group” for purposes of Section 13(d) of the Exchange Act or any successor provisions thereto is or becomes the beneficial owner, directly
or indirectly, of securities of Artius representing more than 50% of the combined voting power of Artius’ then outstanding voting securities, (ii) there is
consummated a merger or consolidation of Artius with any other corporation or other entity, and, immediately after the consummation of such merger or
consolidation, either (A) the board of directors of Artius immediately prior to the merger or consolidation does not constitute at least a majority of the
board of directors of the company surviving the merger or, if the surviving company is a Subsidiary, the ultimate parent thereof, or (B) the voting
securities of Artius immediately prior to such merger or consolidation do not continue to represent or are not converted into more than 50% of the
combined voting power of the then outstanding voting securities of the Person resulting from such merger or consolidation or, if the surviving company
is a Subsidiary, the ultimate parent thereof, (iii) there is consummated an agreement or series of related agreements for the sale, lease or other
disposition, directly or indirectly, by Artius of all or substantially all of the assets of Artius and its Subsidiaries, taken as a whole, other than such sale or
other disposition by Artius of all or substantially all of the assets of Artius and its Subsidiaries, taken as a whole, to an entity at least 50% of the
combined voting power of the voting securities of which are owned by shareholders of Artius in substantially the same proportions as their ownership of
Artius immediately prior to such sale, or (iv) any liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all
of the Artius Stockholders having the right to exchange their shares of Artius Class A Common Stock for cash, securities or other property.
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“Artius SEC Documents” has the meaning set forth in Section 4.5(a).

“Artius Share Redemption” means the election of an eligible holder of Artius Class A Ordinary Shares (as determined in accordance with
the applicable Artius Governing Documents and the Trust Agreement) to redeem all or a portion of such holder’s Artius Class A Ordinary Shares, at the
per-share price, payable in cash, equal to such holder’s pro rata share of the funds in the Trust Account (as determined in accordance with the applicable
Artius Governing Documents and the Trust Agreement), by tendering such holder’s Artius Class A Ordinary Shares for redemption not later than 5:00
p.m. Eastern Time on the date that is two (2) Business Days prior to the date of the Artius Stockholder Meeting.

“Artius Stockholder Meeting” has the meaning set forth in Section 6.10(a).

“Artius Stockholder Voting Matters” means, collectively, (a) approval of this Agreement and the Transactions, (b) approval of the Artius
Certificate of Incorporation and Artius Bylaws, (c) approval of the issuance of more than 20% of the issued and outstanding shares of Artius Class A
Common Stock in connection with the Merger and the transactions contemplated by to this Agreement, pursuant to NASDAQ requirements, (d) election
of directors of Artius in accordance with Section 2.1(i), (e) approval of the LTIP, (f) approval of the ESPP, (g) approval of the change of the name of
Artius to “Origin Materials, Inc.”, (h) adoption and approval of the Domestication, (i) approval of any adjournment of the Artius Stockholder Meeting in
the event Artius does not receive the requisite vote to approve the matter set forth in clause (a)-(h) above and (j) any other proposals that are required for
the consummation of the transactions contemplated by this Agreement that are submitted to, and require the vote of, the Artius Stockholders in the
Registration Statement and agreed to by Artius and the Company.

“Artius Stockholders” means, prior to the Domestication, the holders of Artius Class A Ordinary Shares and Artius Class B Ordinary
Shares, and following the Domestication, the holders of Artius Class A Common Stock and Artius Class B Common Stock.

“Artius Trading Price” means the per share value of Artius Class A Common Stock (as adjusted appropriately in light of any stock
dividend, share capitalization, subdivision, reclassification, recapitalization, split, combination, consolidation or exchange of shares, or any similar event
related to the Artius Class A Common Stock prior to the Effective Time), as calculated in accordance with Article IV., Section B(2)(c)(ii)(A) of the
Company Charter.

“Artius Transaction Expenses” means the aggregate Transaction Expenses incurred by, or attributable to, the Sponsor or Artius, in each
case, as set forth herein.

“Artius Warrant Agreement” has the meaning set forth in Section 5.2(a)(i).

“Artius Warrants” has the meaning set forth in Section 4.2(a).

“Artius’ Disclosure Letter” means the Disclosure Letter delivered by Artius to the Company concurrently with the execution and delivery
of this Agreement.

“Asset” has the meaning set forth in Section 3.19(a).
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“Audited Financial Statements” has the meaning set forth in Section 3.4(a).

“Business Combination” has the meaning ascribed to such term in the Artius A&R Memorandum and Articles.

“Business Day” means any day except a Saturday, a Sunday or any other day on which commercial banks are required or authorized to
close in the State of New York.

“CARES Act” means the CARES Act (Pub. L. 116-136 (2020)) and any similar applicable federal, state or local Law in response to
COVID-19 pandemic and the associated economic downturn.

“Cash” means, as of any date of determination, with respect to the Acquired Companies (without duplication), (a) all cash, cash
equivalents and marketable securities, plus (b) all checks, deposits in transit or amounts held for deposit that have not yet cleared, other wire transfers
and drafts deposited or received and available for deposit, minus (c) any outstanding checks or other negotiable instruments used like checks of the
Acquired Companies, plus (d) any cash used to repay the PPP Loan prior to the Closing.

“Certificate of Merger” has the meaning set forth in Section 2.1(e)(ii).

“Cleary” has the meaning set forth in Section 8.15(b).

“Closing” has the meaning set forth in Section 2.3.

“Closing Adjustment Shares” means a number of shares of Artius Class A Common Stock, rounded to the nearest whole number, equal to
(i) the sum of the Closing Net Indebtedness Adjustment and the Closing Transaction Expense Adjustment, divided by (ii) $10.00.

“Closing Date” has the meaning set forth in Section 2.3.

“Closing Net Indebtedness Adjustment” means the excess, if any, of the Net Indebtedness over $15.3 million.

“Closing Transaction Expense Adjustment” means the excess, if any, of the Company Transaction Expenses over $17.5 million.

“Code” means the Internal Revenue Code of 1986, and any reference to any particular Code section shall be interpreted to include any
revision of or successor to that Section regardless of how numbered or classified.

“Common Exchange Ratio” means an amount equal to (a) (i) the Aggregate Stock Consideration, minus (ii) the Aggregate Liquidation
Preference Consideration, divided by (b) the Company Fully Diluted Share Amount.

“Company” has the meaning set forth in the Preamble.
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“Company Accounting Principles” means: (a) the policies, practices, bases and methodologies, in particular exercising any valuation and
recognition options in the same way, as in the Acquired Companies’ audited consolidated financial statements for the fiscal year ending on
December 31, 2020; (b) to the extent not addressed in clause (a) above, the policies, practices, bases and methodologies, in particular exercising any
valuation and recognition options in the same way, as in the Interim Balance Sheet; and (c) to the extent not addressed in clauses (a) or (b) above,
GAAP. Clause (a) in the preceding sentence shall prevail over clauses (b) and (c), and clause (b) shall prevail over clause (c).

“Company Affiliated Transactions” has the meaning set forth in Section 3.22.

“Company Bylaws” means the amended and restated bylaws of the Company.

“Company Capital Stock” means the Company Common Stock and the Company Preferred Stock.

“Company Charter” means the Amended and Restated Certificate of Incorporation of the Company, dated August 3, 2018, as may be
amended from time to time in accordance with Section 5.1.

“Company Closing Report” has the meaning set forth in Section 2.2(c).

“Company Common Stock” means a share of the Company’s common stock, par value $0.0001 per share.

“Company Disclosure Letter” means the Disclosure Letter delivered by the Company to Artius concurrently with the execution and
delivery of this Agreement.

“Company Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA, whether or not
subject to ERISA) and each equity, phantom equity, or equity-based compensation, retirement, pension, savings, profit sharing, bonus, incentive,
severance, separation, employment, individual consulting or individual independent contractor, change in control, retention, deferred compensation,
vacation, paid time off, medical, dental, life or disability, retiree or post-termination health or welfare, salary continuation, material fringe or other
material compensatory or benefit plan, program, policy, practice, arrangement or Contract, but excluding regular salary or wages (each of the foregoing,
an “Employee Benefit Plan”), in each case, that is maintained, sponsored or contributed to (or required to be contributed to) by the Acquired Companies
or under or with respect to which the Acquired Companies have or may reasonably have any material Liability.

“Company Fully Diluted Share Amount” means an amount equal to, without duplication, the sum of (a) the aggregate number of shares of
Common Stock outstanding as of immediately prior to the Effective Time, plus (b) the aggregate number of shares of Common Stock that are issuable
upon the conversion in full of all shares of Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock outstanding immediately
prior to the Effective Time, plus (c) the aggregate number of shares of Common Stock issuable upon exercise of Company Options outstanding
immediately prior to the Effective Time, calculated using the treasury method of accounting, plus (d) the aggregate number of shares of Common Stock
that are issuable upon
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(i) exercise in full of each Company A Warrant and (ii) conversion in full of shares of Series A Preferred Stock issuable upon such exercise, calculated
using the treasury method of accounting, plus (e) the aggregate number of shares of Common Stock that are issuable upon (i) exercise in full of each
Company B Warrant and (ii) conversion in full of shares of Series B Preferred Stock issuable upon such exercise, calculated using the treasury method
of accounting, plus (f) the aggregate number of shares of Common Stock that are issuable upon the conversion of the Bridge Agreements (as defined in
Section 3.4(e) of the Company Disclosure Letter), plus (g) the aggregate number of shares of Common Stock that are issuable upon the conversion of
the Unsecured Convertible Notes (as defined in Section 3.4(e) of the Company Disclosure Letter).

“Company Fundamental Representations” means the representations and warranties set forth in Section 3.1 (Organization; Authority;
Enforceability), Section 3.3 (Capitalization), Section 3.14 (Brokerage) and Sections 3.2(a) (solely with respect to clauses (B) and (C) thereof) and 3.2(b)
(Noncontravention).

“Company Governing Documents” means, at any time prior to the Closing, the Amended and Restated Certificate of Incorporation of the
Company, dated August 3, 2018, and the Company Bylaws, in each case as may be amended from time to time in accordance with Section 5.1.

“Company Group” has the meaning set forth in Section 8.15(a).

“Company Indemnified Person” has the meaning set forth in Section 6.12(a).

“Company Intellectual Property” means all Intellectual Property and Technology that is owned or purported to be owned by (in each case,
whether owned singularly or jointly with a third party or parties), or filed by, assigned to or held in the name of, or exclusively licensed to, an Acquired
Company.

“Company Option” means each option to purchase Company Common Stock issued and outstanding under the Equity Incentive Plans.

“Company Owned Intellectual Property” means all Intellectual Property owned or purported to be owned by (in each case, whether owned
singularly or jointly with a third party or parties), or filed by, assigned to or held in the name of, an Acquired Company.

“Company Parties” has the meaning set forth in Section 8.2(a).

“Company Preferred Stock” means, collectively, the Company Series A Preferred Stock, the Company Series B Preferred Stock and the
Company Series C Preferred Stock.

“Company Products and Processes” means all products, materials, processes and services developed (including products, materials,
processes and services for which development is ongoing), manufactured, delivered, deployed, made publicly or commercially available, marketed,
distributed, provided, sold, offered for sale, imported or exported for resale or licensed out by or on behalf of an Acquired Company (in each case,
whether solely or in collaboration with third parties) since its inception, or with respect to which an Acquired Company intends to do the same within
twelve (12) months after the date hereof.
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“Company Registered Intellectual Property” means all Company Owned Intellectual Property that is registered or applied-for with a
Governmental Entity or domain name registrar, whether applied for or registered in the United States or internationally.

“Company Series A Preferred Stock” means the shares of the Company’s Series A Preferred Stock, par value $0.0001 per share.

“Company Series B Preferred Stock” means the shares of the Company’s Series B Preferred Stock, par value $0.0001 per share.

“Company Series C Preferred Stock” means the shares of the Company’s Series C Preferred Stock, par value $0.0001 per share.

“Company Share” means each share of Company Capital Stock.

“Company Stockholders” means the holders of Company Capital Stock immediately prior to the Closing.

“Company Stockholder Approval” has the meaning set forth in the Recitals.

“Company Software” means all Software the rights to which are included in the Company Intellectual Property.

“Company Technology” means all Technology the rights to which are included in the Company Intellectual Property.

“Company Transaction Expenses” means the aggregate Transaction Expenses incurred by, or attributable to, the Acquired Companies as
set forth herein, and only to the extent the Company is obligated to pay, has paid or agreed to pay such Transaction Expense, in each case, as set forth
herein; provided, however, that to the extent the Company incurs any such Transaction Expense at the direction or request of Artius for matters to occur
after the Closing, any such amounts shall not be deemed a Company Transaction Expense.

“Company Transaction Support Agreements” has the meaning set forth in the Recitals.

“Company Warrant” means a Series A Warrant or Series B Warrant issued and outstanding immediately prior to the Effective Time.

“Competing Buyer” has the meaning set forth in Section 6.15(a).

“Competing Transaction” means potential investment in, financing of, license, or sale of any assets (other than a sale of assets in the
Ordinary Course of Business, and which could not reasonably be expected to impede, delay, interfere with or prevent the Transactions) or equity or debt
securities of the Acquired Companies, whether such transaction takes the form of a sale, merger, liquidation, dissolution, reorganization, recapitalization,
consolidation or financing, in each case that could result in a change of control of the Acquired Companies or a public offering of the Acquired
Companies’ securities other than with Artius, the Sponsor and their respective
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Affiliates and Representatives or the PIPE Investors with respect to the PIPE Investment; provided that the foregoing limitations shall not apply to and
shall not restrict the issuance of Company Common Stock pursuant to the exercise of equity securities which are outstanding as of the date of this
Agreement and described in Section 3.3(a) or set forth on Section 3.3(b) of the Company Disclosure Letter; provided, further, that the foregoing clause
shall not restrict any Pre-Closing Holder, any entity (except for the Company), or any of their respective Related Parties from making proposals or offers
or otherwise agreeing to, making, implementing or consummating any transaction not involving (x) the Acquired Companies or (y) any assets or equity
or debt securities of the Acquired Companies).

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of November 24, 2020, by and between Artius and
the Company, as amended from time to time.

“Contaminant” means any back door, time bomb, Trojan horse, worm, drop dead device, virus or other Software routine or hardware
component that permits unauthorized access or the unauthorized disablement or erasure or other harm of Software, hardware or data.

“Contract” means any written or oral contract, agreement, license or Lease, including any amendment or modification made thereto.

“Contributor” has the meaning set forth in Section 3.10(j).

“Cooley” has the meaning set forth in Section 8.15(a).

“Copyrights” has the meaning set forth in the definition of “Intellectual Property”.

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof.

“COVID-19 Measures” means any applicable quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shut
down, closure, sequester or any other applicable Law, Order, directive, guidelines or recommendations by an applicable Governmental Entity in
connection with or in response to the COVID-19 pandemic, including the CARES Act.

“D&O Provisions” has the meaning set forth in Section 6.12(a).

“Data Room” has the meaning set forth in Section 8.6.

“DGCL” has the meaning set forth in the Recitals.

“Designs” has the meaning set forth in the definition of “Intellectual Property”.

“Disclosing Party” has the meaning set forth in Section 6.5(a).

“Disclosure Letters” means Artius’ Disclosure Letter and the Company Disclosure Letter.

“Domestication” has the meaning set forth in the Recitals.
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“Earnout Exchange Ratio” means the quotient determined by dividing (i) the Earnout Share Number by (ii) the Pre-Closing Origin Holder
Aggregate Share Amount.

“Earnout Share Number” means, with respect to each Triggering Event, 8.333 million shares of Artius Class A Common Stock.

“Earnout Shares” has the meaning set forth in Section 2.1(h)(i).

“Effective Time” has the meaning set forth in Section 2.1(e)(ii).

“Employee Benefit Plan” has the meaning set forth in the definition of “Company Employee Benefit Plan”.

“Environmental Laws” means any Laws that (a) relate to pollution, the protection or cleanup of the environment, natural resources,
occupational safety and health, or the management, manufacture, generation, labeling, registration, use, treatment, storage, transportation, handling,
disposal or Release of or exposure to Hazardous Substances, or (b) regulate, impose liability (including for enforcement, investigatory costs, cleanup,
removal or response costs, natural resource damages, contribution, injunctive relief, personal injury or property damage), or establish standards of care
with respect to any of the foregoing.

“Equity Incentive Plans” means the 2010 Stock Incentive Plan and the 2020 Equity Incentive Plan.

“Equity Interests” means, with respect to any Person, all of the shares of capital stock, or equity of (or other ownership or profit interests
in) such Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock or equity of (or
other ownership or profit interests in) such Person, all of the securities convertible into or exchangeable for shares of capital stock or equity of (or other
ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such Person of such shares or equity (or
such other interests), restricted stock awards, restricted stock units, equity appreciation rights, phantom equity rights, profit participation and all of the
other ownership or profit interests of such Person (including partnership or member interests therein), whether voting or nonvoting.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is treated as a single employer with the Acquired
Companies under Section 414(b), (c), (m) or (o) of the Code.

“ESPP” has the meaning set forth in Section 6.19.

“Executives” means John Bissell, Rich Riley, Nate Whaley, Stephen Galowitz, Ryan Smith, and Josh Lee.
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“Export Control Laws” means any applicable export, import, deemed export, transfer, and retransfer controls.

“Financial Statements” has the meaning set forth in Section 3.4(a).

“Fully-Diluted Artius Common Stock” has the meaning set forth in Section 6.19.

“Fraud” means, with respect to any Party, fraud under Delaware law by such Party with respect to the making of its representations and
warranties expressly set forth in this Agreement with the knowledge that such representation or warranty was inaccurate when made with the intent to
deceive the other Party and such other Party reasonably relied on such inaccuracy in entering into this Agreement. For the avoidance of doubt, “Fraud”
shall not include the doctrines of constructive fraud or equitable fraud.

“Former Employee Option” means each Company Option held by a former employer or service provider of the Company.

“GAAP” means United States generally accepted accounting principles, consistently applied.

“Governing Documents” means (a) in the case of a corporation, its certificate of incorporation (or analogous document) and bylaws; (b) in
the case of a limited liability company, its certificate of formation (or analogous document) and limited liability company operating agreement; or (c) in
the case of a Person other than a corporation or limited liability company, the documents by which such Person (other than an individual) establishes its
legal existence or which govern its internal affairs.

“Government Official” means (i) any director, officer, employee, agent, or representative (including anyone elected, nominated, or
appointed to be a director, officer, employee, agent, or representative) of any Governmental Entity, or anyone otherwise acting in an official capacity on
behalf of a Governmental Entity; (ii) any political party, political party official, or political party employee; (iii) any candidate for public or political
office; (iv) any royal or ruling family member; or (v) any agent or representative of any of those persons listed in subcategories (i) through (iv).

“Governmental Entity” means any nation or government, any state, province, county, municipal or other political subdivision thereof, any
entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including any court, arbitrator
(public or private) or other body or administrative, regulatory or quasi-judicial authority, agency, department, board, commission or instrumentality of
any federal, state, local or foreign jurisdiction, including any public international organization such as the United Nations.

“Hazardous Substances” means any pollutant, contaminant, chemical, or toxic or hazardous substance, material, waste or agent, including
all substances, materials, wastes or agents for which liability or standards of care or a requirement for investigation or remediation are imposed under, or
that are otherwise subject to, Environmental Law, and including petroleum (including crude oil or any fraction thereof), asbestos and asbestos-
containing materials, radioactive materials and polychlorinated biphenyls.
 

14



“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Income Tax Returns” means Tax Returns relating to Income Taxes.

“Income Taxes” means Taxes imposed on, or with reference to, net income or gross receipts, or any similar Tax or Tax imposed in lieu of
such a Tax.

“Indebtedness” means, with respect to a Party, without duplication: (a) all indebtedness for borrowed money or indebtedness issued or
incurred in substitution or exchange for indebtedness for borrowed money (including the PPP Loan, but only to the extent there is an outstanding
principal balance as of the Closing); (b) all indebtedness evidenced by any note, bond, debenture, mortgage or other debt instrument or debt security;
(c) all indebtedness for borrowed money of any Person for which such Party has guaranteed payment; (d) any Liabilities in respect of deferred purchase
price for property or services with respect to which such Person is liable, contingently or otherwise, as obligor or otherwise for additional purchase price
(including obligations under notes intended to be offset against purchase price obligations under offtake agreements) (excluding any purchase
commitments for capital expenditures and any trade account payables incurred in the Ordinary Course of Business); (e) reimbursement obligations
under any letters of credit (solely to the extent drawn); (f) obligations under derivative financial instruments, including hedges, currency and interest rate
swaps and other similar instruments; (g) the obligation to repay any funding received under Canadian government research and development programs;
(h) aged payables and other one-time payables; and (i) accrued interest in respect of the foregoing.

“Insurance Policies” has the meaning set forth in Section 3.17.

“Intellectual Property” means any and all intellectual property, industrial property, and proprietary rights worldwide, whether registered or
unregistered, including rights in and to the following in any jurisdiction throughout the world: (a) all patents and utility models and inventions (whether
patentable or unpatentable and whether or not reduced to practice) and invention disclosures and all improvements thereto (“Patents”), (b) all
trademarks, service marks, certification marks, collective marks, trade dress, logos, slogans, trade names, corporate and business names, and other
indicia of source, including all goodwill symbolized thereby or associated therewith (“Trademarks”), (c) Internet domain names and rights of publicity
and in social media usernames, handles, and accounts; (d) all works of authorship, copyrightable works, all copyrights and related rights (“Copyrights”),
(e) all designs, industrial designs and mask works (“Designs”), (f) all trade secrets, know-how, proprietary information (such as processes, techniques,
formulae, compositions, data analytics, source code, models and methodologies), business or financial information (such as customer and supplier lists,
pricing and cost information and business and marketing plans and proposals), technical or engineering information (such as technical data, algorithms,
designs, drawings and specifications) and other non-public or confidential information (“Trade Secrets”), (g) Technology, (h) Software, (i) any
registrations or applications for registration for any of the foregoing, and any provisionals, divisionals, continuations, continuations-in-part, renewals,
reissuances, revisions, re-examinations and extensions of any of the foregoing (as applicable), each of which shall be deemed to be included in Patents,
Copyrights, Trademarks, Designs or the foregoing clause (c), as applicable, and (j) analogous rights to those set forth above.
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“Intended Tax Treatment” has the meaning set forth in the Recitals.

“Interim Artius Certificate of Incorporation” means the certificate of incorporation of Artius following the Domestication and prior to the
Effective Time.

“Interim Balance Sheet” means the unaudited consolidated balance sheet of the Company and its Subsidiaries for the nine months ended
September 30, 2020.

“Intervening Event” means any change, effect, event, occurrence or fact that materially affects Artius and its Subsidiaries, taken as a
whole, that does not relate to an Artius Competing Transaction and was not known or reasonably foreseeable to the Artius Board as of the date of this
Agreement (or if known, the magnitude or material consequences of which were not known or reasonably foreseeable by the Artius Board as of the date
of this Agreement), other than any change, effect, event, occurrence or fact resulting from a material breach of this Agreement by Artius.

“Investor Rights Agreement” has the meaning set forth in the Recitals.

“IRS” has the meaning set forth in Section 3.16(a).

“IT Assets” means Software, systems, servers, computers, hardware, firmware, middleware, networks, databases, data communications
lines, routers, hubs, switches and other network and telecommunications equipment and all other information technology equipment, and all associated
documentation, in each case, owned by an Acquired Company or outsourced, used, or held for use in the operation of the business of the Acquired
Companies.

“Knowledge” (a) as used in the phrase “to the Knowledge of the Company” or phrases of similar import means the actual knowledge of
any of the Executives after reasonable due inquiry of relevant employees under their supervision; and (b) as used in the phrase “to the Knowledge of
Artius” or phrases of similar import means the actual knowledge of the Artius Executives after reasonable due inquiry of relevant employees under their
supervision.

“Laws” means all laws, acts, statutes, constitutions, treaties, ordinances, codes, rules, regulations and rulings of a Governmental Entity,
including common law. All references to “Laws” shall be deemed to include any amendments thereto, and any successor Law, unless the context
otherwise requires.

“Leased Real Property” means all leasehold or subleasehold estates and other rights to use or occupy any land, buildings, structures,
improvements, fixtures or other interest in real property held by the Acquired Companies.

“Leases” means all leases, subleases, licenses, concessions and other Contracts pursuant to which an Acquired Company holds any Leased
Real Property.
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“Liability” or “Liabilities” means any and all debts, liabilities and obligations, whether accrued or fixed, known or unknown, absolute or
contingent, matured or unmatured or determined or determinable.

“Liens” means, with respect to any specified asset, any and all liens, mortgages, hypothecations, claims, encumbrances, options, pledges,
rights of first offer or refusal, easements, covenants, restrictions and security interests thereon.

“Lock-up Agreement” has the meaning set forth in the Recitals.

“Lookback Date” means January 1, 2018.

“LTIP” has the meaning set forth in Section 6.19.

“Material Adverse Effect” means any event, circumstance or state of facts that, individually or in the aggregate, has had or would
reasonably be expected to have, a material and adverse effect upon the business, results of operations or financial condition of the Acquired Companies,
taken as a whole; provided, however, that, with respect to the foregoing, none of the following (or the effect of the following), alone or in combination,
will constitute a Material Adverse Effect, or will be considered in determining whether a Material Adverse Effect has occurred: (i) changes that are the
result of factors generally affecting the industries, geographic areas or markets in which the Acquired Companies operate; (ii) the public announcement,
pendency or consummation of the transactions contemplated by this Agreement, including the negotiation and execution of this Agreement; (iii) changes
in applicable Law or GAAP or the official interpretation thereof, in each case effected after the date of this Agreement; (iv) any failure of the Acquired
Companies to achieve any projected revenue, earnings, expense, sales or other projections, forecasts, predictions or budgets prior to the Closing (it being
understood that the underlying event, circumstance or state of facts giving rise to such failure that are not otherwise excluded from the definition of
Material Adverse Effect may be taken into account in determining whether a Material Adverse Effect has occurred); (v) changes that are the result of
economic factors affecting the national, regional or world economy or financial markets; (vi) any change in the financial, banking, or securities markets;
(vii) any strike, embargo, labor disturbance, riot, protests, earthquake, hurricane, tsunami, tornado, flood, mudslide, wild fire, other weather-related or
meteorological event, pandemic (including the COVID-19 pandemic and any COVID-19 Measures), epidemic, disease outbreak, or other natural
disaster or act of god (including any escalation or general worsening of any of the foregoing); (viii) any national or international political conditions in
or affecting any jurisdiction in which the Acquired Companies conduct business; (ix) the engagement in hostilities or the escalation thereof, whether or
not pursuant to the declaration of a national emergency or war, or the occurrence or the escalation of any military or terrorist attack; or (x) any
consequences arising from any action taken (or omitted to be taken) by the Company at the written request of Artius; provided, however, that any event,
circumstance or state of facts resulting from a matter described in any of the foregoing clauses (i), (iii), (v), (vi) and (ix) may be taken into account in
determining whether a Material Adverse Effect has occurred or would reasonably be likely to occur only to the extent such event, circumstance or state
of facts has a material and disproportionate effect on the Acquired Companies, taken as a whole, relative to other comparable entities operating in the
industries and markets in which the Acquired Companies operate.
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“Material Contracts” has the meaning set forth in Section 3.9(a).

“Material Customers” means the top ten (10) customers of the Acquired Companies, taken as a whole, based on the budgeted and
anticipated revenue as of January 31, 2021 (as reasonably determined by the Acquired Companies) to be received by the Acquired Companies from each
such customer.

“Material Suppliers” means the top five (5) suppliers (determined by the amount purchased) of the Acquired Companies, taken as a whole,
for the fiscal year ended December 31, 2020.

“Merger” has the meaning set forth in the Recitals.

“Merger Sub” has the meaning set forth in the Preamble.

“Minimum Cash Amount” means $525,000,000.

“Net Indebtedness” means Indebtedness less Cash; provided that Net Indebtedness shall exclude (i) the first $3.3 million of the fees
associated with the Company’s repayment obligations under the SIF Agreement, (ii) the first $5.2 million of the Company’s Nestle prepayment expenses
and (iii) the first $900,000 of the Company’s expenses associated with the PPP Loan (to the extent there is an outstanding principal balance as of the
Closing that is deemed “Indebtedness”).

“Non-Party Affiliate” has the meaning set forth in Section 8.14.

“OFAC” has the meaning set forth in the definition of “Sanctioned Person”.

“Offer Documents” has the meaning set forth in Section 6.9(a).

“Order” means any order, writ, judgment, injunction, temporary restraining order, stipulation, determination, decree or award entered by or
with any Governmental Entity or arbitral institution.

“Ordinary Course of Business” means, with respect to any Person, any action taken or not taken by such Person in the ordinary course of
business of such Person consistent with past practice.

“Ordinary Course Tax Sharing Agreement” means any written commercial agreement entered into in the Ordinary Course of Business of
which the principal subject matter is not Tax but which contains customary Tax indemnification provisions.

“Origin Financial Statements” has the meaning set forth in Section 6.20(a).

“Outside Date” has the meaning set forth in Section 7.1(c).
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“Owned Real Property” means all land, together with all buildings, structures, improvements, and fixtures located thereon, and all
easements and other rights and interests appurtenant thereto, owned by the Acquired Companies.

“Party” or “Parties” has the meaning set forth in the Preamble.

“Patents” has the meaning set forth in the definition of “Intellectual Property”.

“PCAOB” means the Public Company Accounting Oversight Board.

“Per Share Residual Consideration” means, with respect to the Series A Exchange Ratio, the Series B Exchange Ratio and the Series C
Exchange Ratio, as applicable, an amount equal to (a) the number of shares of Company Common Stock into which one share of the applicable series of
Company Preferred Stock is convertible, multiplied by (b) the Common Exchange Ratio.

“Permits” has the meaning set forth in Section 3.18(b).

“Permitted Liens” means (a) Liens securing obligations under capital leases; (b) easements, permits, rights of way, restrictions, covenants,
reservations or encroachments, minor defects, irregularities in and other similar Liens of record affecting title to the property which do not materially
impair the use or occupancy of such real property in the operation of the business of the Acquired Companies as currently conducted thereon; (c) Liens
for Taxes, assessments or governmental charges or levies imposed with respect to property which are not yet due and payable or which are being
contested in good faith (provided that (i) with respect to the Company, appropriate reserves required pursuant to GAAP have been made in respect
thereof on the books and records of the Acquired Companies or (ii) with respect to Artius, appropriate reserves required pursuant to GAAP have been
made in respect thereof on the books and records of Artius); (d) Liens in favor of suppliers of goods for which payment is not yet due or delinquent
(provided appropriate reserves required pursuant to GAAP have been made in respect thereof); (e) mechanics’, materialmen’s, workmen’s, repairmen’s,
warehousemen’s, carrier’s and other similar Liens arising or incurred in the Ordinary Course of Business which are not yet due and payable or which are
being contested in good faith (provided appropriate reserves required pursuant to GAAP have been made in respect thereof); (f) Liens arising under
workers’ compensation Laws or similar legislation, unemployment insurance or similar Laws; (g) Liens arising under municipal bylaws, development
agreements, restrictions or regulations, and zoning, entitlement, land use, building or planning restrictions or regulations, in each case, promulgated by
any Governmental Entity, which do not restrict or are not violated by the Acquired Companies’ current use of their real property; and (h) in the case of
Leased Real Property, any Liens to which the underlying fee interest in the leased premises (or the land on which or the building in which the leased
premises may be located) is subject, including rights of the landlord under the Lease and all superior, underlying and ground Leases and renewals,
extensions, amendments or substitutions thereof; provided that any Lease shall provide for automatic subordination, non-disturbance and attornment of
mortgage liens for the benefit of the Company or applicable Subsidiary or for which a subordination, non-disturbance and attornment agreement has
been provided for the benefit of the Company or applicable Subsidiary; (i) Securities Liens; and (j) those Liens set forth on Section 1.1 of the Company
Disclosure Letter.
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“Person” means any natural person, sole proprietorship, partnership, joint venture, trust, unincorporated association, corporation, limited
liability company, entity or Governmental Entity.

“Personal Information” means any information (i) that alone or in combination with other information, identifies, relates to, describes, is
reasonably capable of being associated with, or could reasonably be linked, directly or indirectly, with a particular Person or household, or (ii) that
constitutes personal data, personally identifiable information, personal information or similarly defined term under any applicable Privacy Law.

“PIPE Investment” has the meaning set forth in the Recitals.

“PIPE Investment Amount” has the meaning set forth in the Recitals.

“PIPE Investors” means Persons that have entered into Subscription Agreements to purchase for cash shares of Artius Class A Common
Stock.

“Potential 280G Benefit” has the meaning set forth in Section 6.24.

“PPP Loan” means the U.S. Small Business Administration Paycheck Protection Note, dated as of April 21, 2020, by and between the
Company, as borrower, and Silicon Valley Bank, as lender.

“Pre-Closing Former Option Holder” means a holder of Former Employee Options immediately prior to the Effective Time.

“Pre-Closing Holder” means a holder of shares of Company Capital Stock immediately prior to the Effective Time.

“Pre-Closing Origin Holder” means any Pre-Closing Holder, Pre-Closing Former Option Holder, or Pre-Closing Vested Option Holder.

“Pre-Closing Origin Holder Aggregate Share Amount” means the aggregate number of shares of Company Capital Stock (including (i) the
net number of shares of Company Capital Stock issuable in respect of Company Warrants pursuant to Section 2.1(f)(iii), (ii) the net number of shares of
Company Capital Stock issuable in respect of the Former Employee Options pursuant to Section 2.1(f)(iv)(A), and (iii) the net number of shares of
Company Capital Stock that would be issuable in respect of Vested Company Options in the event such options were exercised, on a net exercise basis
with respect to only the applicable exercise price, immediately prior to the Closing and settled in the applicable number of shares of Company Common
Stock, rounded down to the nearest whole share) held by the Pre-Closing Origin Holders as of immediately prior to the Effective Time.

“Pre-Closing Period” has the meaning set forth in Section 5.1(a).

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle Period through
and including the Closing Date.
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“Pre-Closing Vested Option Holder” means a holder of Vested Company Options (other than Former Employee Options) immediately
prior to the Effective Time.

“Premium Cap” has the meaning set forth in Section 6.12(b).

“Privacy Laws” means all Laws worldwide pertaining to the privacy, protection, security or transfer of data and all guidance issued
thereunder, including Section 5 of the Federal Trade Commission Act, the CAN-SPAM Act, Children’s Online Privacy Protection Act, the California
Consumer Privacy Act (and its regulations), state data breach notification Laws, state data security Laws, state social security number protection Laws,
and any Law concerning requirements for website and mobile application privacy policies and practices, or any outbound communications (including
e-mail marketing, telemarketing and text messaging), tracking and marketing.

“Privacy and Data Security Requirements” means, collectively, (a) all applicable Privacy Laws, (b) provisions in any Contracts between an
Acquired Company and any Person relating to the Processing of Personal Information (including any data processing addenda), (c) industry standards
applicable to any Acquired Company and relating to the privacy and security of Personal Information (including the PCI Security Standards established
by the PCI Security Standards Council), (d) all applicable policies, promises and statements, in each case, posted or otherwise made public, relating to
the privacy or security of Personal Information and (e) all Laws regarding the confidentiality, availability and integrity of the IT Assets and the data
(including any Personal Information and Trade Secrets) stored or contained thereon or transmitted thereby.

“Proceeding” means any action, suit, charge, litigation, arbitration, notice of violation or citation received, or other proceeding at law or in
equity (whether civil, criminal or administrative) by or before any Governmental Entity.

“Process” or “Processing” means the creation, collection, use (including for the purposes of sending telephone calls, text messages and
emails), storage, maintenance, processing, recording, distribution, transfer, transmission, receipt, import, export, protection (including safeguarding,
security measures and notification in the event of a breach of security), access, disposal or disclosure or other activity regarding Personal Information
(whether electronically or in any other form or medium).

“Proxy Statement” has the meaning set forth in the definition of “Registration Statement”.

“Publicly Available Software” means any Software (or portion thereof) (i) that is licensed, distributed or conveyed (A) as “free software”,
“open source software” (including, for example, Software distributed under the GNU General Public License, the GNU Lesser General Public License,
the Affero General Public License, Mozilla Public License, or Apache Software License, BSD licenses, Microsoft Shared Source License, Common
Public License, Artistic License, Netscape Public License, Sun Community Source License, Sun Industry Standards License and any license listed at
www.opensource.org), or (B) pursuant to “open source”, “copyleft” or similar licensing and distribution models, or (ii) under a Contract that requires as
a condition of use, modification, conveyance or distribution of such Software that such Software or
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other Software that is derived from or linked to such Software or into which such Software is incorporated or with which such Software is combined or
(A) be disclosed or distributed in source code form, (B) be licensed for the purpose of making derivative works, (C) be delivered at no or minimal
charge or (D) be licensed, distributed or conveyed under the same terms as such Contract.

“Recipient Party” has the meaning set forth in Section 6.5(a).

“Registration Statement” means the Registration Statement on Form S-4, which shall include a proxy statement on Schedule 14A for the
purposes of soliciting the votes of the Artius Stockholders to adopt and approve the Artius Stockholder Voting Matters (the “Proxy Statement”), to be
filed with the SEC by Artius.

“Related Parties” has the meaning set forth in Section 6.15(a).

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment (including, without limitation,
ambient air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata).

“Remedies Exception” has the meaning set forth in Section 3.1(c).

“Required Artius Vote” means the approval of the Artius Stockholder Voting Matters, at the Artius Stockholder Meeting where a quorum
is present, by the affirmative vote of the holders of at least a majority of the votes cast by Artius Stockholders present in person or represented by proxy
at the Artius Stockholder Meeting.

“Sanctioned Country” means any country or region that is, or has been in the five (5) years prior to the date of this Agreement, the subject
or target of a comprehensive embargo under Sanctions (including Cuba, Iran, North Korea, Syria and the Crimea region of Ukraine) in effect at the time.

“Sanctioned Person” means any Person that is: (a) listed on any applicable U.S. or non-U.S. sanctions-related restricted party list,
including the U.S. Department of the Treasury Office of Foreign Assets Control’s (“OFAC”) Specially Designated Nationals and Blocked Persons List,
Foreign Sanctions Evaders List, and Sectoral Sanctions Identifications List; (b) in the aggregate, fifty percent (50%) or greater owned, directly or
indirectly, or otherwise controlled by a Person or Persons described in clause (a); or (c) organized, resident or located in a Sanctioned Country.

“Sanctions” means all Laws and Orders relating to economic or trade sanctions administered or enforced by the United States (including
by OFAC, the U.S. Department of State and the U.S. Department of Commerce), the United Nations Security Council or any other relevant
Governmental Entity.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.
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“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Securities Liens” means Liens arising out of, restrictions on transfer, hypothecation or similar actions under or in connection with
(a) applicable federal, state and local securities Laws and (b) any Governing Documents.

“Series A Aggregate Liquidation Preference Amount” means a dollar amount equal to the sum of the Series A Per Share Liquidation
Preference for each share of Series A Preferred Stock outstanding immediately prior to the Effective Time and each share of Series A Preferred Stock
issuable upon the exercise in full of the Company A Warrants.

“Series A Exchange Ratio” means, with respect to any particular share of Series A Preferred Stock or share of Series A Preferred Stock
issuable upon the exercise in full of the Company A Warrants, an amount equal to (a) (i) the Series A Per Share Liquidation Preference, divided by
(ii) the Artius Trading Price, plus (b) the Per Share Residual Consideration.

“Series A Per Share Liquidation Preference” means, with respect to any particular share of Series A Preferred Stock or share of Series A
Preferred Stock issuable upon the exercise in full of the Company A Warrants, (a) $2.7233, plus (b) the aggregate amount, if any, of all accrued but
unpaid dividends with respect to such share.

“Series B Aggregate Liquidation Preference Amount” means a dollar amount equal to the sum of the Series B Per Share Liquidation
Preference for each share of Series B Preferred Stock outstanding immediately prior to the Effective Time and each share of Series B Preferred Stock
issuable upon the exercise in full of the Company B Warrants.

“Series B Exchange Ratio” means, with respect to any particular share of Series B Preferred Stock or share of Series B Preferred Stock
issuable upon the exercise in full of the Company B Warrants, an amount equal to (a) (i) the Series B Per Share Liquidation Preference, divided by
(ii) the Artius Trading Price, plus (b) the Per Share Residual Consideration.

“Series B Per Share Liquidation Preference” means, with respect to any particular share of Series B Preferred Stock or share of Series B
Preferred Stock issuable upon the exercise in full of the Company B Warrants, (a) $7.4860, plus (b) the aggregate amount, if any, of all accrued but
unpaid dividends with respect to such share.

“Series C Aggregate Liquidation Preference Amount” means the sum of the Series C Per Share Liquidation Preference for each share of
Series C Preferred Stock outstanding immediately prior to the Effective Time.

“Series C Exchange Ratio” means, with respect to any particular share of Series C Preferred Stock, an amount equal to (a) (i) the Series C
Per Share Liquidation Preference, divided by (ii) the Artius Trading Price, plus (b) the Per Share Residual Consideration.

“Series C Per Share Liquidation Preference” means, with respect to any particular share of Series C Preferred Stock, (a) 14.7736, plus
(b) the aggregate amount, if any, of all accrued but unpaid dividends with respect to such share.
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“Shrink-Wrap Code” means any generally commercially available, non-customized Software in executable code form (other than
development tools and development environments) that is available for a cost of not more than Five Thousand Dollars ($5,000) for a perpetual license
for a single user or workstation (or Fifty Thousand Dollars ($50,000) in the aggregate for all users and work stations).

“SIF Agreement” has the meaning set forth in Section 6.1.

“Software” means all software, firmware and computer applications and programs (and all versions, releases, fixes, upgrades and updates
thereto, as applicable), including software compilations, development tools, compilers, computer files or records, scripts, manuals, design notes,
programmers’ notes, architecture, schematics, software models and methodologies, plugins, libraries, subroutines, application programming interfaces,
mobile applications, algorithms, data, databases, and compilations of data, comments, user interfaces, menus, buttons, icons, and other items and
specifications and documentation related thereto or associated therewith and all media on which any of the foregoing is stored, as well as any foreign
language versions, fixes, upgrades, updates, enhancements, new versions, previous versions, new releases and previous releases thereof, in each case,
whether in source code, object code or human readable form.

“Sponsor” means Artius Acquisition Partners LLC, a Delaware limited liability company.

“Sponsor Letter Agreement” has the meaning set forth in the Recitals.

“Sponsor Vesting Shares” has the meaning set forth in the Recitals.

“Stock Price Level” has the meaning set forth in the definition of “Triggering Event”.

“Straddle Period” means any taxable period that begins on or before (but does not end on) the Closing Date.

“Subscription Agreement” means a Contract executed by a PIPE Investor on or before the date of this Agreement in connection with the
PIPE Investment.

“Subsidiary Shares” has the meaning set forth in Section 3.3(c).

“Subsidiaries” means, of any Person, any corporation, association, partnership, limited liability company, joint venture or other business
entity of which more than fifty percent (50%) of the voting power or equity is owned or controlled directly or indirectly by such Person, or one (1) or
more of the Subsidiaries of such Person, or a combination thereof.

“Surviving Corporation” has the meaning set forth in the Recitals.

“Surviving Provisions” has the meaning set forth in Section 7.2.

“Tail Policy” has the meaning set forth in Section 6.12(b).
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“Tax” or “Taxes” means all United States federal, state, local, foreign, and other net or gross income, net or gross receipts, net or gross
proceeds, payroll, employment, excise, severance, stamp, occupation, windfall or excess profits, profits, customs, capital stock, withholding, social
security, unemployment, disability, real property, personal property (tangible and intangible), sales, use, transfer, value added, alternative or add-on
minimum, capital gains, user, leasing, lease, natural resources, ad valorem, franchise, capital, estimated, goods and services, fuel, interest equalization,
registration, recording, premium, turnover, environmental or other taxes, charges, duties, fees, levies or other governmental charges of any kind
whatsoever, including all interest, penalties and additions imposed with respect to the foregoing, imposed by (or otherwise payable to) any
Governmental Entity, including any abandoned and unclaimed property Liabilities, and, in each case, whether disputed or not, whether payable directly
or by withholding and whether or not requiring the filing of a Tax Return.

“Tax Proceeding” means any audit, examination, claim or Proceeding with respect to Taxes, Tax matters, or Tax Returns.

“Tax Returns” means all United States federal, state, local and foreign returns, declarations, reports, claims for refund, information returns,
elections, disclosures, statements, or other documents (including any related or supporting schedules, attachments, statements or information, and
including any amendments thereof) filed or required to be filed with a Taxing Authority in connection with, or relating to, Taxes.

“Tax Sharing Agreement” means any agreement or arrangement (including any provision of a Contract) pursuant to which an Acquired
Company or Artius is or may be obligated to indemnify any Person for, or otherwise pay, any Tax of or imposed on another Person, or indemnify, or pay
over to, any other Person any amount determined by reference to actual or deemed Tax benefits, Tax assets, or Tax savings.

“Taxing Authority” means any Governmental Entity having jurisdiction over the assessment, determination, collection, administration or
imposition of any Tax.

“Technology” means (a) Software, (b) inventions (whether or not patentable), discoveries and improvements, (c) Trade Secrets,
(d) Designs, (e) databases, data compilations and collections and technical data, (f) data centers, (g) methods and processes, (h) devices, prototypes, beta
versions, designs and schematics, and (i) tangible items related to, constituting, disclosing or embodying any or all of the foregoing, including all
versions thereof.

“Trade Control Laws” has the meaning set forth in Section 3.23(a).

“Trade Secrets” has the meaning set forth in the definition of “Intellectual Property”.

“Trademarks” has the meaning set forth in the definition of “Intellectual Property”.

“Transaction Expenses” means:

(a) all fees, costs and expenses designated as Artius Transaction Expenses or Company Transaction Expenses in this Agreement;
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(b) only to the extent Artius is or becomes obligated to pay, has paid or has agreed to pay, all fees, costs, bonuses and expenses (including
fees, costs and expenses of third-party advisors, legal counsel, investment bankers, or other representatives) incurred or payable by Artius or the Sponsor
through the Closing in connection with the preparation of the financial statements, the negotiation, preparation and execution of this Agreement, the
Ancillary Agreements, and the Registration Statement and the consummation of the transactions contemplated hereby and thereby (including due
diligence and the Domestication), in connection with Artius’ initial public offering (including the Deferred Discount and any other deferred
underwriting commissions or fees), in connection with the Trust Agreement, or in connection with Artius’ pursuit of a Business Combination with the
Company, and the performance and compliance with all agreements and conditions contained herein or therein to be performed or complied with (which
fees, costs and expenses shall be deemed Artius Transaction Expenses hereunder);

(c) only to the extent the Company is obligated to pay, has paid or has agreed to pay, all fees, costs and expenses (including fees, costs and
expenses of third-party advisors, legal counsel, investment bankers, or other representatives) incurred or payable by the Company (or its Subsidiaries)
through the Closing in connection with the preparation of the financial statements, the negotiation, preparation and execution of this Agreement, the
Ancillary Agreements and the consummation of the transactions contemplated hereby and thereby (including due diligence and the Domestication) or in
connection with the Company’s pursuit of the transactions contemplated by this Agreement, and the performance and compliance with all agreements
and conditions contained herein or therein to be performed or complied with (which fees, costs and expenses, to the extent not deemed Artius
Transaction Expenses, shall be deemed Company Transaction Expenses hereunder); provided that, in no event shall any costs or expenses of any
Company Stockholder be deemed Company Transaction Expenses; and provided further that any fees, costs, and expenses incurred or payable by the
Company (or its Subsidiaries or equityholders) through the Closing in connection with the preparation of the Registration Statement (other than legal
and accounting fees) shall be deemed Artius Transaction Expenses hereunder.

(d) any fees, costs and expenses incurred or payable by Artius, the Acquired Companies or the Sponsor, in connection with entry into the
Subscription Agreements and the consummation of the transactions contemplated by the Subscription Agreements and in connection with the
negotiation, preparation and execution of the PIPE Investment, including any commitment or other fees or other inducements related thereto (which
fees, costs, expenses and inducements shall be deemed Artius Transaction Expenses hereunder);

(e) any Liability of the Acquired Companies in the nature of compensation under any sale, change-of-control, “stay around,” retention,
“single trigger” severance or similar bonus or payment plans or similar arrangements paid or payable to current or former directors, officers or
employees of the Acquired Companies solely as a result of or in connection with the transactions contemplated by this Agreement or any Ancillary
Agreement, as well as the employer share of any payroll, social security, unemployment or other taxes with respect thereto (which fees, costs, expenses
and taxes shall be deemed Company Transaction Expenses hereunder);
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(f) all fees, costs and expenses paid or payable pursuant to the Tail Policy (which fees, costs and expenses shall be deemed Artius
Transaction Expenses hereunder);

(g) all filing fees paid or payable to a Governmental Entity in connection with any filing made under the Antitrust Laws, in each case if
required (of which (i) in the event the Closing occurs, 100% will be deemed Artius Transaction Expenses hereunder, and (ii) in the event the Closing
does not occur, fifty percent (50%) shall be deemed Company Transaction Expenses hereunder and fifty percent (50%) shall be deemed Artius
Transaction Expenses hereunder); and

(h) all Transfer Taxes (one hundred percent (100%) of such Transfer Taxes shall be deemed Artius Transaction Expenses hereunder).

“Transfer Taxes” means all transfer, goods, services, real or personal property transfer, custom, documentary, sales, use, stamp,
registration, notarial fees and other similar Taxes and fees incurred in connection with the transactions contemplated by this Agreement.

“Treasury Regulations” means the United States Treasury Regulations promulgated under the Code, and any reference to any particular
Treasury Regulation section shall be interpreted to include any final or temporary revision of or successor to that Section regardless of how numbered or
classified.

“Triggering Event” means the occurrence of any of the following events:

(a) a $15.00 Stock Price Level is reached during the three (3) year period following the Closing Date;

(b) a $20.00 Stock Price Level is reached during the four (4) year period following the Closing Date; or

(c) a $25.00 Stock Price Level is reached during the five (5) year period following the Closing Date.

Each Stock Price Level described above shall be adjusted appropriately in light of any stock dividend, share capitalization, subdivision, reclassification,
recapitalization, split, combination, consolidation or exchange of shares, or any similar event related to the Artius Class A Common Stock, and the
applicable “Stock Price Level” will be considered achieved only when the VWAP of Artius Class A Common Stock equals or exceeds the applicable
threshold for 10 consecutive trading days during the specified time period. A Triggering Event may not occur on more than one occasion under each of
clauses (a), (b) and (c).

“Trust Account” means the trust account established by Artius pursuant to the Trust Agreement.

“Trust Agreement” means that certain Investment Management Trust Agreement, dated of July 13, 2020, by and between Artius and
Continental Stock Transfer & Trust Company, a New York corporation.

“Trust Amount” has the meaning set forth in Section 4.4.
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“Trust Distributions” has the meaning set forth in Section 8.10.

“Trustee” means Continental Stock Transfer & Trust Company, acting as trustee of the Trust Account.

“U.S.” means the United States of America.

“Unaudited Financial Statements” has the meaning set forth in Section 3.4(a)

“Unvested Company Option” means each Company Option or portion thereof that is unvested and outstanding immediately prior to the
Effective Time.

“Vested Company Option” means each Company Option or portion thereof that is vested and outstanding immediately prior to the
Effective Time.

“VWAP” shall mean, for any security as of any date(s), the dollar volume-weighted average price for such security on the principal
securities exchange or securities market on which such security is then traded during the period beginning at 9:30:01 a.m., New York time, and ending at
4:00:00 p.m., New York time, as reported by Bloomberg through its “HP” function (set to weighted average) or, if the foregoing does not apply, the
dollar volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board for such security during the period
beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time, as reported by Bloomberg, or, if no dollar volume-weighted
average price is reported for such security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of
any of the market makers for such security as reported by OTC Markets Group Inc. If the VWAP cannot be calculated for such security on such date(s)
on any of the foregoing bases, the VWAP of such security on such date(s) shall be the fair market value per share on such date(s) as reasonably
determined by Artius.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, or any similar or related Law.

“Willful Breach” means a material breach of any representations, warranties, covenants or agreements contained herein that is a
consequence of an act undertaken or a failure to act by the breaching party with the knowledge that the taking of such act or such failure to act would, or
would reasonably be expected to, constitute or result in a breach of this Agreement.

ARTICLE II
MERGER AND CLOSING TRANSACTIONS

2.1 Closing Transactions. Upon the terms and subject to the conditions set forth in this Agreement, the following transactions shall occur
prior to, on or following the Closing Date in the order set forth in this Section 2.1:

(a) Domestication. Immediately prior to the Effective Time, the Domestication shall occur.
 

28



(b) PIPE Closing. Immediately prior to or substantially concurrently with the Effective Time, the PIPE Investment shall be consummated
pursuant to, and in the amounts set forth in, the Subscription Agreements.

(c) Artius Share Redemption. Immediately prior to or substantially concurrently with the Effective Time, Artius shall cause the Trustee to
make any payments out of the Trust Account that are required to be made by Artius in connection with the Artius Share Redemption.

(d) Artius Pre-Closing Conversion. At the Effective Time, subject to and contingent upon the consummation of the Merger, each share of
Artius Class B Common Stock that is issued and outstanding as of such time shall automatically convert in accordance with the terms of the Artius
Governing Documents into one (1) share of Artius Class A Common Stock (the “Artius Pre-Closing Conversion”).

(e) Merger.

(i) At the Effective Time, on the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL, Merger
Sub will merge with and into the Company, with the Company as the Surviving Corporation continuing as a wholly owned Subsidiary of Artius
following the Merger, and the separate existence of Merger Sub shall cease.

(ii) At the Closing and on the Closing Date, the Company and Merger Sub shall cause a Certificate of Merger in a form reasonably agreed
between Artius and the Company (the “Certificate of Merger”) to be duly executed and properly filed with the Secretary of State of the State of
Delaware in accordance with the DGCL. The Merger shall become effective immediately upon the filing of, and acceptance by the Secretary of
State of Delaware of, the Certificate of Merger or such other time as agreed to by Artius and the Company in writing and specified in such filed
Certificate of Merger (the “Effective Time”).

(iii) The Merger shall have the effects as provided in this Agreement, in the Certificate of Merger and in the applicable provisions of the
DGCL. Without limiting the generality of the foregoing and subject thereto, by virtue of the Merger and without further act or deed, upon the
Effective Time, all of the assets, properties, rights, privileges, immunities, powers and franchises of each of the Company and Merger Sub shall
vest in the Surviving Corporation and all debts, liabilities and duties of each of the Company and Merger Sub shall become the debts, liabilities,
obligations and duties of the Surviving Corporation.

(iv) At the Effective Time, the Governing Documents of Merger Sub immediately prior to the Effective Time shall be the Governing
Documents of the Surviving Corporation until thereafter changed or amended as provided therein or by applicable Law.
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(v) At the Effective Time, (i) the directors of Merger Sub immediately prior to the Effective Time shall be the initial directors of the
Surviving Corporation and (ii) the officers of the Company shall be the initial officers of the Surviving Corporation, each to hold office in
accordance with the Governing Documents of the Surviving Corporation until such director’s or officer’s successor is duly elected or appointed
and qualified, or until the earlier of their death, resignation or removal.

(f) Effects of the Merger. At the Effective Time, by virtue of the Merger and without any action on the part of Artius, Merger Sub, the
Company or the holders of any of the following securities:

(i) Company Shares.

(A) each share of Company Common Stock issued and outstanding immediately prior to the Effective Time, shall be canceled and
converted into the right to receive a number of shares of Artius Class A Common Stock equal to the Common Exchange Ratio;

(B) each share of Company Series A Preferred Stock issued and outstanding immediately prior to the Effective Time, shall be
canceled and converted into the right to receive a number of shares of Artius Class A Common Stock equal to the Series A Exchange
Ratio;

(C) each share of Company Series B Preferred Stock issued and outstanding immediately prior to the Effective Time, shall be
canceled and converted into the right to receive a number of shares of Artius Class A Common Stock equal to the Series B Exchange
Ratio;

(D) each share of Company Series C Preferred Stock issued and outstanding immediately prior to the Effective Time, shall be
canceled and converted into the right to receive a number of shares of Artius Class A Common Stock equal to the Series C Exchange
Ratio; and

(E) any shares of Company Capital Stock held in the treasury of the Company or owned by Artius, Merger Sub or the Acquired
Companies immediately prior to the Effective Time shall be canceled without any conversion thereof and no payment or distribution shall
be made with respect thereto.

(ii) Fractional Shares. No certificate or book entry representing fractional shares of Artius Class A Common Stock shall be issued upon the
surrender for exchange of Company Shares, and such fractional shares shall not entitle the owner thereof to vote or to any other rights of a holder
of Artius Class A Common Stock. In lieu of the issuance of any such fractional share, Artius shall aggregate the total number of shares of Artius
Class A Common Stock issuable to each Person upon the surrender for exchange of Company Shares, and then round down to the nearest whole
number of shares of Artius Class A Common Stock for each such Person.
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(iii) Company Warrants. Prior to the Effective Time, the board of directors of the Company shall adopt such resolutions or take such other
actions as may be required to (a) terminate all Company Warrants and any and all agreements pursuant to which such Company Warrants were
issued as of the Effective Time; (b) ensure that, except as explicitly provided in this Section 2.1 and elsewhere in this Agreement, after the
Effective Time, no holder of a Company Warrant shall have any right as a result of holding Company Warrants to acquire any shares of Company
Capital Stock or to receive any payment or benefit with respect to such Company Warrants; and (c) provide that at the Effective Time, and without
any further action on the part of any holder of Company Warrants, each Company Warrant shall terminate, be cancelled and cease to exist and
shall be deemed to have been exercised, on a net exercise basis with respect to the applicable exercise price and any required withholding or taxes
thereon, immediately prior to the Closing and settled in the applicable number of shares of Company Series A Preferred Stock or Series B
Preferred Stock, as applicable, rounded down to the nearest whole share, and treated in accordance with Section 2.1(f)(i)(B) and Section 2.1(f)(i)
(C), respectively.

(iv) Company Options.

(A) Each Former Employee Option that is a Vested Company Option shall be deemed to have been exercised, on a net exercise basis
with respect to the applicable exercise price and any required withholding or employment taxes thereon, immediately prior to the Closing
and settled in the applicable number of shares of Company Common Stock, rounded down to the nearest whole share, and treated in
accordance with Section 2.1(f)(i)(A). Each Former Employee Option that is an Unvested Company Option shall be automatically
cancelled at the Closing without the payment of consideration. From and after the Closing, except with respect to the holder’s right to
receive Artius Class A Common Stock, if any, the Former Employee Option shall be cancelled and cease to be outstanding and the holder
shall cease to have any rights with respect thereto.

(B) Each Company Option (other than a Former Employee Option) shall be assumed by Artius and converted into an option to
purchase shares of Artius Class A Common Stock on the same terms and conditions as were applicable to such Company Option
immediately prior to the Effective Time, including applicable vesting conditions, equal to the product (rounded down to the nearest whole
number) of (a) the number of shares of Company Common Stock subject to such Company Option immediately prior to the Effective Time
and (b) the Common Exchange Ratio, at an exercise price per share (rounded up to the nearest whole cent) equal to (i) the exercise price
per share of such Company Option immediately prior to the Effective Time divided by (ii) the Common Exchange Ratio; provided,
however, that the exercise price and the number of shares of Artius Class A Common Stock purchasable pursuant to such Company Option
shall be determined in a manner consistent with the requirements of Section 409A of the Code (to the extent applicable to such Company
Option); provided, further, that in the case of any such Company Option to which Section 422 of the Code applies, the exercise price and
the number of shares of Artius Class A Common Stock purchasable pursuant to such option shall be determined in accordance with the
foregoing, and the requirements of Section 424(a) of the Code. Within fifteen (15) Business Days following the Effective Time, Artius
shall file with the SEC a registration statement on Form S-8 (or any successor or other appropriate form) with respect to the shares of
Artius Class A Common Stock underlying the Company Options assumed pursuant to this Section 2.1(f)(iv).
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(v) Maximum Stock Consideration. Notwithstanding anything to the contrary herein, in no event shall Artius be required to issue more than
78,213,000 shares of Artius Class A Common Stock in the aggregate pursuant to this Section 2.1(f).

(vi) Merger Sub Shares. At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any other Person,
each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective Time shall no
longer be outstanding and shall thereupon be converted into and become one validly issued fully paid and non-assessable share of common stock,
par value $0.01 per share, of the Surviving Corporation and all such shares shall constitute the only outstanding shares of capital stock of the
Surviving Corporation as of immediately following the Effective Time;

(g) Directors and Officers of Artius. Conditioned upon the occurrence of the Closing, and subject to any limitation with respect to any
specific individual imposed under applicable Laws and the listing requirements of the NASDAQ, Artius shall take all actions necessary or appropriate to
cause, effective as of the Closing, the board of directors of Artius to consist of the three (3) individuals designated by each of Artius and the Company
set forth on Exhibit D and three (3) independent directors to be mutually agreed by Artius and the Company during the Pre-Closing Period, subject to
the terms of the Investor Rights Agreement and the Artius Governing Documents, and subject to such independent director designees satisfying the
criteria to be independent for purposes of NASDAQ listing requirements.

(h) Earnout Consideration.

(i) Issuance of Earnout Shares. As additional consideration for the Merger, within ten (10) Business Days after the occurrence of a
Triggering Event, Artius shall issue or cause to be issued to each Pre-Closing Origin Holder the number of shares of Artius Class A Common
Stock equal to the product of (i) the number of shares of Company Common Stock, Company Series A Preferred Stock, Company Series B
Preferred Stock, Company Series C Preferred Stock, and the net number of shares of Company Capital Stock that would be issuable in respect of
Vested Company Options in the event such options were exercised (on a net exercise basis with respect to only the applicable exercise price,
immediately prior to the Closing and settled in the applicable number of shares of Company Common Stock, rounded down to the nearest whole
share) held by such Pre-Closing Origin Holder as of immediately prior to the Effective Time; and (ii) the Earnout Exchange Ratio (such issued
shares of Artius Class A Common Stock, collectively, the “Earnout Shares”); provided, however, such shares shall not be issued to any
Pre-Closing Origin Holder who is required to file notification pursuant to the HSR Act until any applicable waiting period pursuant to the HSR
Act has expired or been terminated (provided that any such Pre-Closing Holder has notified Artius of such required filing pursuant to the HSR Act
following reasonable advance notice from Artius of the reasonably anticipated issuance of Earnout Shares), provided further that Artius shall
make any required HSR filing promptly upon notice by any such Pre-Closing Origin Holder that a filing is required.
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(ii) Tax Treatment of Earnout Shares. Any issuance of Earnout Shares shall be treated as an adjustment to the purchase price for all Tax
purposes, except to the extent otherwise required by applicable Law (including, for the avoidance of doubt, with respect to any amounts required
to be treated as interest pursuant to Section 483 of the Code).

(iii) Artius Sale. Notwithstanding anything to the contrary in this Section 2.1(h), in the event Artius enters into a definitive agreement with
respect to an Artius Sale on or before the fifth (5th) anniversary of the Closing Date, the Triggering Events described in clauses (a), (b) and (c) of
the definition of “Triggering Event” shall be deemed to occur on the day prior to the closing of such Artius Sale (to the extent the applicable
Earnout Shares have not previously been issued) and Artius shall issue the Earnout Shares issuable pursuant to Section 2.1(h)(i) on the date prior
to the closing of such Artius Sale (in each case, to the extent such Earnout Shares have not previously been issued). For the avoidance of doubt,
following a transaction or business combination that is not an “Artius Sale” hereunder, including a transaction or business combination in which
the equity securities of the surviving entity of such business combination or other transaction to be received by the Pre-Closing Origin Holders are
registered under the Exchange Act and listed or quoted for trading on a national securities exchange, the equitable adjustment provisions described
in the definition of “Triggering Event” shall apply, including, without limitation, to the performance vesting criteria set forth in Section 2.1(h)(i).

(iv) Maximum Earnout Consideration. Notwithstanding anything to the contrary herein, in no event shall Artius be required to issue more
than 25,000,000 Earnout Shares in the aggregate.

2.2 Transaction Statement; Third Party Invoices.

(a) Artius Closing Report. At least three (3) Business Days, but not more than five (5) Business Days, prior to the Closing, Artius shall
prepare and deliver to the Company a report signed by either of Artius’s Chief Executive Officer or Chief Financial Officer (the “Artius Closing
Report”) setting forth Artius’s good faith calculation of the Artius Cash on Hand and Artius Transaction Expenses as of the Closing Date, along with
reasonable supporting details and documentation demonstrating the calculation of each component thereof (together with invoices for all Artius
Transaction Expenses) and any additional information reasonably requested by the Company in connection with its review of the Artius Closing Report.
Artius shall, and shall cause its Subsidiaries to, cooperate with the Company in connection with the Company’s review of the Artius Closing Report and
its components, including providing the Company and its accountants and other representatives reasonable access during business hours to books,
records and other materials of Artius and its Subsidiaries used in the preparation of all such materials (including the work papers of Artius’ auditors,
subject to the execution of customary access papers in form and substance reasonably acceptable to Artius and its auditors), as well as the relevant
employees of Artius and its Subsidiaries, and considering in good faith any reasonable comments from Artius with respect to the amounts and
calculations contained in the Artius Closing Report. The parties shall use commercially reasonable efforts to resolve in good faith any disagreement with
respect
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to the Artius Closing Report. The Artius Closing Report shall be prepared in accordance with the Artius Accounting Principles and the terms of this
Agreement, including the definitions of Artius Cash on Hand and Transaction Expenses (as applicable). The Artius Cash on Hand and Artius
Transaction Expenses set forth in the Artius Closing Report shall be deemed final as of the Closing and shall not be subject to adjustment thereafter.

(b) Company Closing Report. At least three (3) Business Days, but not more than five (5) Business Days, prior to the Closing, the
Company shall deliver to Artius a report signed by either of the Company’s Chief Executive Officer or Chief Financial Officer (the “Company Closing
Report”) setting forth the Company’s good faith calculation of (i) the Company’s Transaction Expenses as of the Closing Date and (ii) the Company’s
Net Indebtedness as of the Closing Date, along with reasonable supporting details and documentation demonstrating the calculation of each component
thereof (together with invoices for all Company Transaction Expenses) and any additional information reasonably requested by Artius in connection
with its review of the Company Closing Report. The Company shall, and shall cause its Subsidiaries to, cooperate with Artius in connection with Artius’
review of the Company Closing Report and its components, including providing Artius and its accountants and other representatives reasonable access
during business hours to books, records and other materials of the Company and its Subsidiaries used in the preparation of all such materials (including
the work papers of the Company’s auditors, subject to the execution of customary access papers in form and substance reasonably acceptable to the
Company and its auditors), as well as the relevant employees of the Company and its Subsidiaries, and considering in good faith any reasonable
comments from Artius with respect to the amounts and calculations contained in the Company Closing Report. The parties shall use commercially
reasonable efforts to resolve in good faith any disagreement with respect to the Company Closing Report. The Company Closing Report shall be
prepared in accordance with the Company Accounting Principles and the terms of this Agreement, including the definitions of Cash, Indebtedness, Net
Indebtedness and Transaction Expenses (as applicable). The Company Transaction Expenses and Net Indebtedness set forth in the Company Closing
Report shall be deemed final as of the Closing and shall not be subject to adjustment thereafter.

(c) Payment of Expenses.

(i) On the Closing Date at the Closing, Artius shall pay or cause to be paid by wire transfer of immediately available funds all Company
Transaction Expenses for which invoices have been delivered in accordance with Section 2.2(b).

(ii) On the Closing Date at the Closing, Artius shall pay or cause to be paid by wire transfer of immediately available funds all Artius
Transaction Expenses for which invoices have been delivered in accordance with Section 2.2(a).

2.3 Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place (a) by conference call and by
exchange of signature pages by email or other electronic transmission as promptly as practicable (and in any event no later than 9:00 a.m. eastern time
on the third (3rd) Business Day after the conditions set forth in Section 2.4 have been satisfied, or, if permissible, waived by the Party entitled to the
benefit of the same (other than those conditions which by their terms are required to be satisfied at the Closing, but subject to the satisfaction or waiver
of such conditions)) or (b) such other date and time as the Parties mutually agree (the date upon which the Closing occurs, the “Closing Date”).
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2.4 Conditions to the Obligations of the Parties.

(a) Conditions to the Obligations of Each Party. The obligation of each Party to consummate the transactions to be performed by it in
connection with the Closing is subject to the satisfaction or written waiver (if legally permitted), as of the Closing Date, of each of the following
conditions:

(i) Regulatory Approvals. Any applicable waiting period under the HSR Act shall have expired or been terminated.

(ii) No Orders or Illegality. There shall not be any applicable Law in effect that makes the consummation of the transactions contemplated
by this Agreement illegal or otherwise prohibited or any Order in effect restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated by this Agreement.

(iii) Required Artius Vote. The Required Artius Vote shall have been obtained.

(iv) Net Tangible Assets. After giving effect to the Transactions, including the PIPE Investment, Artius shall have at least $5,000,001 of net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) remaining after the Artius Share Redemption.

(v) Minimum Cash Amount. The Artius Cash on Hand shall not be less than the Minimum Cash Amount.

(vi) PIPE. The PIPE Investment shall have been consummated prior to or substantially concurrently with the Closing.

(vii) Company Stockholder Approval. The Company Stockholder Approval shall have been obtained.

(viii) Registration Statement. The Registration Statement shall have become effective in accordance with the provisions of the Securities
Act, no stop order shall have been issued by the SEC which remains in effect with respect to the Registration Statement, and no proceeding
seeking such a stop order shall have been threatened or initiated by the SEC which remains pending.

(ix) Ancillary Agreements. All Ancillary Agreements shall be in full force and effect and shall not have been rescinded by any of the Parties
thereto.

(b) Conditions to Obligations of Artius. The obligations of Artius to consummate the transactions to be performed by Artius in connection
with the Closing is subject to the satisfaction or written waiver, at or prior to the Closing Date, of each of the following conditions:
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(i) Representations and Warranties.

(A) Each of the representations and warranties of the Company set forth in Article III of this Agreement (other than the Company
Fundamental Representations and the representations and warranties of the Company set forth in Section 3.12(c)), in each case, without
giving effect to any materiality, Material Adverse Effect or other similar qualifiers contained therein (other than in respect of the defined
term ‘Material Contract’), shall be true and correct as of the date of this Agreement and as of the Closing Date as though made on and as
of such date (or if such representations and warranties relate to a specific date, such representations and warranties shall be true and correct
as of such date), except in each case, to the extent such failure of the representations and warranties to be so true and correct, individually
or in the aggregate, has not had and would not reasonably be expected to have a Material Adverse Effect;

(B) each of the Company Fundamental Representations (other than the representations and warranties of the Company set forth in
Section 3.3(a)), in each case, without giving effect to any materiality, Material Adverse Effect or other similar qualifiers contained therein
(other than in respect of the defined term ‘Material Contract’), shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing Date as though made on and as of such date (or if such representations and warranties relate to a specific
date, such representations and warranties shall be true and correct in all material respects as of such date); and

(C) the representations and warranties of the Company set forth in Section 3.3(a) and Section 3.12(c) shall be true and correct in all
but de minimis respects as of the date of this Agreement and as of the Closing Date as though made on and as of such date (or if such
representations and warranties relate to a specific date, such representations and warranties shall be true and correct in all but de minimis
respects as of such date).

(ii) Performance and Obligations of the Company. The Company shall have performed or complied in all material respects with all
covenants required by this Agreement to be performed or complied with by the Company on or prior to the Closing Date.

(iii) Company Material Adverse Effect. Since the date of this Agreement, no Material Adverse Effect shall have occurred that is continuing.

(iv) Officers Certificate. The Company shall deliver to Artius, a certificate duly executed by an authorized officer of the Company, dated as
of the Closing Date, certifying that the conditions set forth in Section 2.4(b)(i), Section 2.4(b)(ii) and Section 2.4(b)(iii) have been satisfied.
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(c) Conditions to Obligations of the Company. The obligations of the Company to consummate the transactions to be performed by the
Company in connection with the Closing is subject to the satisfaction or written waiver, at or prior to the Closing Date, of each of the following
conditions:

(i) Representations and Warranties.

(A) Each of the representations and warranties of Artius set forth in Article IV of this Agreement (other than the Artius Fundamental
Representations and the representations and warranties of Artius set forth in Section 4.6(c)), in each case, without giving effect to any
materiality, Artius Material Adverse Effect or other similar qualifiers contained therein (other than in respect of the defined term ‘Material
Contract’), shall be true and correct as of the date of this Agreement and as of the Closing Date as though made on and as of such date (or
if such representations and warranties relate to a specific date, such representations and warranties shall be true and correct as of such
date), except in each case, to the extent such failure of the representations and warranties to be so true and correct, individually or in the
aggregate, has not had and would not reasonably be expected to have an Artius Material Adverse Effect;

(B) each of the Artius Fundamental Representations (other than the representations and warranties of Artius set forth in Section 4.2)
in each case, without giving effect to any materiality, Material Adverse Effect or other similar qualifiers contained therein (other than in
respect of the defined term ‘Material Contract’), shall be true and correct in all material respects as of the date of this Agreement and as of
the Closing Date as though made on and as of such date (or if such representations and warranties relate to a specific date, such
representations and warranties shall be true and correct in all material respects as of such date); and

(C) each of the representations and warranties of Artius set forth in Section 4.2 and Section 4.6(c) shall be true and correct in all but
de minimis respects as of the date of this Agreement and as of the Closing Date as though made on and as of such date (or if such
representations and warranties relate to a specific date, such representations and warranties shall be true and correct in all but de minimis
respects as of such date).

(ii) Performance and Obligations of Artius. Artius shall have performed or complied in all material respects with all covenants required by
this Agreement to be performed or complied with by Artius on or prior to the Closing Date.

(iii) Artius Material Adverse Effect. Since the date of this Agreement, no Artius Material Adverse Effect shall have occurred that is
continuing.

(iv) Officers Certificate. Artius shall deliver to the Company, a duly executed certificate from an authorized officer of Artius, dated as of the
Closing Date, certifying that the conditions set forth in Section 2.4(c)(i), Section 2.4(c)(ii) and Section 2.4(c)(iii) have been satisfied.
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(v) NASDAQ Listing. The shares of Artius Class A Common Stock to be issued in the Merger shall have been conditionally approved for
listing upon the Closing on the NASDAQ subject only to official notice of issuance thereof.

(vi) Resignations. The directors and officers of Artius listed on Section 2.4(c)(vi) of the Company Disclosure Letter shall have been
removed from their respective positions or tendered their irrevocable resignations, in each case effective as of the Effective Time.

(d) Frustration of Closing Conditions. Neither the Company nor Artius may rely on the failure of any condition set forth in this Section 2.4
to be satisfied if such failure was caused by such Party’s failure to act in good faith or to use commercially reasonable efforts to cause the closing
conditions of such other Party to be satisfied.

(e) Waiver of Closing Conditions. Upon the occurrence of the Closing, any condition set forth in this Section 2.4 that was not satisfied as
of the Closing shall be deemed to have been waived as of and from the Closing.

2.5 Company Closing Deliveries. At the Closing, the Company (on behalf of itself and applicable stockholders of the Company, as
applicable) shall deliver to Artius (i) the Investor Rights Agreement, duly executed by the Company and the other parties thereto (except Artius and the
Sponsor) and (ii) an executed certificate from the Company, in form and substance compliant with Treasury Regulation Section 1.1445-2(b)(2),
certifying that, as of the Closing Date, such Person is not a “foreign person” within the meaning of Section 1445 of the Code.

2.6 Artius Closing Deliveries. At the Closing, Artius (on behalf of itself and the Sponsor, as applicable) shall deliver to the Company
(a) the Investor Rights Agreement, duly executed by Artius and the Sponsor; and (b) resignations from each of the directors and officers of Artius listed
on Section 2.4(c)(vi) of the Company Disclosure Letter, duly executed by each such director and officer.

2.7 Withholding. Artius and the Company (and any of their respective representatives, Subsidiaries and Affiliates) shall be entitled to
deduct and withhold (or cause to be deducted and withheld) from any amount otherwise payable under this Agreement such amounts as are required to
be deducted and withheld with respect to the making of such payment under the Code or any other provision of applicable Laws; provided, however,
that the relevant payor will promptly notify and reasonably cooperate with the relevant payee prior to the making of such deductions and withholding
payments to determine whether any such deductions or withholding payments (other than with respect to compensatory payments, if any) are required
under applicable Law and in obtaining any available exemption or reduction of, or otherwise minimizing to the extent permitted by applicable Law, such
deduction and withholding. To the extent that such withheld amounts are paid over to or deposited with the applicable Governmental Entity, such
withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and
withholding were made.
 

38



2.8 Appraisal Rights.

(a) Notwithstanding any provision of this Agreement to the contrary and to the extent available under the DGCL, shares of Company
Capital Stock that are outstanding immediately prior to the Effective Time and that are held by Company Stockholders who shall have neither voted in
favor of the Merger nor consented thereto in writing and who shall have demanded properly in writing appraisal for such Company Capital Stock in
accordance with Section 262 of the DGCL and otherwise complied with all of the provisions of the DGCL relevant to the exercise and perfection of
dissenters’ rights shall not be converted into, and such stockholders shall have no right to receive, shares of Artius Class A Common Stock pursuant to
Section 2.1(f)(i) unless and until such stockholder fails to perfect or withdraws or otherwise loses his, her or its right to appraisal and payment under the
DGCL. Any Company Stockholder who fails to perfect or who effectively withdraws or otherwise loses his, her or its rights to appraisal of such shares
of Company Capital Stock under Section 262 of the DGCL shall thereupon be deemed to have been converted into, and to have become exchangeable
for, as of the Effective Time, the right to receive the applicable number shares of Artius Class A Common Stock pursuant to Section 2.1(f)(i).

(b) Prior to the Closing, the Company shall give Artius (i) prompt notice of any demands for appraisal received by the Company and any
withdrawals of such demands, and (ii) the opportunity to participate in all negotiations and proceedings with respect to demands for appraisal under the
DGCL. The Company shall not, except with the prior written consent of Artius (which consent shall not be unreasonably withheld, conditioned or
delayed), make any payment with respect to any demands for appraisal or offer to settle or settle any such demands.

ARTICLE III
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY

Except as set forth in the Company Disclosure Letter (subject to Section 8.13), the Company hereby represents and warrants to Artius and
Merger Sub as follows:

3.1 Organization; Authority; Enforceability.

(a) The Company (i) is duly organized or formed, validly existing, and in good standing under the Laws of Delaware, (ii) is qualified to do
business and is in good standing (or the equivalent, and where such concept of good standing is applicable) as a foreign entity in the jurisdictions in
which the conduct of its business or locations of its assets or its leasing, ownership, or operation of properties makes such qualification necessary, except
where the failure to be so qualified to be in good standing (or the equivalent) would not reasonably be expected to have a Material Adverse Effect and
(iii) has the requisite corporate power and authority to own, lease and operate its properties and to carry on its businesses as presently conducted. The
Company has the corporate power and authority to execute and deliver this Agreement and the Ancillary Agreements to which it is a party, to carry out
its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby, and has taken all corporate or other legal
entity action necessary in order to execute, deliver and perform its obligations hereunder and to consummate the transactions contemplated hereby and
thereby
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(b) The execution, delivery and performance of this Agreement, the Ancillary Agreements to which the Company is a party and the
transactions contemplated hereby and thereby have been duly approved and authorized by all requisite action by the board of directors of the Company.
Subject to the Company Stockholder Approval, no other corporate proceedings on the part of the Acquired Companies (including any action by the
board of directors of the Company or holders of Equity Interests of the Acquired Companies) are necessary to approve and authorize the execution,
delivery and performance of this Agreement and the Ancillary Agreements to which it is a party and to consummate the transactions contemplated
hereby and thereby. The Company Stockholder Approval shall be obtained in accordance with all applicable Laws and the Governing Documents of the
Acquired Companies and all applicable Contracts by which the Acquired Companies are bound.

(c) This Agreement has been duly executed and delivered by the Company, and assuming due authorization, execution and delivery by the
other Parties to this Agreement, constitutes the valid and binding agreement of the Company, enforceable against the Company in accordance with its
terms, subject to bankruptcy, insolvency, reorganization or other Laws affecting creditors’ rights generally and by general equitable principles (the
“Remedies Exceptions”). Correct and complete copies of the Governing Documents of the Company as in effect on the date hereof have been made
available to Artius.

(d) Each Company Subsidiary: (i) is duly organized, validly existing and in good standing under the Laws of its jurisdiction of
organization; (ii) has all requisite corporate, partnership, limited liability company or other organizational, as applicable, power and authority to own,
lease and use its properties and assets in all material respects in a manner in which its property and assets are currently owned, leased and used and to
conduct its business as it is currently being conducted; and (iii) is duly qualified or licensed and in good standing to do business as a foreign corporation,
partnership, limited liability company or other legal entity, as applicable, in each jurisdiction in which the nature of its business or the ownership, lease
or use of its properties or assets makes such qualification necessary, except, in each case, in jurisdictions where the failure to be so licensed or qualified
or in good standing would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. None of the Company
Subsidiaries are in violation of their respective Governing Documents in any material respect.

3.2 Noncontravention.

(a) Except as set forth on Section 3.2 of the Company Disclosure Letter and for the filings pursuant to Section 6.7, the receipt of the
Company Stockholder Approval, the filing and recordation of the Certificate of Merger as required by the DGCL and subject to the consents, approvals,
authorizations or permits, filings and notifications, expiration or termination of waiting periods after filings and other actions contemplated by
Section 6.7 and any other notifications to be provided in the Ordinary Course of Business, the execution, delivery and performance of this Agreement by
the Acquired Companies and the consummation by the Acquired Companies of the transactions contemplated by this Agreement and the Ancillary
Agreements to which it is a party do not (i) conflict with or result in any breach of any of the terms, conditions or provisions of, (ii) constitute a default
under (whether with or without the giving of notice, the passage of time or both), (iii) result in a violation of, (iv) give any third party the right to
terminate or accelerate, or cause any termination or acceleration of, any right or obligation under or (v) result in the creation of any Lien upon the
Company Shares or any other Equity Interests of the Acquired Companies under, in the case of each of clauses (i) through (v), any (A) Material
Contract, (B) Governing Document, or (C) Law or Order to which the Acquired Companies are bound or subject, with respect to the foregoing clause
(A), clause (B) or clause (C), except as (x) would not have a Material Adverse Effect or (y) prevent, materially impair or materially delay the
consummation of the Transactions.
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(b) Except as set forth on Section 3.2 of the Company Disclosure Letter, the filings pursuant to Section 6.7, the filing and recordation of
the Certificate of Merger as required by the DGCL and for applicable requirements, if any, of the Exchange Act, state securities or “blue sky” laws
(“Blue Sky Laws”) and state takeover laws and the pre-merger notification requirements of the HSR Act, the consummation by the Company of the
transactions contemplated by this Agreement and the Ancillary Agreements to which it is a party do not (i) require any approval from, or (ii) require any
filing with, any Governmental Entity under or pursuant to any Law or Order to which any Acquired Company is bound or subject in each case, except as
would not (A) be material to the Acquired Companies or (B) prevent, materially impair or materially delay the consummation of the Transactions.

(c) The Acquired Companies are not in violation of any of their respective Governing Documents except as would not have a Material
Adverse Effect.

3.3 Capitalization.

(a) The authorized capital stock of the Company consists of 36,000,000 shares of Company Common Stock and 29,300,000 shares of
Company Preferred Stock. As of the date of this Agreement, (i) 1,330,789 shares of Company Common Stock were issued and outstanding, of which
30,000 shares of Company Common Stock are currently subject to a forfeiture or repurchase right, (ii) 21,070,663 shares of Company Preferred Stock
were outstanding or reserved for issuance, of which 13,204,284 shares were designated as Company Series A Preferred Stock, 6,275,704 shares were
designated as Company Series B Preferred Stock and 1,590,675 shares were designated as Company Series C Preferred Stock, (iii) 3,839,488 shares of
Company Common Stock are underlying outstanding awards under the Equity Incentive Plans, to the extent such Company Common Stock is not issued
and outstanding, of which 970,483 shares of Company Common Stock are underlying outstanding awards that are vested as of such date and 2,869,005
shares of Company Common Stock are underlying outstanding awards that are not vested as of such date, (iv) zero shares of Company Common Stock
were held by the Company as treasury stock, (v) 2,257,053 shares of Company Series A Preferred Stock were subject to be issued upon exercise of
Series A Warrants and (vi) 367,339 shares of Company Series B Preferred Stock were subject to be issued upon exercise of Series B Warrants. All
issued and outstanding Company Shares are, and all such shares that may be issued upon the settlement of outstanding awards under the Equity
Incentive Plans or Company Warrants will be, when issued, duly authorized, validly issued, fully paid and, except as set forth in the DGCL,
nonassessable and are owned by the record holders set forth on Section 3.3(a) of the Company Disclosure Letter. With respect to each Company Option
and Company Warrant, Section 3.3(a) sets forth a true, complete and accurate list of (i) the name of the holder of each Company Option or Company
Warrant, and (ii) the grant date and exercise price with respect to each Company Option or Company Warrant. Except as set forth in this Section 3.3(a),
there are no shares of capital stock or other equity interests of any kind of the Company authorized or outstanding.
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(b) Except as set forth on Section 3.3(b) of the Company Disclosure Letter, or set forth in the Company Governing Documents or
contemplated by the Transactions, as applicable:

(i) there are no outstanding or authorized options, warrants, Contracts, calls, puts, rights to subscribe, conversion rights or other similar
rights to which the Company is a party or which are binding upon the Company providing for the offer, issuance, redemption, exchange,
conversion, voting, transfer, disposition or acquisition of any of the Company’s Equity Interests;

(ii) the Company is not subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any of its Equity
Interests;

(iii) the Company is not a party to any voting trust, proxy or other agreement or understanding with respect to the voting, sale or transfer of
any of its Equity Interests;

(iv) there are no contractual equityholder preemptive or similar rights, rights of first refusal, rights of first offer or registration rights in
respect of Equity Interests of the Company;

(v) There are no outstanding or authorized stock appreciation rights, phantom stock, performance-based rights or profit participation or
similar rights or obligations of the Company;

(vi) the Company has not violated any applicable securities Laws or any preemptive or similar rights created by Law, Company Governing
Document or Contract to which the Company is a party in connection with the offer, sale or issuance of any of its Equity Interests; and

(vii) other than pursuant to applicable Law, there are no contractual restrictions which prevent the payment of dividends or distributions by
the Company.

(c) Section 3.3(c) of the Company Disclosure Letter sets forth a true and complete list of all of the Company’s Subsidiaries as of the date
of this Agreement, together with their respective jurisdictions of incorporation, authorized capital stock, number of shares issued and outstanding and
record ownership of such shares. Except as set forth in Section 3.3(c) of the Company Disclosure Letter, the Company does not have any Subsidiaries or
own or hold any equity or other security interest in any other Person. All of the issued and outstanding shares of capital stock of, or other equity or
voting interests in, the Company’s Subsidiaries (the “Subsidiary Shares”) have been duly authorized and validly issued and are fully paid and
non-assessable. All of the Subsidiary Shares are owned, directly or indirectly, of record and beneficially by the Company, free and clear of all Liens.

(d) Except for the Subsidiary Shares, there are no equity securities of any class of any of the Company’s Subsidiaries or any securities
convertible into or exchangeable or exercisable for any such equity securities issued, reserved for issuance or outstanding. There are no outstanding or
authorized options, warrants, convertible securities, subscriptions, call rights, redemption rights, repurchase rights or any other rights, agreements,
arrangements or
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commitments of any kind relating to the issued or unissued capital stock of any of the Company’s Subsidiaries or obligating the Company to issue or sell
any shares of capital stock of, or any other interest in, any of the Company’s Subsidiaries. There are no outstanding or authorized stock appreciation
rights, phantom stock, performance-based rights or profit participation or similar rights or obligations of any of the Company’s Subsidiaries. There are
no voting trusts, stockholder agreements, proxies or other agreements or understandings in effect with respect to the voting or sale or transfer of any of
the Subsidiary Shares or any other equity interests of any of the Company’s Subsidiaries.

(e) Except for the Subsidiary Shares, the Company does not have any direct or indirect equity interest or similar interest by stock
ownership or otherwise in any Person.

3.4 Financial Statements; Internal Controls; No Undisclosed Liabilities.

(a) The Company has prepared and made available to Artius (i) the unaudited consolidated statement of financial position of the Acquired
Companies as of December 31, 2020 and related consolidated statements of comprehensive income and changes in equity for the twelve-month period
ended December 31, 2020 (the “Unaudited Financial Statements”) and (ii) audited financial statements, including consolidated balance sheets and
consolidated statements of income and changes in equity and cash flows, of the Company and its Subsidiaries for the years ended December 31, 2019
and December 31, 2018 together with all related notes and schedules thereto, prepared in accordance with GAAP and AICPA standards and
accompanied by the reports thereon of the Company’s independent auditors (the “Audited Financial Statements and together with the Unaudited
Financial Statements, the “Financial Statements”).

(b) The Financial Statements have been, and the Origin Financial Statements will be, when delivered to Artius pursuant to Section 6.20,
derived from the books and records of the Company and its Subsidiaries. The (i) Audited Financial Statements have been, and the Origin Financial
Statements will be, when delivered to Artius pursuant to Section 6.20, in each case prepared in all material respects in accordance with GAAP applied
on a consistent basis throughout the periods indicated therein and (ii) Financial Statements fairly present, and the Origin Financial Statements will, when
delivered to Artius pursuant to Section 6.20, fairly present, in all material respects, the combined assets, liabilities, and financial condition as of the
respective dates thereof and the operating results of the Acquired Companies for the periods covered thereby, except in each of clauses (i) and (ii): (A)
as otherwise noted therein and (B) that the Unaudited Financial Statements will not include all year-end adjustments required by GAAP.

(c) Each of the independent auditors for the Company, with respect to their reports as will be included in the Origin Financial Statements,
is an independent registered public accounting firm within the meaning of the Securities Act and the applicable rules and regulations adopted by the
SEC and the PCAOB.

(d) The Acquired Companies have no material Liabilities that are required to be disclosed on a balance sheet in accordance with GAAP,
other than (i) Liabilities set forth in or reserved against in the Financial Statements or the notes thereto, (ii) Liabilities that have arisen after
December 31, 2020 in the Ordinary Course of Business, (iii) Liabilities arising under this Agreement, the Ancillary Agreements and/or the performance
by the Acquired Companies of their obligations hereunder or thereunder or incurred in connection with the transactions contemplated by this
Agreement, including the Transaction Expenses, and (iv) Liabilities set forth in Section 3.4(d) of the Company Disclosure Letter.
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(e) The Acquired Companies maintain a system of internal accounting controls designed to provide reasonable assurance that:
(i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance
with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences. To the knowledge of the Company, there are no deficiencies with such systems
that would reasonably be expected to be material to Artius and its Subsidiaries (including, after the Closing, the Acquired Companies), taken as a whole,
after the Closing.

(f) As of the date of this Agreement, the Acquired Companies do not have any outstanding (i) Indebtedness for borrowed money;
(ii) Indebtedness evidenced by any note, bond, debenture, mortgage or other debt instrument or debt security; or (iii) Indebtedness for borrowed money
of any Person for which the Acquired Companies have guaranteed payment and there are no outstanding guarantees, indemnities, suretyships or
securities given by the Acquired Companies or for the benefit of the Acquired Companies. The Acquired Companies are in material compliance with all
such facilities or other documents governing any Indebtedness of the Acquired Companies in accordance with their terms and there are no circumstances
whereby continuation of such Indebtedness might be prejudiced or affected as a result of the Merger or the other transactions contemplated by this
Agreement. The Acquired Companies have not received any notice to repay under any agreement relating to any Indebtedness. The Acquired
Companies have not been in payment default or technical default under any Indebtedness.

(g) The Acquired Companies do not maintain any “off-balance sheet arrangement” within the meaning of Item 303 of Regulation S-K of
the SEC.

3.5 No Material Adverse Effect. Since December 1, 2020 and prior to the date of this Agreement, there has been no Material Adverse
Effect.

3.6 Absence of Certain Developments. Except (i) as set forth on Section 3.6 of the Company Disclosure Letter, (ii) as otherwise reflected
in the Financial Statements or (iii) as expressly contemplated by this Agreement, since December 31, 2020 and prior to the date of this Agreement,
(a) the Acquired Companies have conducted their business in all material respects in the Ordinary Course of Business and (b) the Acquired Companies
have not taken (or has had taken on their behalf) any action that would, if taken after the date of this Agreement, require Artius’ consent under
Section 5.1.
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3.7 Real Property.

(a) Set forth on Section 3.7(a) of the Company Disclosure Letter is a correct and complete list (with the address) of each Owned Real
Property as of the date of this Agreement. With respect to each Owned Real Property, except as set forth on Section 3.7(a) of the Company Disclosure
Letter: (i) the Acquired Companies have good and marketable fee simple title to such Owned Real Property, which shall be free and clear of all Liens,
except for Permitted Liens; (ii) the Acquired Companies have not leased or otherwise granted to any Person the right to use or occupy such Owned Real
Property or any portion thereof; (iii) other than pursuant to this Agreement, there are no outstanding options, rights of first offer, or rights of first refusal
to purchase such Owned Real Property or any portion thereof or interest therein; and (iv) no Acquired Company is a party to any agreement or option to
purchase any real property or interest therein relating to the business of the Acquired Companies.

(b) Set forth on Section 3.7(b) of the Company Disclosure Letter is a correct and complete list, as of the date of this Agreement, of all
Leases and the address of the Leased Real Property related to each such Lease. With respect to each of the Leases: (i) the Acquired Companies do not
sublease, license or otherwise grant to any Person the right to use or occupy the Leased Real Property or any portion thereof; (ii) the Acquired
Company’s possession and quiet enjoyment of the Leased Real Property under such Lease, to the extent applicable, is not being disturbed, (iii) the
Company has made available to Artius a correct and complete copy of all Leases; and (iv) the Acquired Companies are not in material default under any
such Lease nor, to the Company’s Knowledge, has an event occurred which would, with the giving of notice or the expiration of time, result in such
material default by them or by any other party to such Lease.

(c) The Owned Real Property and Leased Real Property comprises all of the real property used in the business of the Acquired Companies.

(d) Since the Lookback Date, no portion of the Owned Real Property or Leased Real Property has suffered material damage by fire or
other casualty loss, other than such damage that would not have a Material Adverse Effect.

3.8 Tax Matters. Except as set forth on Section 3.8 of the Company Disclosure Letter:

(a) The Company and its Subsidiaries have timely filed all Income Tax Returns and other material Tax Returns required to be filed by it
pursuant to applicable Laws (taking into account any validly obtained extensions of time within which to file). All Income Tax Returns and other
material Tax Returns filed by the Company and its Subsidiaries are correct and complete in all material respects and have been prepared in material
compliance with all applicable Laws. All material Taxes due and payable by the Company and its Subsidiaries have been timely paid (whether or not
shown as due and payable on any Tax Return).

(b) The Company and its Subsidiaries have timely and properly withheld or collected and paid to the applicable Taxing Authority all
material amounts of Taxes required to have been withheld and paid by it in connection with any amounts paid or owing to any employee, independent
contractor, creditor, equityholder or other third party and all material sales, use, ad valorem, value added, and similar Taxes and has otherwise complied
in all material respects with all applicable Laws relating to such withholding, collection and payment of Taxes.
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(c) No written claim has been made by a Taxing Authority in a jurisdiction where the Company or any of its Subsidiaries does not file a
particular type of Tax Return, or pay a particular type of Tax, that the Company or any such Subsidiary (as applicable) is or may be subject to taxation of
that type by, or required to file that type of Tax Return in, that jurisdiction, which claim has not been settled or resolved. The Tax Returns of the
Company made available to Artius reflect all of the jurisdictions in which the Company is required to file Tax Returns or remit a material amount of
Income Tax.

(d) Neither the Company nor any of its Subsidiaries is currently nor has it been within the past five (5) years the subject of any Tax
Proceeding with respect to any material Taxes or Tax Returns of or with respect to the Company or any Subsidiary, no such Tax Proceeding is pending
and no such Tax Proceeding has been threatened, in each case, that has not been settled or resolved. All material deficiencies for Taxes asserted or
assessed in writing against the Company and its Subsidiaries have been fully and timely (taking into account applicable extensions) paid, settled or
withdrawn, and, to the Knowledge of the Company, no such deficiency has been threatened or proposed against the Company or any of its Subsidiaries.

(e) There are no outstanding agreements extending or waiving the statute of limitations applicable to any Tax or Tax Return with respect to
the Company or any of its Subsidiaries or extending a period of collection, assessment or deficiency for Taxes due from or with respect to the Company
or any of its Subsidiaries, which period (after giving effect to such extension or waiver) has not yet expired, and no written request for any such waiver
or extension is currently pending. Neither the Company nor any of its Subsidiaries is the beneficiary of any extension of time (other than an automatic
extension of time not requiring the consent of the applicable Governmental Entity) within which to file any Tax Return not previously filed. No private
letter ruling, administrative relief, technical advice, or other similar ruling or request has been granted or issued by, or is pending with, any
Governmental Entity that relates to any Taxes or Tax Returns of the Company or any of its Subsidiaries that would have a material adverse effect on the
Company or any of its Subsidiaries following September 30, 2020.

(f) Neither the Company nor any of its Subsidiaries “participate” or has been a party to any “listed transaction” within the meaning of
Treasury Regulations Section 1.6011-4(b)(2) (or any similar provision of U.S. state or local or non-U.S. Tax Law).

(g) Neither the Company nor any of its Subsidiaries will be required to include any material item of income, or exclude any material item
of deduction, for any period (or portion thereof) after the Closing Date (determined with and without regard to the transactions contemplated by this
Agreement) as a result of: (i) an installment sale transaction occurring before the Closing governed by Section 453 of the Code (or any similar provision
of state, local or non-U.S. Laws) or open transaction; (ii) a disposition occurring before the Closing reported as an open transaction for U.S. federal
income Tax purposes (or any similar doctrine under state, local, or non-U.S. Laws); (iii) any prepaid amounts received prior to the Closing or deferred
revenue realized, accrued or received outside the Ordinary Course of Business prior to the Closing; (iv) a change in method of accounting with respect
to a Pre-Closing Tax Period that occurs or was requested prior to the Closing (or as a result of an impermissible method used in a Pre-Closing Tax
Period); or (v) an agreement entered into with any Governmental Entity (including a “closing agreement” under Section 7121 of the Code) on or prior to
the Closing. Neither the Company nor any Subsidiary has ever been or ever owned any (i) “controlled foreign corporation” within the meaning of
Section 957 of the Code (“CFC”), apart from Origin Materials Canada Holdings
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Limited, Origin Materials Canada Pioneer Limited, Origin Materials Canada Research Limited and Origin Materials Canada Polyesters Limited, or (ii)
“passive foreign investment company” (“PFIC”) as defined in Section 1297 of the Code and (iii) neither the Company nor any of its Subsidiaries
expects to be classified as a CFC (apart from Origin Materials Canada Holdings Limited, Origin Materials Canada Pioneer Limited, Origin Materials
Canada Research Limited and Origin Materials Canada Polyesters Limited) or as a PFIC in the year of the Closing Date.

(h) There is no Lien for Taxes on any of the assets of the Company or any of its Subsidiaries, other than Permitted Liens.

(i) The Company and its Subsidiaries do not have any Liability for Taxes or any portion of a Tax (or any amount calculated with respect to
any portion of a Tax) of any other Person as a successor or transferee, by contract, by operation of Law, or otherwise (other than pursuant to an Ordinary
Course Tax Sharing Agreement). Neither the Company nor any of its Subsidiaries is party to or bound by any Tax Sharing Agreement, except for any
Ordinary Course Tax Sharing Agreement or ever been a party to any joint venture, partnership or other arrangement that is properly treated as a
partnership for Tax purposes.

(j) The Company is and has at all times since its formation been properly classified as an association taxable as a corporation for U.S.
federal (and, where applicable, state and local) income Tax purposes.

(k) The Company has not taken any action (nor permitted any action to be taken), and are not aware of any fact or circumstance, that
would reasonably be expected to prevent, impair or impede the Intended Tax Treatment.

(l) Neither the Company nor any of its Subsidiaries is or has, in the five year period ending on the date hereof, been a “United States Real
Property Holding Corporation” within the meaning of Section 897 of the Code.

(m) Neither the Company nor any Subsidiary is eligible for the benefits of a special tax regime or contractual arrangement or other tax
holiday or similar arrangement under federal, state, local or foreign law (including an exemption from or reduction in the rate of otherwise applicable
Tax), for which it is not fully in compliance with all relevant requirements. To the extent the Company or any such Subsidiary is eligible for such
benefits, this Agreement and the closing of the Transaction/transactions contemplated hereunder will not end or otherwise affect such eligibility.

(n) Neither the Company nor any of its Subsidiaries has within the two years prior to Closing constituted either a “distributing
corporation” or a “controlled corporation” in a distribution of stock intended to qualify for tax-free treatment under Sections 355 and 361 of the Code.
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3.9 Contracts.

(a) Section 3.9(a) of the Company Disclosure Letter sets forth a correct and complete list, as of the date of this Agreement, of the
following Contracts in effect as of the date of this Agreement to which an Acquired Company is party or by which any of the Acquired Companies’
assets or properties are bound (collectively, the “Material Contracts”):

(i) any Contract pursuant to which an Acquired Company may be entitled to receive or obligated to pay more than $400,000 in any calendar
year;

(ii) any Contract that requires an Acquired Company to purchase its total requirements of any product or service from any other Person that
requires an Acquired Company to pay more than $20,000 in any calendar year;

(iii) any Contract that contains a “most-favored-nation” clause or similar term that provides preferential pricing or treatment other than in
favor of the Company;

(iv) any Contract that limits or purports to limit the ability of the Acquired Companies to (A) compete in any line of business, with any
Person, in any geographic area or during any period of time, including by limiting the ability to sell any particular services or products to any
Person, or (B) solicit any customers;

(v) any Contract requiring any capital expenditures by an Acquired Company in an amount in excess of $1,000,000 in the aggregate over the
term of the Contract;

(vi) any Contract (A) relating to the creation, incurrence, assumption or guarantee of any Indebtedness or (B) relating to the lease of material
personal property;

(vii) any Contract that provides for the indemnification or assumption of any Liability of any Person by an Acquired Company;

(viii) any Contract that relates to the future acquisition or disposition of any business, material amount of stock or assets of any Person or
any real property (whether by merger, sale of stock, sale of assets or otherwise) for a purchase price in excess of $100,000, in any single instance
or $1,000,000, in the aggregate, except for (A) any agreement related to the transactions contemplated by this Agreement, (B) any non-disclosure,
indications of interest, term sheets, letters of intent or similar arrangements entered into in the Ordinary Course of Business and (C) any agreement
for the purchase of inventory or other assets or properties in the Ordinary Course of Business;

(ix) any Contract that provides for the establishment or operation of any joint venture, partnership, joint development, outsourcing, strategic
alliance or similar arrangement involving the sharing of revenues, expenses, profits, production outputs or losses;

(x) any broker, distributor, dealer, manufacturer’s representative, original equipment manufacturer, manufacturing, value-added, remarketer,
reseller or independent software vendor, franchise, agency, sales promotion, sales representative, market research, marketing consulting or
advertising Contract, including for use or distribution of the Company Products and Processes, Company Technology or services of an Acquired
Company, other than non-disclosure agreements and materials transfer agreements entered into in the Ordinary Course of Business;
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(xi) any Contract relating to the development of the Company Products and Processes or Company Technology (other than Contracts
between an Acquired Company and a Contributor);

(xii) any Contract to which a Governmental Entity is a party;

(xiii) any Contract involving any resolution or settlement of any actual or threatened Proceeding (A) involving payments (exclusive of
attorney’s fees) in excess of $100,000 in any single instance or $1,000,000 in the aggregate or (B) that provides for any restriction on exploitation
of Company Intellectual Property or for any injunctive or other non-monetary relief;

(xiv) any hedging, swap, derivative or similar Contract;

(xv) any insurance policies required to be set forth in Section 3.17 of the Company Disclosure Letter;

(xvi) any collective bargaining agreement;

(xvii) any Contract with any (A) Material Supplier or (B) Material Customer;

(xviii) any (x) Contract for the employment or engagement of any director, officer, employee or individual independent contractor
(A) providing for an annual base compensation in excess of $200,000 and (B) not terminable upon 120 days’ notice or less without any material
liability to an Acquired Company in excess of that required under applicable law, or (y) Contract requiring the payment of any compensation by
an Acquired Company that is triggered solely as a result of the consummation of the Transactions;

(xix) any Contract (other than non-disclosure agreements) (A) under which a third party licenses or provides to an Acquired Company any
Intellectual Property or Technology (including through covenants not to sue, non-assertion provisions, or releases or immunities from suit that
relate to Intellectual Property or Technology) other than Contracts for Shrink-Wrap Code, Publicly Available Software or commercially available,
non-customized Intellectual Property (other than Patents) that is licensed on a non-exclusive basis solely pursuant to non-negotiated website or
mobile application terms and conditions or terms of use and Contracts between an Acquired Company and its employees; or (B) pursuant to which
any Acquired Company has granted, licensed, disclosed or provided any Company Intellectual Property to any Person (or granted an option to do
any of the foregoing), including any Contracts containing covenants not to sue, non-assertion provisions, releases or immunities from suit or
options for any of the foregoing that relate to Company Intellectual Property, other than non-exclusive licenses granted to customers in the
Ordinary Course of Business;

(xx) any Contract pursuant to which any Person has guaranteed the Liabilities of an Acquired Company; and

(xxi) any Contract involving the payment of any earnout or similar contingent payment that has not been fully paid as of the date of this
Agreement; and
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(b) The Company has made available to Artius correct and complete copies of each Material Contract (including all modifications,
amendments, supplements, annexes and schedules thereto and written waivers thereunder). Each Material Contract is in full force and effect and is a
valid and binding agreement enforceable against an Acquired Company, subject to the Remedies Exceptions, and, to the Company’s Knowledge, any
other party thereto in accordance with its terms, subject to the Remedies Exceptions. Neither the Company, nor, to the Company’s Knowledge, any other
party to any Material Contract is in breach of or default under, or, to the Company’s Knowledge, has provided or received any notice, whether written or
oral, of any intention to terminate or seek renegotiation of, any Material Contract. To the Company’s Knowledge, as of the date of this Agreement, no
event or circumstance has occurred that, with or without notice or lapse of time or both, would be reasonably likely to (i) constitute a breach of or event
of default by, (ii) result in a right of termination for, or (iii) cause or permit the acceleration of or other changes to any right or obligation or the loss of
any benefit for, in each case, any party under any Material Contract.

(c) Set forth on Section 3.9(c) of the Company Disclosure Letter is a list of each of the Material Suppliers and the Material Customers.
Since December 31, 2019 through the date hereof, no such Material Supplier or Material Customer has canceled, terminated or, to the Knowledge of the
Company, materially and adversely altered its relationship with the Acquired Companies or threatened in writing to cancel, terminate or materially and
adversely alter its relationship with the Acquired Companies. Since December 31, 2019 through the date hereof, there have been no material disputes
between an Acquired Company and any Material Supplier or Material Customer.

3.10 Intellectual Property.

(a) Section 3.10(a) of the Company Disclosure Letter lists, as of the date of this Agreement, (i) all Company Registered Intellectual
Property and all material unregistered Trademarks included in the Company Intellectual Property, (ii) all other material Company Intellectual Property,
including invention disclosures and Software, and (iii) any proceedings or actions pending or, to the Knowledge of the Company, threatened before any
court, arbiter or tribunal (including the United States Patent and Trademark Office or equivalent authority or registrar anywhere in the world) to which
an Acquired Company is or was a party and in which claims are or were raised relating to the validity, enforceability, scope, ownership or infringement,
misappropriation or other violation of any of the Intellectual Property set forth in Section 3.10(a)(i) of the Company Disclosure Letter. With respect to
each item of Company Registered Intellectual Property: (a) all necessary registration, maintenance and renewal fees have been paid, and all necessary
documents and certificates have been filed with United States Patent and Trademark Office or equivalent authority or registrar anywhere in the world, as
the case may be, for the purposes of maintaining such Intellectual Property; (b) each such item is currently in compliance with formal legal requirements
(including payment of filing, examination, and maintenance fees and proofs of use); (c) each such item is subsisting, valid and enforceable, except as
disclosed in Section 3.10(a) of the Company Disclosure Letter; and (d) no such item is subject to any unpaid maintenance fees or Taxes that are due and
payable as of the date hereof.
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(b) The Company Intellectual Property (other than Company Intellectual Property exclusively licensed to an Acquired Company in which
such Acquired Company does not have an ownership interest) is fully transferable, alienable and licensable by any Acquired Company without
restriction and without payment of any kind to any Person.

(c) The design, development, use, import, branding, advertising, promotion, marketing, manufacture, sale, offer for sale, performance,
provision, publication, display, making available, distribution and licensing out of any Company Product and Process and the operation of the business
of the Acquired Companies as currently conducted and as currently contemplated to be conducted by the Acquired Companies has not in the past six
(6) years infringed, misappropriated or otherwise violated and does not infringe, misappropriate or otherwise violate, any Intellectual Property of any
Person. There are no Proceedings pending or, to the Knowledge of the Company, threatened, or outstanding Orders or settlement agreements that restrict
in any manner the use, provision, transfer, assignment or licensing of any Company Product and Process or Company Intellectual Property by any
Acquired Company or that may affect the validity, registrability, use or enforceability of such Company Product and Process or Company Intellectual
Property. No Acquired Company has received any written charge, complaint, claim, demand, or notice from any Person alleging that such operation or
any act, any Company Product and Process or any Intellectual Property or Technology used by any Acquired Company infringes, misappropriates or
otherwise violates, or has infringed, misappropriated or otherwise violated, any Intellectual Property of any Person (nor does the Company have
Knowledge of any basis therefor or threat thereof), including by means of an invitation to license, request for indemnification or other request that any
Acquired Company refrain from using any Intellectual Property rights of any Person). To the Knowledge of the Company, no Person is infringing,
misappropriating or otherwise violating, or has infringed, misappropriated or otherwise violated, any Company Intellectual Property.

(d) An Acquired Company is the sole and exclusive owner of all right, title, and interest in and to all Company Owned Intellectual
Property (including all items listed in Section 3.10(a)(i)-(iii) of the Company Disclosure Letter) and of each Company Product and Process, free and
clear of all Liens (other than Permitted Liens) and an Acquired Company is the record owner of each item of Company Registered Intellectual Property
and has the sole and exclusive right to bring a claim or suit against a third party for past, present or future infringement, misappropriation or other
violation of the Company Intellectual Property (other than Company Intellectual Property exclusively licensed to an Acquired Company in which such
Acquired Company does not have an ownership interest) and to retain for itself any damages recovered in any such action. No Acquired Company has
transferred ownership of, or granted any exclusive license with respect to, any Company Intellectual Property to any other Person.

(e) Other than Intellectual Property or Technology licensed to an Acquired Company under (i) licenses for the Publicly Available Software
listed in Section 3.10(e) of the Company Disclosure Letter, (ii) licenses for Shrink-Wrap Code and (iii) licenses listed in Section 3.9(a)(xxi)(A) of the
Company Disclosure Letter, the Company Intellectual Property includes all Intellectual Property and Technology that is used in or necessary for the
conduct of the business of the Acquired Companies as currently conducted, including the design, development, manufacture, use, marketing, import,
export, distribution, licensing out and sale of (and offers to sell) all Company Products and Processes.
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(f) No third party that has licensed or provided Intellectual Property or Technology to an Acquired Company has retained ownership of or
license rights under any Intellectual Property or Technology in any modifications, improvements or derivative works made solely or jointly by any
Acquired Company.

(g) No Person other than an Acquired Company possesses, or has a right to possess, a copy, in any form (print, electronic or otherwise), of
any source code for any Company Software and no Acquired Company nor any Person acting on its behalf has disclosed, delivered or licensed to any
Person, agreed to disclose, deliver or license to any Person or permitted the disclosure or delivery to any escrow agent or other Person of any such
source code, all of which is in the sole possession of an Acquired Company and has been maintained as strictly confidential (in each case, other than
disclosures to employees, contractors, and consultants of the Acquired Companies under binding written agreements that have strict confidentiality
obligations to the Acquired Companies prohibiting use or disclosure of such source code except solely to the extent necessary to perform services for an
Acquired Company).

(h) Section 3.10(i) of the Company Disclosure Letter lists all Publicly Available Software that has been incorporated into, combined with
or linked to any Company Product or Company Software in any way, or from which any Company Product or Company Software was derived. All such
Publicly Available Software has been used by the Acquired Companies in compliance with the terms of the applicable license. No Acquired Company
has used any Publicly Available Software in any manner that would or could, with respect to any Company Product or Company Software, (i) require its
disclosure in source code form, (ii) require the licensing thereof for the purpose of making derivative works, (iii) impose any restriction on the
consideration to be charged for the distribution thereof, (iv) create, or purport to create, obligations for the Company or any of its Affiliates (including,
after the Closing, Artius or any of its Affiliates) with respect to any Intellectual Property or Technology owned by them or grant, or purport to grant, to
any third party, any rights or immunities under any such Intellectual Property or Technology, or (v) otherwise impose any limitation, restriction or
condition on the right or ability of any Acquired Company with respect to its use or distribution in any manner.

(i) Except as set forth on Section 3.10(i) of the Company Disclosure letter, no Contributor has created or developed, in whole or in part,
any Intellectual Property used by or necessary for any Acquired Company where such creation or development was prior to, or outside the scope of,
such Contributor’s employment or engagement by such Acquired Company and no Contributor was or is under any obligation to assign or license any
Intellectual Property developed for, or on behalf of, an Acquired Company that is used by or necessary for any Acquired Company to a former or current
(other than such Acquired Company) employer, or other Person, nor is the ownership of any material Company Intellectual Property otherwise affected
by the prior or current (to a Person other than such Acquired Company) employment or engagement of any such Person.

(j) Except as set forth on Section 3.10(j) of the Company Disclosure Letter, each (a) current or former employee of any Acquired
Company, (b) current or former consultant or contractor of any Acquired Company, and (c) any other individual (to the extent such individual has been
involved in the creation, invention or development of Intellectual Property or Company Products and Processes for or on behalf of any Acquired
Company) (each Person described in (a), (b) or (c), a “Contributor”), has executed and delivered and is in compliance with a written contract
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with an Acquired Company that assigns to an Acquired Company all of its right, title and interest in and to such Intellectual Property. Except as set forth
on Section 3.10(j) of the Company Disclosure Letter, without limiting the foregoing, no Contributor owns or has any right, claim, interest or option,
including the right to further remuneration or consideration with respect to any material Company Product and Process or material Company Intellectual
Property, and there are no past, pending or threatened claims or assertions against any Acquired Company from any such Contributors with respect to
any alleged ownership or any such right, claim, interest or option (and no Acquired Company has received any written complaint, claim, demand, or
notice in relation thereto).

(k) Each Acquired Company has taken all reasonable measures to protect the confidentiality of all material Trade Secrets of any Acquired
Company and any third party that has provided any Trade Secrets to any Acquired Company (including, in each case, any information that would have
been a Trade Secret but for any failure of any Acquired Company to act in a manner consistent with this Section 3.10(k)), including by requiring each
Person with access to such Trade Secrets to execute a binding confidentiality agreement. No such material Trade Secret has been disclosed by any
Acquired Company to any Person, other than to Persons who have executed such binding confidentiality agreements. To the Knowledge of the
Company, no Person is in violation of any such binding confidentiality agreements.

(l) The IT Assets are sufficient in all material respects for the operation of the business of the Acquired Companies as currently conducted.
Each Acquired Company has taken all reasonable steps consistent with industry standards (including implementing and monitoring compliance with
adequate measures with respect to technical and physical security) to protect the IT Assets and to ensure that all data (including Personal information
and Trade Secrets) is protected against loss and against unauthorized access, use, modification, disclosure or other misuse or infection by Contaminants.
The Acquired Companies have the disaster recovery and security plans, procedures and facilities specified in Section 3.10(l) of the Company Disclosure
Letter.

(m) Except as set forth in Section 3.10(m) of the Company Disclosure Letter, (i) no funding, facilities or resources of any Governmental
Entity, university, college, other educational institution, multi-national, bi-national or international organization or research center was used in the
development or creation of any Company Products and Processes or Intellectual Property or Technology used by or necessary for any Acquired
Company and (ii) no such entity has any claim or right (including license rights) to any Company Products and Processes or Intellectual Property or
Technology used by any Acquired Company.

(n) No Acquired Company is, nor has any Acquired Company ever been, a member or a contributor to any industry standards body or
similar organization that requires any Acquired Company to grant or agree to grant any other Person any license or right to any Company Intellectual
Property.
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3.11 Data Security; Data Privacy.

No Acquired Company has experienced any material unauthorized intrusion or breach of the security of the IT Assets, any material loss,
theft or unauthorized access to or misuse of data (including Personal Information) or any material failure of the IT Assets, and no Acquired Company
has received any written notices, claims or complaints from any Person regarding any of the foregoing. No disclosure of any data or network security
breach has been or should have been made by any Acquired Company under Privacy Laws or to any Governmental Entity. Each Acquired Company and
its Processing of Personal Information is and has been in material compliance with the applicable Privacy and Data Security Requirements. No Acquired
Company has received any requests from any Person for access to the Personal Information stored by or on behalf of any Acquired Company or any
written complaint, claim, warning, demand, inquiry or other notice from any Person (including any Governmental Entity) regarding any such Personal
Information, and no enforcement notices or audit requests have been served on any Acquired Company, nor is any Acquired Company subject to any
Order, nor is any Order pending or, to the Knowledge of the Company, threatened, in each case relating to Personal Information or any Acquired
Company’s compliance with the applicable Privacy and Data Security Requirements.

3.12 Information Supplied. None of the information supplied or to be supplied by the Acquired Companies at the request of Artius for
inclusion or incorporation by reference: (a) in any current report of Artius on Form 8-K, and any exhibits thereto or any other report, form, registration
or other filing made with any Governmental Entity with respect to the transactions contemplated hereby; (b) in the Registration Statement; or (c) in the
mailings or other distributions to Artius’ stockholders or prospective investors with respect to the consummation of the transactions contemplated
hereby or in any amendment to any of documents identified in clauses (a) through (c), will, when filed, made available, mailed or distributed, as the case
may be, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading; provided that no representation or warranty is made by the
Company with respect to (i) statements made or incorporated by reference in such filings with the SEC based on information supplied by Artius or its
Affiliates for inclusion therein or incorporated by reference therein, (ii) any projections or forecasts included therein or (iii) any information or
statements made or incorporated by referenced therein that were not supplied by or on behalf of the Company for use therein.

3.13 Litigation. There are no material Proceedings or, to the Knowledge of the Company, material investigations pending or, to the
Knowledge of the Company, threatened against the Acquired Companies or any director, officer or employee of an Acquired Company (in their capacity
as such), or, to the Knowledge of the Company, otherwise affecting the Acquired Companies or their property, assets or business. Neither the Acquired
Companies nor any property, asset or business of the Acquired Companies is subject to or bound by any material Order. As of the date of this
Agreement, there are no Proceedings pending or threatened by the Acquired Companies against any other Person.

3.14 Brokerage. Except as set forth on Section 3.14 of the Company Disclosure Letter, the Acquired Companies do not have any Liability
in connection with this Agreement or the Ancillary Agreements, or the transactions contemplated hereby or thereby, that would result in the obligation
of the Acquired Companies or Artius to pay any finder’s fee, brokerage or agent’s commissions or other like payments. No engagement letter between
the Acquired Companies and any financial advisor provides for any continuing obligation following the Closing other than customary indemnification
provisions.
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3.15 Labor Matters.

(a) The Company has made available to Artius a complete list of all employees of the Acquired Companies as of the date hereof that
shows with respect to each employee, as applicable, (i) the employee’s title or job description, job location, base salary or hourly wage rate, as
applicable, any bonuses paid with respect to the fiscal year ended December 31, 2020, (ii) date of hire and (iii) leave status (including type of leave, and
expected return date, if known). As of the date hereof, all employees of the Acquired Companies are legally permitted to be employed by the Acquired
Companies in the jurisdiction in which such employees are employed in their current job capacities.

(b) No Acquired Company is a party to or negotiating any collective bargaining agreement or similar labor agreement with respect to
employees of the Acquired Companies, and there are no labor unions or other organizations representing or, to the Knowledge of the Company,
purporting to represent or attempting to represent, any employee of the Acquired Companies. There are no strikes, work stoppages, slowdowns, lockouts
or other material labor disputes pending or, to the Knowledge of the Company, threatened against the Acquired Companies, and no such strikes, work
stoppages, slowdowns, lockouts or other material disputes have occurred since the Lookback Date. Since the Lookback Date, (i) no labor union or other
labor organization, or group of employees of an Acquired Company, has made a written demand for recognition or certification with respect to any
employees of the Acquired Companies, and there are no representation or certification proceedings presently pending or, to the Knowledge of the
Company, threatened to be brought or filed with the National Labor Relations Board or any similar labor relations tribunal or authority, (ii) there have
been no pending or, to the Knowledge of the Company, threatened union organizing activities with respect to employees of an Acquired Company, and
(iii) there have been no actual or, to the Knowledge of the Company, threatened, material unfair labor practice charges against the Acquired Companies.

(c) Except as would not reasonably be expected to result in material Liabilities to the Acquired Companies, the Acquired Companies are,
and since the Lookback Date, have been, in compliance, in all material respects, with all applicable Laws relating to the employment of labor, including
laws relating to employment practices, terms and conditions of employment, wages and hours, classification (including employee, independent
contractor classification and the proper classification of employees as exempt employees and non-exempt employees under the Fair Labor Standards Act
and applicable state and local Laws), equal opportunity, employment harassment, discrimination or retaliation, disability rights, workers’ compensation,
wrongful discharge, affirmative action, collective bargaining, workplace health and safety, immigration (including the completion of Forms I-9 for all
employees in the United States and the proper confirmation of employee visas), whistleblowing, plant closures and layoffs (including the WARN Act),
employee trainings and notices, labor relations, employee leave issues, unemployment insurance, and the payment of social security and other Taxes.
(i) there are no Proceedings pending, or to the Knowledge of the Company, threatened against the Acquired Companies by any current or former
employee or independent contractor of the Acquired Companies and (ii) since the Lookback Date, the Acquired Companies have not implemented any
plant closing or mass layoff of its employees triggering notice requirements under the WARN Act, nor is there presently any outstanding Liability under
the WARN Act with respect to any such actions since the Lookback Date, and as of the date hereof, no such plant closings or mass layoffs are currently
planned or announced by the Acquired Companies.
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(d) Except as would not reasonably be expected to result in material Liabilities to the Acquired Companies, since the Lookback Date,
(i) the Acquired Companies have withheld and reported all amounts required by Law or by agreement to be withheld and reported with respect to wages,
salaries, and other payments that have become due and payable to employees; (ii) the Acquired Companies have not been liable for any arrears of
wages, compensation or related Taxes, penalties or other sums with respect to its employees; (iii) the Acquired Companies have paid in full to all
employees, consultants, independent contractors and directors of the Acquired Companies all wages, salaries, commissions, bonuses and other
compensation due and payable to or on behalf of such employees, consultants, independent contractors and directors of the Acquired Companies; and
(iv) to the Knowledge of the Company, each individual who since the Lookback Date has provided or is providing services to the Acquired Companies,
and has been classified as an independent contractor, consultant, leased employee, or other non-employee service provider has been properly classified,
in all material respects, as such under all applicable Laws relating to wage and hour and Tax.

(e) Section 3.15(e) of the Company Disclosure Letter sets forth a correct and complete list as of the date hereof of (i) all current
independent contractors and Persons that have a consulting or advisory relationship with the Acquired Companies, (ii) the location at which independent
contractors, consultants and advisors are providing services, (iii) the rate of all regular, bonus or any other compensation payable to such independent
contractors, consultants and advisors, and (iv) the start and termination date of any Contract binding any Person that has a current consulting or advisory
relationship with the Acquired Companies. All agreements with independent contractors, consultants and advisors to the Acquired Companies can be
terminated with no more than thirty (30) days’ advance notice and without cost or Liability (other than fees or payments due for services performed
prior to such termination in accordance with the applicable written Acquired Company contract with such Person).

(f) To the Knowledge of the Company, no employee, consultant or independent contractor of an Acquired Company is, with respect to his
or her employment by or relationship with an Acquired Company, in breach of the terms of any nondisclosure agreement, noncompetition agreement,
nonsolicitation agreement, restrictive covenant or similar obligation (i) owed to an Acquired Company; or (ii) owed to any third party with respect to
such Person’s employment or engagement by an Acquired Company. No senior executive has provided oral or written notice of any present intention to
terminate his or her relationship with the Acquired Companies within the first twelve (12) months following the Closing.

(g) Since the Lookback Date, the Acquired Companies have used reasonable best efforts to investigate all sexual harassment or retaliation
allegations in connection therewith which have been reported to the Company by employees. With respect to each such allegation deemed to have
potential merit, the Acquired Companies have taken such corrective action that is reasonably calculated to prevent further improper conduct.
 

56



(h) Since the Lookback Date, (i) no allegations, claims or reports of sexual harassment or retaliation in connection therewith have been
made to the Acquired Companies against or in respect of any employee of the Acquired Companies and (ii) the Acquired Companies have not entered
into settlement agreements related to allegations, claims or reports of sexual harassment or retaliation in connection therewith by any employee of the
Acquired Companies.

(i) Since January 1, 2020, the Acquired Companies have not materially reduced the compensation or benefits of any of its employees or
otherwise reduced the working schedule of any of their employees, nor have the Acquired Companies experienced any terminations, layoffs, furlough or
shutdowns (whether voluntary or by Law), in each case, for any reason relating to COVID-19. The Acquired Companies have not applied for or
received any “Paycheck Protection Program” payments or other loans in connection with the CARES Act, and has not claimed any employee retention
credit under the CARES Act.

3.16 Employee Benefit Plans.

(a) Section 3.16(a) of the Company Disclosure Letter sets forth a list of each material Company Employee Benefit Plan (excluding
(i) stock option awards granted pursuant to form award agreements made available to the Artius, and (ii) any Contract for the employment or
engagement of any director, officer, employee or individual independent contractor that does not materially deviate from the Company’s standard forms
which have been made available to Artius). With respect to each material Company Employee Benefit Plan, the Company has made available to Artius
correct and complete copies of, as applicable, (i) the current plan document (and all amendments thereto), or with respect to any material Company
Employee Benefit Plan that is not in writing, a written description of the material terms thereof; (ii) the most recent summary plan description (with all
summaries of material modifications thereto); (iii) the most recent determination, advisory or opinion letter received from the Internal Revenue Service
(the “IRS”); (iv) the most recently filed Form 5500 annual report with all schedules and attachments as filed; and (v) all current related material
insurance Contracts, trust agreements or other funding arrangements.

(b) No Company Employee Benefit Plan promises or provides retiree medical, health or life insurance or other retiree welfare benefits to
any Person, other than as may be required under Section 4980B of the Code or any similar state Law and for which the covered Person pays the full cost
of coverage, and there has been no communication (whether written or oral) to any Person that would reasonably be expected to promise or guarantee
any such retiree medical, health or life insurance or other retiree welfare benefits, other than as may be required under Section 4980B of the Code or any
similar state Law.

(c) No Company Employee Benefit Plan is, or has been within the six (6) years immediately preceding the date hereof (i) a multiemployer
plan (as defined in Section 3(37) of ERISA), (ii) a multiple employer plan (within the meaning of Sections 4063/4064 of ERISA and Section 413(c) of
the Code) or (iii) any other plan that is subject to Title IV of ERISA. During the six (6) years immediately preceding the date hereof, neither the
Acquired Companies nor any ERISA Affiliate has (i) sponsored, participated in, contributed to, or had an obligation to contribute to, or had any Liability
under or with respect to any pension plan (as defined in Section 3(2) of ERISA) which is subject to Title IV of ERISA or Section 412 of the Code or
(ii) incurred or, to the Knowledge of the Company, reasonably expects to incur any Liability pursuant to Title IV of ERISA.
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(d) To the Knowledge of the Company, each Company Employee Benefit Plan that is intended to be qualified within the meaning of
Section 401(a) of the Code has received, or may rely upon, a current favorable determination, advisory or opinion letter from the IRS, and to the
Knowledge of the Company, nothing has occurred with respect to the participation of an Acquired Company in such plan that would reasonably be
expected to cause the loss of the tax-qualified status or to materially adversely affect the qualification of such Company Employee Benefit Plan. Each
Company Employee Benefit Plan has been established, operated, maintained, funded and administered in accordance in all material respects with its
respective terms and in compliance in all material respects with all applicable Laws, including ERISA and the Code. No Acquired Company has, nor to
the Knowledge of the Company, has any other Person, engaged in any non-exempt “prohibited transactions” within the meaning of Section 4975 of the
Code or Sections 406 or 407 of ERISA and to the Knowledge of the Company, no breaches of fiduciary duty (as determined under ERISA) have
occurred with respect to any Company Employee Benefit Plan since the Lookback Date. There is no Proceeding (other than routine claims for benefits)
pending or, to the Knowledge of the Company, threatened, with respect to any Company Employee Benefit Plan or against the assets of any Company
Employee Benefit Plan, in each case that would result in material liability to the Acquired Companies. No Company Employee Benefit Plan is under
audit or, to the Knowledge of the Company, is the subject of an investigation by the IRS, the Department of Labor, the Pension Benefit Guaranty
Corporation, the SEC or any other Governmental Entity, nor is any such audit or investigation pending or, to the Knowledge of the Company,
threatened. The Acquired Companies have not incurred (whether or not assessed), nor are reasonably expected to incur, any material penalty or Tax
under the ACA (including with respect to the reporting requirements under Sections 6055 and 6056 of the Code, as applicable) or under Section 4980H,
4980B or 4980D of the Code. With respect to the participation of an Acquired Company in each Company Employee Benefit Plan, all contributions,
distributions, reimbursements and premium payments that are required to be made or paid by the Acquired Company have been timely made in
accordance with the terms of the Company Employee Benefit Plan and in all material respects in compliance with the requirements of applicable Law
and all contributions, distributions, reimbursements and premium payments required to be made or paid by the Acquired Company for any period
ending on or before the Closing Date that are not yet due have been made or properly accrued.

(e) Each Company Employee Benefit Plan that is subject to Section 409A of the Code and applicable guidance (if any) has been operated
and maintained in all material respects in operational and documentary compliance with Section 409A of the Code and all applicable regulatory
guidance (including proposed and final regulations, notices and rulings) thereunder during the respective time periods in which such operational or
documentary compliance has been required.

(f) The consummation of the Transactions, alone or together with any other event, will not (i) result in any payment or benefit becoming
due or payable, to any current or former officer, employee, director or independent contractor under a Company Employee Benefit Plan, (ii) increase the
amount or value of any benefit or compensation otherwise payable or required to be provided to any current or former officer, employee, director or
independent contractor under a Company Employee Benefit Plan or otherwise, (iii) result in the acceleration of the time of payment, vesting or funding,
or forfeiture of any such benefit or compensation under a Company Employee Benefit Plan or otherwise, or (iv) result in the forgiveness in whole or in
part of any outstanding loans made by the Acquired Companies to any current or former officer, employee, director or independent contractor.
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(g) No current or former officer, employee, director or individual independent contractor of the Acquired Companies has any right against
the Acquired Companies to be grossed up for, reimbursed or otherwise indemnified for any Tax or interest imposed under Section 409A of the Code or
otherwise.

(h) Neither the execution nor delivery of this Agreement nor the consummation of the Transactions could reasonably be expected to, either
alone or in conjunction with any other event, result in the payment of any amount that could, individually or in combination with any other payment,
constitute a “parachute payment” (as defined in Section 280G(b)(2) of the Code). The Acquired Companies have not agreed to pay, gross-up, reimburse
or otherwise indemnify any current or former officer, employee, director or individual independent contractor of the Acquired Companies for any Tax
imposed under Section 4999 of the Code.

3.17 Insurance. The Acquired Companies have in effect policies of insurance (including all policies of property, fire and casualty, liability,
workers’ compensation, directors and officers and other forms of insurance as may be applicable to the businesses of the Acquired Companies) in
amounts and scope of coverage as are customary for companies of a similar nature and size operating in the industries in which the Acquired Companies
operate (the “Insurance Policies”). Section 3.17 of the Company Disclosure Letter sets forth a list of all Insurance Policies maintained with respect to the
business of the Acquired Companies. As of the date of this Agreement: (a) all of the Insurance Policies held by, or for the benefit of, the Acquired
Companies as of the date of this Agreement with respect to policy periods that include the date of this Agreement are in full force and effect, and (b) the
Acquired Companies have not received a written notice of cancellation or non-renewal of any of the Insurance Policies. The Acquired Companies are
not in material breach of or default under, nor have they taken any action or failed to take any action which, with notice or the lapse of time, or both,
would constitute a material breach of or material default under, or permit a material increase in premium, cancellation, material reduction in coverage, or
non-renewal with respect to any Insurance Policy. During the twelve (12) months prior to the date of this Agreement, there have been no claims by or
with respect to the Acquired Companies under any Insurance Policy as to which coverage has been denied or disputed in any material respect by the
underwriters of such Insurance Policy.

3.18 Compliance with Laws; Permits.

(a) The Acquired Companies are, and since the Lookback Date have been, in compliance with all Laws applicable to the Acquired
Companies or conduct of the business of the Acquired Companies, except as would not reasonably be expected to have a Material Adverse Effect. The
Acquired Companies have not received any uncured written notices from any Governmental Entity or any other Person alleging a material violation of
any such Laws.

(b) The Acquired Companies hold all material permits, licenses, registrations, approvals, consents, accreditations, waivers, exemptions and
authorizations of any Governmental Entity, required for the ownership and use of their assets and properties or the conduct of their business (including
for the occupation and use of the Owned Real Property and Leased Real
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Property) as currently conducted (collectively, “Permits”) and all such Permits are valid and in full force and effect, except where the failure to have
such Permits would not reasonably be expected to have a Material Adverse Effect. The Acquired Companies are not in material default under any such
Permit and, to the Knowledge of the Company, no condition exists that, with the giving of notice or lapse of time or both, would constitute a material
default under such Permit, and no Proceeding is pending or, to the Knowledge of the Company, threatened, to suspend, revoke, withdraw, modify or
limit any such Permit in a manner that has had or would reasonably be expected to have a Material Adverse Effect.

(c) The Acquired Companies do not produce, design, test, manufacture, fabricate, or develop any critical technologies (as defined in 31
C.F.R. § 800.215).

(d) This Section 3.18 shall not apply to Tax matters, with respect to which shall be as set forth in Section 3.8.

3.19 Title to Assets; No Bankruptcy; Sufficiency of Assets.

(a) The Acquired Companies have legal and valid title to, or, in the case of leased or subleased assets, a valid and binding leasehold
interest in, or, in the case of licensed assets, a valid license in, all of their tangible assets (collectively, the “Assets”), in each case free and clear of all
Liens other than Permitted Liens, except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(b) The Acquired Companies are not the subject of any bankruptcy, dissolution, liquidation, reorganization or similar Proceeding.

3.20 Anti-Corruption Compliance.

(a) In connection with or relating to the business of the Acquired Companies, no Acquired Company, nor any director, officer, manager or
employee, nor, to the Knowledge of the Company, any agent or third-party representative of an Acquired Company (in their capacities as such): (i) has
promised, offered, made, authorized, solicited, agreed to receive or received any bribe, as defined under the Anti-Corruption Laws, or any rebate, payoff,
influence payment or kickback, (ii) has used or is using any corporate funds for any contributions, gifts, entertainment, hospitality, travel, in each case,
to the extent illegal under the Anti-Corruption Laws, or (iii) has, directly or indirectly, made, offered, promised or authorized, solicited, received or
agreed to receive, any payment, contribution, gift, entertainment, bribe, rebate, kickback, financial or any other advantage, or anything else of value,
regardless of form or amount, to or from any Government Official (or another person at their request or acquiescence) or other Person, in each case, in
violation of applicable Anti-Corruption Laws.

(b) There are no (and there have been no) pending legal, regulatory, or administrative Proceedings, filings, Orders, or, to the Knowledge of
the Company, governmental investigations, or other whistleblower complaints or reports alleging (i) any such unlawful payments, contributions, gifts,
entertainment, bribes, rebates, kickbacks, financial or other advantages or (ii) any other violation of any Anti-Corruption Law.
 

60



3.21 Anti-Money Laundering Compliance.
(a) The Acquired Companies maintain procedures reasonably designed to prevent money laundering and otherwise to ensure material

compliance with all applicable Anti-Money Laundering Laws. There are no matters of material non-compliance with any Anti-Money Laundering Law
that any Governmental Entity has required the Acquired Companies to correct.

(b) No Acquired Company nor any of their directors, officers or employees nor, to the Knowledge of the Company, agents or third-party
representatives (in their capacities as such) has engaged in a transaction that involves the proceeds of crime in violation of any Anti-Money Laundering
Laws.

(c) There are no current or pending or, to the Knowledge of the Company, threatened in writing, legal, regulatory, or administrative
Proceedings, filings, Orders, or, to the Knowledge of the Company, governmental investigations, alleging any violations of any Anti-Money Laundering
Laws by the Acquired Companies or any of their directors, officers, managers, or employees.

3.22 Affiliate Transactions. Except as set forth on Section 3.22 of the Company Disclosure Letter, (x) except for, in the case of any
employee, officer or director, any employment, compensation, benefit, indemnification or expense reimbursement Contract, advance made in the
ordinary course of business or Contract with respect to the issuance of equity in the Acquired Companies and agreements which terminate as of the
Effective Time pursuant to the Company Transaction Support Agreements, the Acquired Companies are not a party to any transaction, agreement,
arrangement or understanding with any (i) executive officer or director of the Acquired Companies, (ii) beneficial owner (within the meaning of
Section 13(d) of the Exchange Act) of 5% or more of the capital stock or equity interests of the Company, (iii) Affiliate of any of the foregoing or (iv)
“associate” or member of the “immediate family” (as such terms are respectively defined in Rules 12b-2 and 16a-1 of the Exchange Act) of the
individuals described in clause (i) of this paragraph and (y) no such Person (i) owes any amount to the Acquired Companies or (ii) owns any material
assets, tangible or intangible, of the business of the Acquired Companies as operated as of the date hereof (such Contracts or arrangements described in
clauses (x) and (y), “Company Affiliated Transactions”).

3.23 Compliance with Applicable Sanctions and Embargo Laws.

(a) Neither the Acquired Companies, any of their directors, officers, managers, employees, nor, to the Knowledge of the Company, agents
or third-party representatives, is or has been: (i) a Sanctioned Person; (ii) operating in, organized in, conducting business with, or otherwise engaging in
dealings with or for the benefit of any Sanctioned Person or in any Sanctioned Country in connection with the business of the Acquired Companies; or
(iii) in violation of any applicable Sanctions or applicable Export Control Laws or U.S., European Union or United Kingdom anti-boycott requirements
(the “Trade Control Laws”), in connection with the business of the Acquired Companies.

(b) There are no formal legal, regulatory, or administrative Proceedings, filings, Orders, or, to the Knowledge of the Company,
governmental investigations, alleging any violations by the Acquired Companies of the Trade Control Laws.
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3.24 Environmental Matters.

(a) The Company and its Subsidiaries have been and are in compliance with all applicable Environmental Laws, except any
noncompliance that would not reasonably be expected to result in material liability.

(b) The Company and its Subsidiaries possess, and have been and are in compliance (except any noncompliance that would not reasonably
be expected to result in material liability) with, all Permits required by applicable Environmental Laws, such Permits are in full force and effect, all
applications as necessary for renewal of such Permits have been timely filed, and such Permits contain no terms or conditions that will require material
changes or limitations on the activities and operations of Company or its Subsidiaries.

(c) Neither the Company nor any of its Subsidiaries has received any notice alleging noncompliance by the Company or any of its
Subsidiaries with respect to any Environmental Law or Permit required by applicable Environmental Laws, except as would not reasonably be expected
to result in material liability.

(d) There is no material Proceeding or information request pending or, to the Knowledge of the Company, threatened against the Company
or any of its Subsidiaries either pursuant to Environmental Law or arising from the Release or presence of or exposure to Hazardous Substances.

(e) Neither the Company nor any of its Subsidiaries (i) is a party to or subject to the provisions of any material Order pursuant to
Environmental Law or (ii) has assumed by Contract any material liabilities or obligations pursuant to Environmental Laws.

(f) There has been no Release or presence of or exposure to any Hazardous Substance, whether on or off the property currently or, to the
Knowledge of the Company, formerly owned or operated by the Company or any of its Subsidiaries, that would reasonably be expected to result in
material liability or a requirement for notification, investigation or remediation by the Company or any of its Subsidiaries under any Environmental
Laws.

(g) No Liens pursuant to Environmental Laws have been or are imposed on the property owned or operated by the Company or any of its
Subsidiaries, and to the Knowledge of the Company, no such Liens have been threatened.

(h) The Company has delivered to, or has otherwise made available for inspection by Artius, all material written assessments, audits,
investigation reports, studies, test results or similar environmental documents in the possession of the Company or any of its Subsidiaries related to
environmental, health or safety matters or Hazardous Substances.

3.25 Inspections; Artius’ Representations. The Company has undertaken such investigation and has been provided with and has evaluated
such documents and information as it has deemed necessary to enable it to make an informed and intelligent decision with respect to the execution,
delivery and performance of this Agreement. The Company agrees to engage in the Transactions based upon its own inspection and examination of
Artius and on the accuracy of the representations and warranties set forth in Article IV and any Ancillary Agreement or certificate
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delivered by Artius pursuant to this Agreement (the “Definitive Artius Representations”) and hereby disclaims reliance upon any express or implied
representations or warranties of any nature made by Artius or its Affiliates or Representatives, except for the Definitive Artius Representations. The
Company specifically acknowledges and agrees to Artius’ disclaimer of any representations or warranties other than the Definitive Artius
Representations, whether made by either Artius or any of its Affiliates or representatives, and of all Liability and responsibility for any representation,
warranty, projection, forecast, statement, or information made, communicated, or furnished (orally or in writing) to the Company or any of its Affiliates
or any of their respective representatives (including any opinion, information, projection, or advice that may have been or may be provided to the
Company or any of its Affiliates or any of their respective representatives by Artius or any of its Affiliates or representatives), other than the Definitive
Artius Representations. The Company specifically acknowledges and agrees that, without limiting the generality of this Section 3.25, neither Artius nor
any of its Affiliates or representatives has made any representation or warranty with respect to any projections or other future forecasts. The Company
specifically acknowledges and agrees that except for the Definitive Artius Representations, Artius has not made any other express or implied
representation or warranty with respect to Artius, its assets or Liabilities, the businesses of Artius or the transactions contemplated by this Agreement or
the Ancillary Agreements.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF ARTIUS AND MERGER SUB

Except as disclosed in (a) Artius’ Disclosure Letter (subject to Section 8.13) and (b) the Artius SEC Documents filed with or furnished to
the SEC prior to the date of this Agreement (to the extent the qualifying nature of such disclosure is readily apparent from the content of such Artius
SEC Documents and excluding any disclosures in the “Risk Factors” or “Forward Looking Statements” sections that do not constitute statements of fact,
disclosures in any forward-looking statements disclaimer and other disclosures that are generally of a predictive or cautionary nature or related to
forward-looking in nature (it being acknowledged that nothing disclosed in such a Artius SEC Document will be deemed to modify or qualify the
representations and warranties set forth in Section 4.1 (Organization; Authority; Enforceability)), Artius and Merger Sub hereby represent and warrant
to the Company as follows:

4.1 Organization; Authority; Enforceability.

(a) Artius has been duly incorporated as an exempted company with limited liability in the Cayman Islands and, until the occurrence of the
Domestication, is and will be validly existing and in good standing under the laws of the Cayman Islands. Upon the occurrence of the Domestication,
Artius will be duly incorporated, validly existing and in good standing under the laws of the State of Delaware. Merger Sub is a corporation duly
incorporated, validly existing and in good standing under the Laws of the State of Delaware. Each of Artius and Merger Sub is (i) qualified to do
business and is in good standing (or the equivalent, and where such concept of good standing is applicable) as a foreign entity in each jurisdiction in
which the conduct of its business, makes such qualification necessary, except where the failure to be so qualified and in good standing (or equivalent)
would not have an Artius Material Adverse Effect and (ii) has the requisite corporate power and authority to own, lease and operate its properties and to
carry on its businesses as presently conducted. Each of Artius and Merger Sub has the requisite power and authority to execute and deliver this
Agreement and the Ancillary Agreements to which it is a party and to consummate the transactions contemplated hereby and thereby.
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(b) The execution, delivery and performance of this Agreement, the Ancillary Agreements to which Artius or Merger Sub is a party and
the transactions contemplated hereby and thereby have been duly approved and authorized by all requisite Artius or Merger Sub board of directors
action on the part of Artius or Merger Sub, as applicable. Subject to the receipt of the Required Artius Vote, no other corporate proceedings on the part
of Artius or Merger Sub (including any action by Artius Board or holders of Equity Interests of Artius or Merger Sub), are necessary to approve and
authorize the execution, delivery or performance of this Agreement and the Ancillary Agreements to which Artius or Merger Sub is a party and the
consummation of the transactions contemplated hereby and thereby. This Agreement has been, and the Ancillary Agreements to be executed and
delivered by Artius and Merger Sub at Closing will be, duly executed and delivered by Artius and Merger Sub and constitute valid and binding
agreement of Artius and Merger Sub, enforceable against Artius and Merger Sub in accordance with their respective terms, subject to the Remedies
Exceptions.

4.2 Capitalization.

(a) As of the date hereof, the authorized share capital of Artius consists of (i) 400,000,000 Artius Class A Ordinary Shares, (ii) 50,000,000
Artius Class B Ordinary Shares, and (iii) 1,000,000 preference shares, par value $0.0001 per share (“Artius Preference Shares”). As of the date hereof
and as of immediately prior to the Closing (without giving effect to the Artius Share Redemptions, the PIPE Investment, the Domestication, or the
Artius Pre-Closing Conversion), (A) 72,450,000 Artius Class A Ordinary Shares are issued and outstanding, (B) 18,112,500 Artius Class B Ordinary
Shares are issued and outstanding, (C) no Artius Preference Shares are issued and outstanding, and (D) 24,150,000 public warrants of Artius (“Artius
Public Warrants”) and 11,326,667 private placement warrants of Artius (“Artius Private Warrants”, together with the Artius Public Warrants, the “Artius
Warrants”) are and will be issued and outstanding, in such amounts, type, exercise price and with such expiration date as set forth on Section 4.2(a) of
Artius’ Disclosure Letter (the “Artius Warrants”). The exercise price of each Artius Warrant has not been reduced to an amount less than $11.50 per
Artius Warrant. The Equity Interests set forth in this Section 4.2(a) comprise all of the Equity Interests of Artius that are issued and outstanding (without
giving effect to the Artius Share Redemptions, the PIPE Investment, the Domestication, or the Artius Pre-Closing Conversion).

(b) Except as (x) set forth on Section 4.2(b) of Artius’ Disclosure Letter, or (y) set forth in this Agreement (including as set forth in
Section 4.2(a)), the Ancillary Agreements or the Governing Documents of Artius or Merger Sub:

(i) there are no outstanding options, warrants, Contracts, calls, puts, bonds, debentures, notes, rights to subscribe, conversion rights or other
similar rights to which Artius or Merger Sub is a party or which are binding upon Artius or Merger Sub providing for the offer, issuance,
redemption, exchange, conversion, voting, transfer, disposition or acquisition of any of its Equity Interests;
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(ii) neither Artius nor Merger Sub is subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any of its
Equity Interests;

(iii) neither Artius nor Merger Sub is a party to any voting trust, proxy or other agreement or understanding with respect to the voting of any
of its Equity Interests;

(iv) there are no contractual equityholder preemptive or similar rights, rights of first refusal, rights of first offer or registration rights in
respect of Equity Interests of Artius or Merger Sub; and

(v) neither Artius nor Merger Sub has violated in any material respect any applicable securities Laws or any preemptive or similar rights
created by Law, Governing Document or Contract to which Artius or Merger Sub is a party in connection with the offer, sale or issuance of any of
its Equity Interests.

(c) All of the issued and outstanding Equity Interests of Artius and Merger Sub, have been duly authorized, validly issued, fully paid and
non-assessable and free of any preemptive rights in respect thereto, and were not issued in violation of any preemptive rights, call options, rights of first
refusal or similar rights of any Person or applicable Law, other than in each case Securities Liens.

(d) Other than with respect to Merger Sub, Artius does not own, directly or indirectly, any Equity Interests, participation or voting right or
other investment (whether debt, equity or otherwise) in any Person (including any Contract in the nature of a voting trust or similar agreement or
understanding) or any other equity equivalents in or issued by any other Person. Artius owns all of the outstanding Equity Interests of Merger Sub, free
and clear of any Liens.

(e) There are no securities or instruments issued by or to which Artius or the Sponsor is a party containing anti-dilution or similar
provisions with respect to the equity interests of Artius that will be triggered by the consummation of the Transactions or the PIPE Investments, in each
case, that have not been or will be waived on or prior to the Closing Date.

(f) The Aggregate Stock Consideration, when issued following the effectiveness of the Registration Statement and in accordance with the
terms hereof, shall be duly authorized and validly issued, fully paid and non-assessable and issued in compliance with all applicable state and federal
securities Laws and not subject to, and not issued in violation of, any Lien, purchase option, call option, right of first refusal, preemptive right,
subscription right or any similar right under any provision of applicable Law, Artius Governing Documents, or any Contract to which Artius is a party or
otherwise bound, other than Liens arising under applicable securities Laws or Liens arising under this Agreement or any Ancillary Agreement.

4.3 Brokerage. Except as set forth on Section 4.3 of Artius’ Disclosure Letter, neither Artius nor Merger Sub have incurred any Liability in
connection with this Agreement or the Ancillary Agreements, or the transactions contemplated hereby or thereby, that would result in the obligation of
the Company or Artius to pay a finder’s fee, brokerage or agent’s commissions or other like payments.
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4.4 Trust Account. As of the date of this Agreement, Artius has at least seven hundred twenty-four million five hundred thousand dollars
($724,500,000) (the “Trust Amount”) in the Trust Account, with such funds invested in United States government securities or in money market funds
meeting certain conditions under Rule 2a-7 promulgated under the Investment Company Act of 1940, and held in trust by the Trustee pursuant to the
Trust Agreement. The Trust Agreement is in full force and effect and is a legal, valid and binding obligation of Artius, enforceable in accordance with its
terms. The Trust Agreement has not been terminated, repudiated, rescinded, amended, supplemented or modified, in any respect by Artius or the
Trustee, and no such termination, repudiation, rescission, amendment, supplement or modification is contemplated by Artius. Artius has complied in all
material respects with the terms of the Trust Agreement and is not in breach thereof or default thereunder and there does not exist under the Trust
Agreement any event which, with the giving of notice or the lapse of time or both, would constitute such a breach or default by Artius or the Trustee.
There are no any side letters with respect to the Trust Agreement or (except for the Trust Agreement) any Contracts, arrangements or understandings,
whether written or oral, with the Trustee or any other Person that would (a) cause the description of the Trust Agreement in the Artius SEC Documents
to be inaccurate in any material respect or (b) explicitly by their terms, entitle any Person (other than (i) the Artius Stockholders who shall have
exercised their rights to participate in the Artius Share Redemptions pursuant to the Artius Governing Documents, (ii) the underwriters of Artius’ initial
public offering, who are entitled to the Deferred Discount (as such term is defined in the Trust Agreement) and (iii) Artius with respect to income earned
on the proceeds in the Trust Account to cover any of its Tax obligations and up to one hundred thousand dollars ($100,000) of interest on such proceeds
to pay dissolution expenses) to any portion of the proceeds in the Trust Account. There are no Proceedings (or to the Knowledge of Artius,
investigations) pending or, to the Knowledge of Artius, threatened with respect to the Trust Account. As of the date hereof, assuming the accuracy of the
representations and warranties of the Company herein and the compliance by the Company with its respective obligations hereunder, the conditions to
the use of funds in the Trust Account will be satisfied and funds available in the Trust Account will be available to Artius at the Effective Time.

4.5 Artius SEC Documents; Controls.

(a) Artius has timely filed or furnished all forms, reports, schedules, statements and other documents required to be filed by it with the
SEC since July 13, 2020, together with any amendments, restatements or supplements thereto, and all such forms, reports, schedules, statements and
other documents required to be filed or furnished under the Securities Act or the Securities Exchange Act (excluding Section 16 under the Securities
Exchange Act) (all such forms, reports, schedules, statements and other documents filed with the SEC, the “Artius SEC Documents”). Each director and
executive officer of Artius has filed with the SEC on a timely basis all statements required by Section 16(a) of the Exchange Act and the rules and
regulations promulgated thereunder. Artius has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.

(b) Artius has made available to the Company true and correct copies of all amendments and modifications that have not been filed by
Artius with the SEC to all agreements, documents and other instruments that previously had been filed by Artius with the SEC and are currently in
effect. As of their respective dates, each of the Artius SEC Documents, as amended
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(including all financial statements included therein, exhibits and schedules thereto and documents incorporated by reference therein), complied in all
material respects with the applicable requirements of the Securities Act, or the Securities Exchange Act, as the case may be, and the rules and
regulations of the SEC thereunder applicable to such Artius SEC Documents. None of the Artius SEC Documents contained, when filed or, if amended,
as of the date of such amendment with respect to those disclosures that are amended, any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein not misleading, in the case of a Artius SEC Document that
is a registration statement, or include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading, in the case of any other Artius SEC Document. As of the date hereof,
(i) there are no outstanding comments from the SEC with respect to the Artius SEC Documents and (ii) to the Knowledge of Artius, none of the Artius
SEC Documents filed on or prior to the date of this Agreement is subject to any ongoing SEC investigation or review. Artius is in compliance in all
material respects with the applicable listing and corporate governance rules and regulations of the NASDAQ.

(c) Each of the financial statements of Artius included in the Artius SEC Documents, including all notes and schedules thereto, complied
in all material respects, when filed or if amended prior to the date of this Agreement, as of the date of such amendment, with the rules and regulations of
the SEC with respect thereto, were prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be
indicated in the notes thereto or, in the case of the unaudited statements, as permitted by Rule 10-01 of Regulation S-X of the SEC) and fairly present in
all material respects in accordance with applicable requirements of GAAP (subject, in the case of the unaudited statements, to normal year-end audit
adjustments, which have not been and would not reasonably be expected to individually or in the aggregate, be material) the financial position of Artius,
as of their respective dates and the financial position, changes in stockholders equity, results of operations and the cash flows of Artius, for the periods
presented therein. Each of the financial statements of Artius included in the Artius SEC Documents were derived from the books and records of Artius,
which books and records are, in all material respects, correct and complete and have been maintained in all material respects in accordance with
commercially reasonable business practices. Artius has no off-balance sheet arrangements that are not disclosed in the Artius SEC Documents. No
financial statements other than those of Artius are required by GAAP to be included in the consolidated financial statements of Artius.

(d) Since July 13, 2020, Artius has timely filed all certifications and statements required by (x) Rule 13a-14 or Rule 15d-14 under the
Securities Exchange Act or (y) 18 U.S.C. Section 1350 (Section 906 of the Sarbanes-Oxley Act of 2002) with respect to any Artius SEC Document.
Each such certification is correct and complete. Artius maintains disclosure controls and procedures required by Rule 13a-15 or Rule 15d-15 under the
Securities Exchange Act; such controls and procedures are reasonably designed to ensure that all material information concerning Artius is made known
on a timely basis (as specified in the rules and forms of the SEC) to the individuals responsible for the preparation of the Artius SEC Documents to
allow Artius’ principal executive officer and its principal financial officer, as appropriate, to allow timely decisions regarding required disclosure and to
make the certifications required pursuant to sections 302 and 906 of the Sarbanes-Oxley Act. As used in this Section 4.5(e), the term “file” shall be
broadly construed to include any manner in which a document or information is furnished, supplied or otherwise made available to the SEC.
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(e) Except as not required in reliance on exemptions from various reporting requirements by virtue of Artius’ status as an “emerging
growth company” within the meaning of the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”), Artius has
designed and maintains a system of internal controls over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) of the Securities Exchange
Act, sufficient to provide reasonable assurances regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with GAAP, including policies and procedures sufficient to provide reasonable assurance that: (i) transactions are executed in
accordance with management’s or the board of director’s general or specific authorizations; (ii) transactions are recorded as necessary to permit the
preparation of financial statements in conformity with GAAP; (iii) that Artius maintains records that in reasonable detail accurately and fairly reflect, in
all material respects, its transactions and dispositions of assets; and (iv) regarding prevention or timely detection of unauthorized acquisition, use or
disposition of its assets that could have a material effect on its financial statements. If applicable, Artius has delivered to the Company a true and
complete copy of any disclosure (or, if unwritten, a summary thereof) by any representative of Artius to Artius’ independent auditors relating to any
material weaknesses in internal controls and any significant deficiencies in the design or operation of internal controls that would adversely affect the
ability of Artius to record, process, summarize and report financial data. Artius has no knowledge of any fraud or whistle-blower allegations, whether or
not material, that involve management or other employees or consultants who have or had a significant role in the internal control over financial
reporting of Artius. There are no outstanding loans or other extensions of credit made by Artius to any executive officer (as defined in Rule 3b-7 under
the Exchange Act) or director of Artius.

(f) Since July 13, 2020, there have been no material changes in Artius’ internal control over financial reporting. Neither Artius (including
any employee thereof) nor Artius’ independent auditors has identified or been made aware of (i) any significant deficiency or material weakness in the
system of internal accounting controls utilized by Artius, (ii) any fraud, whether or not material, that involves Artius’ management or other employees
who have a role in the preparation of financial statements or the internal accounting controls utilized by Artius or (iii) any claim or allegation regarding
any of the foregoing.

(g) Artius constitutes an “emerging growth company” within the meaning of the JOBS Act.

4.6 Information Supplied. None of the information supplied or to be supplied by Artius for inclusion or incorporation by reference: (a) in
any current report of Artius on Form 8-K, and any exhibits thereto or any other report, form, registration or other filing made with any Governmental
Entity with respect to the transactions contemplated hereby; (b) in the Registration Statement; or (c) in the mailings or other distributions to Artius’
stockholders or prospective investors with respect to the consummation of the transactions contemplated hereby or in any amendment to any of
documents identified in clauses (a) through (c), will, when filed, made available, mailed or distributed, as the case may be, contain any untrue statement
of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
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statements therein, in light of the circumstances under which they are made, not misleading; provided that no representation or warranty is made by
Artius with respect (i) to statements made or incorporated by reference in such filings with the SEC based on information supplied by the Company or
its Affiliates for inclusion therein or incorporated by reference therein, (ii) any projections or forecasts included therein or (iii) any information or
statements made or incorporated by referenced therein that were not supplied by or on behalf of Artius for use therein.

4.7 Litigation. There are no Proceedings or, to the Knowledge of Artius, investigations pending or, to the Knowledge of Artius, threatened
against Artius or Merger Sub or, to the Knowledge of Artius, any director, officer or employee of Artius or Merger Sub (in their capacity as such), in
each case that would reasonably be expected to prevent or materially impair the ability of Artius and Merger Sub to consummate the Transactions.
Artius is not subject to or bound by any material Order. There are no material Proceedings pending or threatened by Artius or Merger Sub against any
other Person.

4.8 Listing. Immediately prior to the Domestication, the issued and outstanding Artius Class A Ordinary Shares and the Artius Public
Warrants (the foregoing, collectively, the “Artius Public Securities”) will be registered pursuant to Section 12(b) of the Securities Exchange Act and will
be listed for trading on the NASDAQ. There is no Proceeding or investigation pending or, to the Knowledge of Artius, threatened against Artius by the
NASDAQ or the SEC with respect to any intention by such entity to deregister the Artius Public Securities or prohibit or terminate the listing of the
Artius Public Securities on the NASDAQ. Artius has taken no action that is designed to terminate the registration of the Artius Public Securities under
the Securities Exchange Act. Artius has not received any written or, to the Knowledge of Artius, oral deficiency notice from the NASDAQ relating to
the continued listing requirements of the Artius Public Securities.

4.9 Investment Company. Neither Artius nor Merger Sub is an “investment company” or a Person directly or indirectly “controlled” by or
acting on behalf of a person subject to registration and regulation as an “investment company”, in each case, within the meaning of the Investment
Company Act of 1940.

4.10 Noncontravention.

(a) Except for the filings pursuant to Section 6.7, the receipt of the Required Artius Vote, the filing and recordation of the Certificate of
Merger as required by the DGCL and subject to the consents, approvals, authorizations or permits, filings and notifications, expiration or termination of
waiting periods after filings and other actions contemplated by Section 4.10(b) and any other notifications to be provided in the Ordinary Course of
Business, the execution, delivery and performance of this Agreement by Artius and Merger Sub and the consummation by Artius and Merger Sub of the
transactions contemplated by this Agreement and the Ancillary Agreements do not (i) conflict with or result in any breach of any of the terms,
conditions or provisions of, (ii) constitute a default under (whether with or without the giving of notice, the passage of time or both), (iii) result in a
violation of, (iv) give any third party the right to terminate or accelerate, or cause any termination or acceleration of, any right or obligation under or
(v) result in the creation of any Lien upon its Equity Interests under, in the case of each of clauses (i) through (v), (A) any material Contract or lease to
which Artius or Merger Sub is a party, (B) any Governing Document of Artius or Merger Sub or (C) any Law or Order to which Artius or Merger Sub is
bound or subject, with respect to the foregoing clause (A), clause (B) or clause (C), except as (1) would not have an Artius Material Adverse Effect or
(2) prevent, materially impair or materially delay the consummation of the Transactions.
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(b) Except for the filings pursuant to Section 6.7 and the applicable requirements, if any, of the Securities Act, Exchange Act, Blue Sky
Laws and state takeover laws, the pre-merger notification requirements of the HSR Act, and filing and recordation of appropriate merger documents as
required by the DGCL, the consummation by Artius and Merger Sub of the transactions contemplated by this Agreement and the Ancillary Agreements
do not (i) require any approval under, from or pursuant to, or (ii) require any filing with, any Governmental Entity under or pursuant to any Law or
Order to which Artius or Merger Sub is bound or subject, except as would reasonably be expected to be material to Artius or Merger Sub, as applicable.

(c) Artius and Merger Sub are not in violation of any of their respective Governing Documents except as would not have an Artius
Material Adverse Effect.

4.11 Business Activities.

(a) Since its organization, other than as described in the Artius SEC Documents, Artius has not conducted any material business activities
other than activities directed toward the accomplishment of a Business Combination. Except as set forth in the Artius Governing Documents, there is no
Contract, commitment, or Order binding upon Artius or to which Artius is a party which has or would reasonably be expected to have the effect of
prohibiting or impairing any business practice of Artius or any acquisition of property by Artius or the conduct of business by Artius after the Closing,
other than such effects, individually or in the aggregate, which are not, and would not reasonably be expected to be, material to Artius.

(b) Except for this Agreement and the transactions contemplated by this Agreement, Artius has no interests, rights, obligations or
Liabilities with respect to, and Artius is not party to, bound by nor are any of its assets or property subject to, in each case whether directly or indirectly,
any Contract or transaction which is, or could reasonably be interpreted as constituting, a Business Combination.

(c) Artius has no material Liabilities that are required to be disclosed on a balance sheet in accordance with GAAP, other than
(i) Liabilities set forth in or reserved against in the balance sheet of Artius as of December 31, 2020 (the “Artius Balance Sheet”); (ii) Liabilities which
have arisen after the date of the Artius Balance Sheet in the Ordinary Course of Business (none of which results from, arises out of, or was caused by
any breach of warranty, breach of Contract or infringement or violation of Law); (iii) Liabilities arising under this Agreement, the Ancillary Agreements
or the performance by Artius of its obligations hereunder or thereunder; or (iv) for fees, costs and expenses for advisors and Affiliates of Artius or the
Sponsor, including with respect to legal, accounting or other advisors incurred by Artius in connection with the transactions contemplated by this
Agreement.

(d) Neither Artius nor Merger Sub is the subject of any bankruptcy, dissolution, liquidation, reorganization or similar proceeding.
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4.12 Tax Matters. Except as set forth on Section 4.12 of Artius’ Disclosure Letter:

(a) Artius has timely filed all Income Tax Returns and other material Tax Returns required to be filed by it pursuant to applicable Laws
(taking into account any validly obtained extensions of time within which to file). All Income Tax Returns and other material Tax Returns filed by
Artius are correct and complete in all material respects and have been prepared in material compliance with all applicable Laws. All material Taxes due
and payable by Artius have been timely paid (whether or not shown as due and payable on any Tax Return).

(b) Artius has timely and properly withheld or collected and paid to the applicable Taxing Authority all material amounts of Taxes required
to have been withheld and paid by it in connection with any amounts paid or owing to any employee, independent contractor, creditor, equityholder or
other third party and all material sales, use, ad valorem, value added, and similar Taxes and has otherwise complied in all material respects with all
applicable Laws relating to such withholding, collection and payment of Taxes.

(c) No written claim has been made by a Taxing Authority in a jurisdiction where Artius does not file a particular type of Tax Return, or
pay a particular type of Tax, that Artius is or may be subject to taxation of that type by, or required to file that type of Tax Return in, that jurisdiction
which claim has not been settled or resolved. The Tax Returns of Artius made available to the Company, if any, reflect all of the jurisdictions in which
Artius is required to file Tax Returns or remit a material amount of Income Tax.

(d) Artius is not currently nor has it been the subject of any Tax Proceeding with respect to any material Taxes or Tax Returns of or with
respect to Artius, no such Tax Proceeding is pending and no such Tax Proceeding has been threatened, in each case, that has not been settled or resolved.
All material deficiencies for Taxes asserted or assessed in writing against Artius have been fully and timely (taking into account applicable extensions)
paid, settled or withdrawn, and, to the Knowledge of Artius, no such deficiency has been threatened or proposed against Artius.

(e) There are no outstanding agreements extending or waiving the statute of limitations applicable to any Tax or Tax Return with respect to
Artius or extending a period of collection, assessment or deficiency for Taxes due from or with respect to the Artius, which period (after giving effect to
such extension or waiver) has not yet expired, and no written request for any such waiver or extension is currently pending. Artius is not the beneficiary
of any extension of time (other than an automatic extension of time not requiring the consent of the applicable Governmental Entity) within which to file
any Tax Return not previously filed. No private letter ruling, administrative relief, technical advice, or other similar ruling or request has been granted or
issued by, or is pending with, any Governmental Entity that relates to any Taxes or Tax Returns of Artius that would have a material adverse effect on
Artius following the date of the Artius Balance Sheet.

(f) Artius does not “participate” and has not been a party to any “listed transaction” within the meaning of Treasury Regulations
Section 1.6011-4(b)(2) (or any similar provision of U.S. state or local or non-U.S. Tax Law).
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(g) Artius will not be required to include any material item of income, or exclude any material item of deduction, for any period (or portion
thereof) after the Closing Date (determined with and without regard to the transactions contemplated by this Agreement) as a result of: (i) an installment
sale transaction occurring before the Closing governed by Section 453 of the Code (or any similar provision of state, local or non-U.S. Laws) or open
transaction; (ii) a disposition occurring before the Closing reported as an open transaction for U.S. federal income Tax purposes (or any similar doctrine
under state, local, or non-U.S. Laws); (iii) any prepaid amounts received prior to the Closing or deferred revenue realized, accrued or received outside
the Ordinary Course of Business prior to the Closing; (iv) a change in method of accounting with respect to a Pre-Closing Tax Period that occurs or was
requested prior to the Closing (or as a result of an impermissible method used in a Pre-Closing Tax Period); or (v) an agreement entered into with any
Governmental Entity (including a “closing agreement” under Section 7121 of the Code) on or prior to the Closing.

(h) There is no Lien for Taxes on any of the assets of Artius, other than Permitted Liens.

(i) Artius has no Liability for Taxes or any portion of a Tax (or any amount calculated with respect to any portion of a Tax) of any other
Person as a successor or transferee, by contract, by operation of Law, or otherwise (other than pursuant to an Ordinary Course Tax Sharing Agreement).
Artius is not party to or bound by any Tax Sharing Agreement, except for any Ordinary Course Tax Sharing Agreement, or ever been a party to any joint
venture, partnership or other arrangement that is properly treated as a partnership for Tax purposes.

(j) Artius is and has at all times since its formation been properly classified as an association taxable as a corporation for U.S. federal (and,
where applicable, state and local) income Tax purposes.

(k) Artius has not taken any action (nor permitted any action to be taken), and are not aware of any fact or circumstance, that would
reasonably be expected to prevent, impair or impede the Intended Tax Treatment.

(l) Artius is not and has never been a “United States Real Property Holding Corporation” within the meaning of Section 897 of the Code.

(m) Artius is not eligible for the benefits of a special tax regime or contractual arrangement or other tax holiday or similar arrangement
under federal, state, local or foreign law (including an exemption from or reduction in the rate of otherwise applicable Tax), for which it is not fully in
compliance with all relevant requirements. To the extent Artius is eligible for such benefits, this Agreement and the closing of the
Transaction/transactions contemplated hereunder will not end or otherwise affect such eligibility.

(n) Artius has not prior to Closing constituted either a “distributing corporation” or a “controlled corporation” in a distribution of stock
intended to qualify for tax-free treatment under Sections 355 and 361 of the Code.
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4.13 Affiliate Transactions. Except as set forth on Section 4.13 of Artius’ Disclosure Letter, (x) Artius is not a party to any transaction,
agreement, arrangement or understanding with any (i) present or former executive officer or director of Artius, (ii) beneficial owner (within the meaning
of Section 13(d) of the Exchange Act) of 5% or more of the capital stock or equity interests of Artius or (iii) Affiliate, “associate” or member of the
“immediate family” (as such terms are respectively defined in Rules 12b-2 and 16a-1 of the Exchange Act) of any of the foregoing and (y) no Person
described in the foregoing clause (x) (i) owes any amount to Artius or (ii) owns any material assets, tangible or intangible, of the business of Artius as
operated as of the date hereof (such Contracts or arrangements described in clauses (x) and (y), “Artius Affiliated Transactions”).

4.14 Compliance with Laws. Artius is, and has been since its incorporation, in compliance in all material respects with all Laws applicable
Artius or to the conduct of the business of Artius, holds all required Permits, except where such failure would not reasonably be expected to have an
Artius Material Adverse Effect, and no uncured written notices have been received by Artius from any Governmental Entity or any other Person alleging
a material violation of any such Laws. This Section 4.14 shall not apply to Tax matters, with respect to which shall be as set forth in Section 4.12.

4.15 Employees. Other than any Artius Executives, Artius and Merger Sub do not and have never employed any employees or retained any
contractors, other than consultants and advisors in the ordinary course of business. Other than reimbursement of any out-of-pocket expenses incurred by
Artius Executives and directors in connection with activities on Artius’ behalf in an aggregate amount not in excess of the amount of cash held by Artius
outside of the Trust Account, Artius has no unsatisfied material liability with respect to any employee, officer or director. Artius and Merger Sub have
never and do not currently maintain, sponsor, contribute to or have any direct or material liability under any Employee Benefit Plan.

4.16 PIPE Investment. Artius has delivered to the Company true, correct and complete copies of each of the Subscription Agreements. As
of the date hereof, the Subscription Agreement with each PIPE Investor is in full force and effect and has not been withdrawn or terminated, or
otherwise amended or modified, in any respect, and no withdrawal, termination, amendment or modification is contemplated by Artius. Each
Subscription Agreement is a legal, valid and binding obligation of Artius, enforceable against Artius in accordance with its terms subject to the
Remedies Exceptions and, to the Knowledge of Artius, is a legal, valid and binding obligation of each PIPE Investor, enforceable against each PIPE
Investor in accordance with its terms subject to the Remedies Exceptions. There are no other agreements, side letters, or arrangements between Artius
and any PIPE Investor relating to any Subscription Agreement or the PIPE Investment that could affect the obligation of such PIPE Investors to
purchase the shares of Artius Class A Common Stock in the PIPE Investment equal to the commitment amount set forth in the Subscription Agreement
of such PIPE Investor. As of the date hereof, no event has occurred that, with or without notice, lapse of time or both, would constitute a default or
breach on the part of Artius under any material term or condition of any Subscription Agreement and, as of the date hereof, Artius has no reason to
believe that it will be unable to satisfy in all material respects on a timely basis any term or condition of closing to be satisfied by it contained in any
Subscription Agreement. The Subscription Agreements contain all of the conditions precedent (other than the conditions contained in the other Ancillary
Agreements) to the obligations of the PIPE Investors to purchase the shares of Artius Class A Common Stock in the PIPE Investment in the commitment
amount set forth in the Subscription Agreements on the terms therein.
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4.17 Inspections; Company Representations. Artius is an informed and sophisticated purchaser, and has engaged advisors, experienced in
the evaluation and investment in businesses such as the Company. Artius has undertaken such investigation and has been provided with and has
evaluated such documents and information as it has deemed necessary to enable it to make an informed and intelligent decision with respect to the
execution, delivery and performance of this Agreement. Artius agrees to engage in the transactions contemplated by this Agreement based upon its own
inspection and examination of the Company and on the accuracy of the representations and warranties set forth in Article III and any Ancillary
Agreement or certificate delivered by the Company pursuant to this Agreement (the “Definitive Company Representations”) and hereby disclaims
reliance upon any express or implied representations or warranties of any nature made by the Company or its Affiliates or representatives, except for the
Definitive Company Representations. Artius specifically acknowledges and agrees to the Company’s disclaimer of any representations or warranties
other than the Definitive Company Representations, whether made by either the Company or any of its Affiliates or representatives, and of all Liability
and responsibility for any representation, warranty, projection, forecast, statement, or information made, communicated, or furnished (orally or in
writing) to Artius or any of its Affiliates or any of their respective representatives (including any opinion, information, projection, or advice that may
have been or may be provided to Artius or any of its Affiliates or any of their respective representatives by Artius or any of its Affiliates or
representatives), other than the Definitive Company Representations. Artius specifically acknowledges and agrees that, without limiting the generality of
this Section 4.17, neither the Company nor any of its Affiliates or representatives has made any representation or warranty with respect to any
projections or other future forecasts. Artius specifically acknowledges and agrees that except for the Definitive Company Representations, the Company
has not made any other express or implied representation or warranty with respect to the Company, its assets or Liabilities, the businesses of the
Company or the transactions contemplated by this Agreement or the Ancillary Agreements.

ARTICLE V
INTERIM OPERATING COVENANTS

5.1 Interim Operating Covenants of the Company.

(a) From the date of this Agreement until the earlier of the Closing and the date this Agreement is terminated pursuant to and in
accordance with Section 7.1 (such period, the “Pre-Closing Period”), unless Artius shall otherwise give prior consent (which consent shall not be
unreasonably withheld, conditioned or delayed) in writing and except (i) as specifically contemplated by this Agreement or the Ancillary Agreements,
(ii) as set forth on Section 5.1(a) of the Company Disclosure Letter, or (iii) actions taken or omitted to be taken that are determined to be necessary, in
the Company’s reasonable discretion, in response to or related to the actual or anticipated effect of COVID-19; provided, however, that, the Company
shall notify Artius prior to taking any action pursuant to this clause (iii) or, if such prior notice is not reasonably practicable, as promptly as practicable
after taking such action, the Acquired Companies shall conduct and operate their business in the Ordinary Course of Business and use commercially
reasonable efforts to (A) maintain and preserve substantially intact their present business organization and relationships with customers, suppliers and
others having material business dealings with the Acquired Companies and (B) keep available the services of their officers and employees.
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(b) In furtherance of and without limiting the covenants set forth in Section 5.1(a), during the Pre-Closing Period, except (i) as specifically
contemplated by this Agreement or the Ancillary Agreements or (ii) as set forth on Section 5.1(b) of the Company Disclosure Letter, unless Artius shall
otherwise give prior consent (which consent shall not be unreasonably withheld, conditioned or delayed) in writing, the Acquired Companies shall not:

(i) amend or otherwise modify any of the Governing Documents of an Acquired Company;

(ii) make any material changes to their accounting policies, methods or practices, other than as required by GAAP or applicable Law;

(iii) sell, issue, assign, transfer, pledge, convey or otherwise dispose of (A) any Equity Interests of the Acquired Companies or (B) any
options, warrants, rights of conversion or other rights or agreements, arrangements or commitments obligating the Acquired Companies to issue,
deliver or sell any Equity Interests of the Acquired Companies, in each case, other than upon the exercise or settlement of awards outstanding
under any Company Employee Benefit Plan in effect on the date of this Agreement in accordance with their present terms;

(iv) redeem, purchase or otherwise acquire any Equity Interests or other securities of the Acquired Companies, other than redemptions of
equity securities from former employees, directors or other service providers upon the terms set forth in the underlying agreements governing such
equity securities;

(v) declare, make or pay any dividend, other distribution or return of capital (whether in cash or in kind) to any equityholder of the Acquired
Companies;

(vi) adjust, split, combine or reclassify any of the Acquired Companies’ Equity Interests or effect any other change in their capitalization;

(vii) (A) incur, assume, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any Indebtedness, (B) make
any advances or capital contributions to, or investments in, any Person, or (C) amend or modify in any material respect any Indebtedness for
borrowed money;

(viii) make, issue or forgive any loan to any Person, other than advances to the Acquired Companies’ directors, officers or employees in the
Ordinary Course of Business;

(ix) commit to, authorize or enter into any agreement in respect of, any capital expenditure (or series of commitments or capital
expenditures), other than capital expenditures consistent with the Company’s business plan made available to Artius or capital expenditures made
in the Ordinary Course of Business not to exceed $5,000,000 in the aggregate and the capitalized portion of any labor;

(x) enter into any amendment or termination (other than an expiration in accordance with the terms thereof or any automatic renewals in
accordance with the terms thereof) of, or waive compliance with, any Material Contract or Lease or enter into any Contract that if entered into
prior to the date of this Agreement would be a Material Contract or Lease;
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(xi) other than inventory and other assets acquired in the Ordinary Course of Business, acquire the business, properties or assets (including
by merger, consolidation or acquisition of stock or by purchasing or receiving an exclusive license), including Equity Interests, of another Person;

(xii) propose, adopt or effect any plan of complete or partial liquidation, dissolution, recapitalization or reorganization, or voluntarily subject
to any material Lien, any of the material rights (other than rights in Intellectual Property or Technology) or material assets (other than Intellectual
Property or Technology) owned by, or leased or licensed to, an Acquired Company, except for (x) Permitted Liens and (y) as required or
contemplated by this Agreement;

(xiii) compromise, commence or settle any pending or threatened Proceeding (w) involving payments (exclusive of attorney’s fees) by the
Acquired Companies not covered by insurance in excess of $100,000 individually or in excess of $1,000,000 in the aggregate, (x) granting
injunctive or other equitable remedy against an Acquired Company, (y) which imposes any material restrictions on the operations of businesses of
the Acquired Companies or (z) by the stockholders or any other Person which relates to the transactions contemplated by this Agreement;

(xiv) except as required under applicable Law or by the terms of any Company Employee Benefit Plan as in existence as of the date hereof,
(A) increase in any manner the compensation, bonus, severance or termination pay of any of the current or former directors, officers, employees or
individual consultants of the Acquired Companies, other than increases (including as part of the Company’s year-end salary, merit and/or
cost-of-living review process) applicable to current employees of the Company other than executive officers and that do not exceed, in the
aggregate, three percent (3%) of existing aggregate levels as of the date hereof for all current employees of the Company other than executive
officers of the Company or five percent (5%) of existing base salary compensation as of the date hereof for any such individual, (B) become a
party to, establish, materially amend (other than as required by applicable Law or as part of an annual renewal for health or welfare benefits),
commence participation in, or terminate any Company Employee Benefit Plan, or any other plan, agreement or arrangement that would be a
Company Employee Benefit Plan if in effect as of the date hereof, (C) accelerate the vesting of or lapsing of restrictions with respect to any
stock-based compensation or other long-term incentive compensation under any Company Employee Benefit Plan, (D) grant any new awards
under any Company Employee Benefit Plan, (E) amend or modify any outstanding award under any Company Employee Benefit Plan, (F) enter
into, amend or terminate any collective bargaining agreement or other agreement with a labor union, works council or similar organization
respecting employees of the Acquired Companies, or (G) hire or engage any employee or consultant or terminate the employment or engagement,
other than for cause, of any employee or consultant if such employee or consultant will receive, or does receive, annual base compensation (or
annual base wages or fees) in excess of $200,000;
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(xv) sell, lease, assign, transfer, convey, license, covenant not to assert, permit to lapse, abandon, allow to lapse, or otherwise dispose of,
create, grant or issue any Liens (other than Permitted Liens) in or on, any rights or assets (other than Intellectual Property or Technology or, in
each case, any rights therein) owned by, or leased or licensed to, the Acquired Companies other than inventory or products in the Ordinary Course
of Business;

(xvi) terminate, fail to renew, abandon, cancel, allow to enter into the public domain, let lapse, fail to continue to prosecute or defend,
subject to any Lien (except for Permitted Liens), license (including through covenants not to sue, non-assertion provisions or releases, immunities
from suit that relate to Intellectual Property or any option to any of the foregoing), sell, assign, transfer or otherwise dispose of any Company
Intellectual Property, except for abandonment of such Company Intellectual Property that the Company determines in its reasonable judgment, in
the Ordinary Course of Business, is immaterial to the Acquired Companies;

(xvii) disclose any Trade Secrets and any other confidential information of any Acquired Company to any Person other than to Persons who
have executed such binding confidentiality agreements or agreements with comparable restrictions on the use or disclosure of confidential
information;

(xviii) fail to maintain any insurance policies of the Acquired Companies (other (A) than substitution of an insurance policy by an insurance
policy on terms, including coverage, no less favorable to the Acquired Companies than the insurance policy so replaced and from a carrier of the
same creditworthiness or (B) with respect to any policy that covers any asset or matter that has been disposed or is no longer subsisting or
applicable);

(xix) enter into any new line of business outside of the business currently conducted by the Acquired Companies as of the date of this
Agreement.

(xx) enter into, renew or modify any Company Affiliated Transaction;

(xxi) except to the extent required by applicable Law, (1) make, change or revoke any material election relating to Taxes outside the
Ordinary Course of Business consistent with past practice (other than as required by applicable Law), (2) enter into any agreement, settlement or
compromise with any Taxing Authority relating to a material amount of Taxes, (3) consent to any extension or waiver of the statutory period of
limitations applicable to any material Tax matter not disclosed in Section 5.1 of the Company Disclosure Letter (other than at the request of a
taxing authority), (4) file any amended material Tax Return, (5) fail to timely file (taking into account valid extensions) any material Tax Return
required to be filed, (6) fail to pay any material amount of Tax as it becomes due, (7) enter into any Tax Sharing Agreement (other than an
Ordinary Course Tax Sharing Agreement), (8) surrender any right to claim any refund of a material amount of Taxes, or (9) take or agree to take
any action that would reasonably be expected to prevent, impair or impede the Intended Tax Treatment; or

(xxii) agree or commit to do any of the foregoing.
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(c) Nothing contained in this Agreement shall be deemed to give Artius, directly or indirectly, the right to control or direct the Acquired
Companies or any operations of the Acquired Companies prior to the Closing. Prior to the Closing, the Company shall exercise, consistent with the
terms and conditions of this Agreement, control over its business and operations, and Arius’ consent shall not be required prior to the Company taking
action otherwise prohibited by 5.1(b) if the Company reasonably believes that obtaining such consent would violate the HSR Act, provided that the
Company promptly notifies Artius thereof.

5.2 Interim Operating Covenants of Artius.

(a) During the Pre-Closing Period, unless the Company shall otherwise give prior consent (which consent shall not be unreasonably
withheld, conditioned or delayed) in writing and except as contemplated by this Agreement or the Ancillary Agreements, including pursuant to the
Domestication, Artius Share Redemption or the PIPE Investment or as set forth on Section 5.2(a) of Artius’ Disclosure Letter, Artius shall not:

(i) other than in connection with the Domestication or with respect to the Artius Pre-Closing Conversion, amend or otherwise modify the
Trust Agreement, that certain Private Placement Warrants Purchase Agreement, dated July 13, 2020, by and among the Sponsor and Artius (the
“Artius Warrant Agreement”), the Artius Governing Documents, or the Governing Documents of Merger Sub, in each case in any manner that is
adverse to the Company or Artius in any material respect;

(ii) withdraw any funds from the Trust Account, other than as permitted by the Artius Governing Documents or the Trust Agreement;

(iii) make any material changes to its accounting policies, methods or practices, other than as required by GAAP or applicable Law;

(iv) except to the extent required by applicable Law, (1) make, change or revoke any material election relating to Taxes outside the Ordinary
Course of Business consistent with past practice (other than as required by applicable Law), (2) enter into any agreement, settlement or
compromise with any Taxing Authority relating to a material amount of Taxes, (3) consent to any extension or waiver of the statutory period of
limitations applicable to any material Tax matter not disclosed in Section 5.2 of Artius’ Disclosure Letter (other than at the request of a taxing
authority), (4) file any amended material Tax Return, (5) fail to timely file (taking into account valid extensions) any material Tax Return required
to be filed, (6) fail to pay any material amount of Tax as it becomes due, (7) enter into any Tax Sharing Agreement (other than an Ordinary Course
Tax Sharing Agreement), (8) surrender any right to claim any refund of a material amount of Taxes, or (9) take or agree to take any action that
would reasonably be expected to prevent, impair or impede the Intended Tax Treatment;
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(v) other than in connection with a Artius Share Redemption, the PIPE Investment or the Artius Pre-Closing Conversion, sell, issue, redeem,
assign, transfer, convey or otherwise dispose of (x) any of its Equity Interests, or (y) any options, warrants, rights of conversion or other rights or
agreements, arrangements or commitments obligating Artius or Sponsor to issue, deliver or sell any Equity Interests of Artius;

(vi) other than the Artius Share Redemption, declare, make or pay any dividend, other distribution or return of capital (whether in cash or in
kind) to the equityholders of Artius;

(vii) other than in connection with the Domestication, adjust, split, combine or reclassify any of its Equity Interests;

(viii) amend, modify or waive any of the material terms or rights set forth in any Artius Warrant, including any amendment, modification or
reduction of the exercise price of any Artius Warrant;

(ix) compromise, commence or settle any pending or threatened Proceeding (w) involving payments (exclusive of attorney’s fees) by Artius
not covered by insurance in excess of $2,000,000 individually or $5,000,000 in the aggregate, (x) granting material injunctive or other equitable
remedy against Artius or (y) which imposes any material restrictions on the operations of businesses of Artius;

(x) enter into, renew or modify any Artius Affiliated Transaction, except as otherwise expressly permitted by this Section 5.2(a);

(xi) form any subsidiary of Artius other than Merger Sub;

(xii) incur, assume, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any Indebtedness, material
Liabilities, debts or obligations;

(xiii) liquidate, dissolve, reorganize or otherwise wind up the business and operations of Artius or Merger Sub;

(xiv) materially amend, or modify or consent to the termination (excluding any expiration in accordance with its terms) of any contracts,
agreements and arrangements (including engagement letters) with any of the financial advisors identified on Section 4.3 of Artius’ Disclosure
Letter in a manner adverse to Artius or that would increase, add or supplement any Artius Transaction Expenses or enter into a contract or
agreement that if entered into prior to the date of this Agreement would require the payment of amounts that would constitute Artius Transaction
Expenses other than any services providers engaged by Artius for printing and filing services with respect to the PIPE Investment or printing,
mailing and solicitation services with respect to the Proxy Statement and the Registration Statement;

(xv) (A) amend or otherwise modify the material terms of the Subscription Agreements (including amount, conditionality, subscriber
identity, and registration rights) or (B) increase or decrease the PIPE Investment Amount;

(xvi) acquire the business, properties or assets (including by purchasing or receiving an exclusive license), including Equity Interests, of
another Person); or
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(xvii) agree or commit to do any of the foregoing.

(b) Nothing contained in this Agreement shall be deemed to give the Company, directly or indirectly, the right to control or direct Artius
prior to the Closing. Prior to the Closing, Artius shall exercise, consistent with the terms and conditions of this Agreement, control over its business.

ARTICLE VI
PRE-CLOSING AGREEMENTS

6.1 Reasonable Best Efforts; Further Assurances. Subject to the terms and conditions set forth in this Agreement, and to applicable Laws,
during the Pre-Closing Period, the Parties shall cooperate and use their respective reasonable best efforts to take, or cause to be taken, all actions
necessary, proper or advisable, as determined by each Party in its reasonable discretion (including executing and delivering any documents, certificates,
instruments and other papers that are necessary for the consummation of the transactions contemplated by this Agreement), and do, or cause to be done,
and assist and cooperate with the other Parties in doing, all things necessary to consummate and make effective, in the most expeditious manner
practicable, the transactions contemplated by this Agreement. The Company shall use its reasonable best efforts, and Artius shall cooperate in all
reasonable respects with the Company, to send the requisite notice to or to solicit and obtain all necessary waivers, consents, approvals, permits, orders
or authorizations from third parties necessary, proper or advisable to consummate the transactions contemplated by this Agreement, including to obtain
the consents of, (i) as applicable, the contractual counterparties to the Contracts listed on Section 6.1 of the Company Disclosure Letter and (ii) Her
Majesty the Queen in Right of Canada (as represented by the Minister of Industry) pursuant to Section 10.2(b)(i) of the Strategic Innovation Fund
Agreement, dated as of April 17, 2019, by and between Her Majesty the Queen in Right of Canada (as represented by the Minister of Industry), Origin
Materials Canada Holding Ltd. and Micromidas Inc. (the “SIF Agreement”) prior to the Closing; provided, however, that no Party nor any of their
Affiliates shall be required to pay or commit to pay any amount to (or incur any obligation in favor of) any Person from whom any such consent may be
required (unless such payment is required in accordance with the terms of the relevant Contract requiring such consent), and provided, further, that the
Parties acknowledge and agree that the failure to obtain any such consents is not, and shall not be, a condition to Closing.

6.2 Trust & Closing Funding. Subject to the satisfaction or waiver of the conditions set forth in Section 2.4 (other than those conditions
that by their nature are to be satisfied at Closing, but subject to the satisfaction or waiver of those conditions) and provision of notice thereof to the
Trustee (which notice Artius shall provide to the Trustee in accordance with the terms of the Trust Agreement), in accordance with the Trust Agreement
and the Artius Governing Documents, at the Closing, Artius shall (a) cause the documents, opinions and notices required to be delivered to the Trustee
pursuant to the Trust Agreement to be so delivered, and (b) cause the Trustee to (x) pay as and when due all amounts payable to Artius Stockholders
who shall have validly elected to redeem their Artius Class A Ordinary Shares pursuant to the Artius A&R Memorandum and Articles and direct and use
its best efforts to cause the Trustee to pay as and when due the Deferred Discount (as defined in the Trust Agreement) pursuant to the terms of the Trust
Agreement, except to the extent that such Deferred Discount is waived, (y) pay all amounts payable pursuant to Section 2.2 and (z) deposit the
remaining monies in the Trust Account to Artius.
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6.3 Listing; Public Filings.

(a) During the Pre-Closing Period prior to the Domestication, Artius shall use reasonable best efforts to ensure Artius remains listed as a
public company on, and for the Artius Class A Ordinary Shares and Artius Public Warrants to be listed on, the NASDAQ. Prior to the Effective Time,
Artius shall, to the extent required by the rules and regulations of the NASDAQ, prepare and submit to the NASDAQ a notification form for the listing
of the Artius Class A Common Stock, and to cause such shares to be conditionally approved for listing (subject only to official notice of issuance).

(b) During the Pre Closing Period, Artius shall keep current and timely file all reports required to be filed or furnished with the SEC and
otherwise comply in all material respects with its reporting obligations under applicable Laws.

6.4 Confidential Information. During the Pre-Closing Period, each Party shall be bound by and comply with the provisions set forth in the
Confidentiality Agreement as if such provisions were set forth herein, and such provisions are hereby incorporated herein by reference. Each Party
acknowledges and agrees that each is aware, and each of their respective Affiliates and representatives is aware (or upon receipt of any material
nonpublic information of the other Party, will be advised), of the restrictions imposed by the United States federal securities Laws and other applicable
foreign and domestic Laws on Persons possessing material nonpublic information about a public company. Each Party hereby agrees, that during the
Pre-Closing Period, except in connection with or support of the transactions contemplated by this Agreement, while any of them are in possession of
such material nonpublic information, none of such Persons shall, directly or indirectly (through its Affiliates or otherwise), acquire, offer or propose to
acquire, agree to acquire, sell or transfer or offer or propose to sell or transfer any securities of Artius, communicate such information to any other
Person or cause or encourage any Person to do any of the foregoing.

6.5 Access to Information.

(a) During the Pre-Closing Period, upon reasonable prior written notice, the Company and Artius, as applicable (the “Disclosing Party”)
shall afford the other Party and the officers, directors, employees, accountants, consultants, legal counsel, agents and other afford the representatives
(collectively, “Representatives”) of such other Party (the “Recipient Party”) reasonable access, during normal business hours, to the properties, books
and records, and senior management of the Disclosing Party, as applicable, and furnish to the Representatives of the Recipient Party such additional
financial and operating data and other information regarding the business of the Disclosing Party as the Recipient Party or its Representatives may from
time to time reasonably request. Notwithstanding the foregoing, neither the Company nor Artius shall be obligated to disclose any information that, in
the reasonable judgment of such Party on advice of outside counsel, would result in the loss of attorney-client privilege with respect to such information
or which would constitute a waiver of any other privilege or trade secret protection held by such Party; provided, that the Disclosing Party shall use its
reasonable best efforts to allow for such access or disclosure in a manner that does not result in a loss of attorney-client privilege
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or waiver of any other privilege or trade secret protection. The Disclosing Party shall promptly advise the Recipient Party in such circumstances that the
Disclosing Party or its Representatives is unable to comply with the Recipient Party’s requests for information pursuant to this Section 6.5 and the
Disclosing Party shall use its reasonable best efforts to describe the types of information being withheld. The Recipient Party agrees to be responsible for
the reasonable and documented out-of-pocket expenses incurred by the Disclosing Party as a result of providing such access (which shall be treated as
Transaction Expenses hereunder).

(b) Artius shall coordinate its access rights pursuant to Section 6.5(a) with the Company to reasonably minimize any inconvenience to or
interruption of the conduct of the business of the Acquired Companies.

6.6 Notification of Certain Matters.

(a) During the Pre-Closing Period, the Company shall promptly disclose to Artius in writing any development, fact or circumstance of
which the Company has Knowledge, that causes or would reasonably be expected to result in the failure of the conditions set forth in Section 2.4(a) or
Section 2.4(c) to be satisfied.

(b) During the Pre-Closing Period, Artius shall promptly disclose to the Company in writing any development, fact or circumstance of
which Artius has Knowledge, that causes or would reasonably be expected to result in the failure of the conditions set forth in Section 2.4(a) or
Section 2.4(b) to be satisfied.

(c) In the event that any Proceeding related to this Agreement, any Ancillary Agreement or the Transactions is brought, or, to the
Knowledge of Artius, threatened in writing, against Artius or the Artius Board by any Artius Stockholder at any time during the Pre-Closing Period,
Artius shall promptly notify the Company of any such Proceeding and keep the Company reasonably informed with respect to the status thereof. Artius
shall provide the Company the opportunity to participate in (subject to a customary joint defense agreement), but not control and the defense of any such
Proceeding, shall give due consideration to the Company’s advice with respect to such Proceeding.

(d) In the event that any Proceeding related to this Agreement, any Ancillary Agreement or the Transactions is brought, or, to the
Knowledge of the Company, threatened in writing, against the Company or the board of Directors of the Company by any Company Stockholder at any
time during the Pre-Closing Period, the Company shall promptly notify Artius of any such Proceeding and keep Artius reasonably informed with respect
to the status thereof. The Company shall provide Artius the opportunity to participate in (subject to a customary joint defense agreement), but not
control and the defense of any such Proceeding, shall give due consideration to Artius’ advice with respect to such Proceeding.

6.7 Regulatory Approvals; Efforts.

(a) The Parties shall comply promptly but in no event later than ten (10) Business Days after the date hereof with the notification and
reporting requirements of the HSR Act, if applicable. The Parties shall use reasonable best efforts to promptly obtain, and to cooperate with each other
to promptly obtain, all authorizations, approvals, clearances, consents, waivers,
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permits, orders, actions or non-actions of any Governmental Entity that may be or become necessary in connection with the consummation of the
transactions contemplated by this Agreement. Each Party shall promptly inform the other Parties of any material communication between itself
(including its Representatives) and any Governmental Entity regarding any of the Transactions. If a Party or any of its Affiliates receives any formal or
informal request for supplemental information or documentary material from any Governmental Entity with respect to the Transactions, then the Party,
to the extent necessary and advisable, shall provide a reasonable response to such request as promptly as reasonably practicable. All fees or other
payments required by applicable Law to any Governmental Entity in order to obtain any such approvals, consents, or Orders shall be deemed to be
Transaction Expenses hereunder, and allocated in the manner described in the definition thereof.

(b) The Parties shall keep each other apprised of the status of matters relating to the completion of the Transactions and, to the extent
permissible, promptly furnish the other with copies of notices or other communications (other than any ministerial notices or other communications)
between any Party (including their respective Affiliates and Representatives), as the case may be, and any third party or Governmental Entity with
respect to such transactions. Each Party shall give the other Party and its counsel a reasonable opportunity to review in advance, to the extent
permissible, and consider in good faith the views and input of the other Party in connection with, any proposed material written communication to any
Governmental Entity relating to the Transactions. Each Party agrees not to participate in any substantive meeting, conference or discussion, either in
person or by telephone or video conference, with any Governmental Entity in connection with the Transactions unless it consults with the other Party in
advance and, to the extent not prohibited by such Governmental Entity, gives the other Party the opportunity to attend and participate.

(c) Each Party shall use its commercially reasonable efforts to resolve objections, if any, as may be asserted by any Governmental Entity
with respect to the Transactions under any United States federal or state or foreign statutes, rules, regulations, Orders, decrees, administrative or judicial
doctrines or other Laws that are designed to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or
constituting anticompetitive conduct (collectively, the “Antitrust Laws”). Subject to the other terms of this Section 6.7, each Party shall use its
commercially reasonable efforts to take such action as may be required to cause the expiration of the notice periods under the Antitrust Laws with
respect to such transactions as promptly as possible after the execution of this Agreement.

(d) Notwithstanding anything in this Agreement to the contrary, but subject to compliance with Section 6.4, nothing in this Section 6.7
shall require the Company, Artius or any of their respective Affiliates, to take any action with respect to any of their respective Affiliates, any of their
respective affiliated investment funds or any portfolio company (as such term is commonly understood in the private equity industry) or investment of
the Company, Artius or their respective Affiliates, or any interests therein, including selling, divesting or otherwise disposing of, licensing, holding
separate, or otherwise restricting or limiting its freedom to operate with respect to, any business, products, rights, services, licenses, investments, or
assets, of the Company, Artius or their respective Affiliates, any of their respective affiliated investment funds or any portfolio company (as such term is
commonly understood in the private equity industry) or investment of the Company, Artius or their respective Affiliates, or any interests therein.
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6.8 Communications; Press Releases.

(a) Prior to the Closing, any press or other public release or public announcement concerning this Agreement or the Transactions or any
matter contemplated by the foregoing shall not be issued without the prior written consent of Artius and the Company, which consent shall not be
unreasonably withheld, conditioned or delayed; provided, however, that each Party may make any public announcement that is required by applicable
Law or the requirements of any national securities exchange (it being understood that, to the extent practicable, the Party making such public
announcement shall provide such announcement to the other Parties prior to release and consider in good faith any comments from such other Parties);
and provided, further, that each Party may make announcements regarding this Agreement and the Transactions consisting solely of information
contained in and otherwise consistent with any such mutually agreed press release or public announcement and the Artius SEC Documents to their
directors, officers, employees, customers, suppliers and other interested parties without the consent of the other Parties; and provided, further, that
subject to this Section 6.8, the foregoing shall not prohibit any Party from communicating with third parties to the extent necessary for the purpose of
seeking any third party consent.

6.9 Registration Statement.

(a) As promptly as practicable after the execution of this Agreement, (x) Artius and the Company shall prepare mutually acceptable
materials which shall include a preliminary Registration Statement (in which the Proxy Statement shall be included as a prospectus for purposes of
obtaining approval of the Artius Stockholder Voting Matters at the Artius Stockholder Meeting) and (y) Artius shall use its reasonable best efforts to
cause its audited financial statements as of and for the year ended December 31, 2020 to be prepared by February 27, 2021 and to file such Registration
Statement no later than ten (10) Business Days after the delivery of the Origin Financial Statements in accordance with Section 6.20.

(b) Each of Artius and the Company agrees to use their respective reasonable best efforts to cause the Registration Statement to be
declared effective under the Securities Act as soon as reasonably practicable after filing thereof and to keep the Registration Statement effective as long
as is necessary to consummate the Transactions. Artius further agrees to use its reasonable best efforts to obtain all necessary state securities law or
“Blue Sky” permits and approvals required to carry out the Transactions.

(c) Each of Artius and the Company agrees to furnish to the other party all information concerning itself, its officers, directors and
stockholders and such other matters as may be reasonably necessary or advisable or as may be reasonably requested in connection with the Registration
Statement, Proxy Statement, a Current Report on Form 8-K pursuant to the Exchange Act in connection with the Transactions, or any other statement,
filing, notice or application made by or on behalf of Artius or the Company to any regulatory authority (including the NASDAQ) in connection with the
Transactions, including the Merger (the “Offer Documents”). The Registration Statement, Proxy Statement and any other Offer Documents shall be in a
form mutually agreed by Artius and the Company.
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(d) Prior to filing the Registration Statement, or any amendment thereof or supplement thereto, with the SEC, Artius will make available to
the Company drafts of the Registration Statement and any other documents to be filed with the SEC that relate to the transactions completed hereby,
both preliminary and final, and drafts of any amendment or supplement to the Registration Statement or such other document and will provide the
Company with a reasonable opportunity to comment on such drafts. No filing of, or amendment or supplement to, the Registration Statement, other than
in the case of any amendment made pursuant to Section 6.9(g) and Section 6.9(e), will be made by Artius without the approval of the Company (such
approval not to be unreasonably withheld, conditioned or delayed). Artius will advise the Company, promptly after Artius receives notice thereof, of the
time when the Registration Statement has become effective or any supplement or amendment has been filed, of the issuance of any stop order or the
suspension of the qualification of shares of Artius Class A Common Stock for offering or sale in any jurisdiction, of the initiation or written threat of any
proceeding for any such purpose, or of any request by the SEC for the amendment or supplement of the Registration Statement or for additional
information. Artius shall cause the Proxy Statement to be mailed to its stockholders of record, as of the record date to be established by the Artius
Board, as promptly as practicable following the Registration Statement becoming declared effective under the Securities Act. Artius will cause all
documents that it is responsible for filing with the SEC or other regulatory authorities in connection with the Merger to (i) comply as to form with all
applicable SEC requirements and (ii) otherwise comply in all material respects with all applicable Law.

(e) Artius will notify the Company promptly of the receipt of any comments (written or oral) from the SEC or its staff with respect to the
Registration Statement, the Proxy Statement or Offer Documents and of any request by the SEC or its staff or any other official of any Governmental
Entity for amendments or supplements to the Registration Statements, the Proxy Statement or Offer Documents, and will supply the Company with
copies of all correspondence between Artius or any of its representatives, on the one hand, and the SEC, or its staff or any other official of any
Governmental Entity, on the other hand, with respect to the Registration Statements or Offer Documents. Artius shall permit the Company and its
outside counsel to participate in all material discussions and meetings with the SEC and its staff relating to the Registration Statement, the Proxy
Statement, this Agreement or the Transactions. Artius and the Company shall cooperate in the preparation of, and mutually agree upon (such agreement
not to be unreasonably withhold or delayed), any response to comments of the SEC or its staff with respect to the Registration Statement and any
amendment to the Registration Statement filed in response thereto. Artius shall inform the Company whenever any material event occurs that requires
the filing of an amendment or supplement to the Registration Statements, Proxy Statement or Offer Documents and the Company shall promptly inform
Artius whenever the Company discovers any event relating to Artius, the Company or any of their respective Affiliates, officers or directors that is
required to be set forth in an amendment or supplement to the Registration Statement, Proxy Statement or Offer Documents.

(f) In connection with any filing Artius makes with the SEC that requires information about the Company or the Transactions to be
included, the Company will, and will use reasonable best efforts to cause its representatives, in connection with the disclosure included in any such
filing or the responses provided to the SEC in connection with the SEC’s comments to a filing, to use reasonable best efforts to (i) cooperate with Artius,
(ii) respond to questions about the Acquired Companies required in any filing or requested by the SEC in a timely fashion, and (iii) promptly provide
any information reasonably necessary or advisable or otherwise reasonably requested by Artius or Artius’ representatives in connection with any filing
with the SEC.
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(g) If, at any time prior to the Artius Stockholder Meeting, there shall be discovered any information that should be set forth in an
amendment or supplement to the Registration Statement so that the Registration Statement would not include any misstatement of a material fact or omit
to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, Artius
shall promptly file an amendment or supplement to the Registration Statement containing such information. If, at any time prior to the Closing, the
Company discovers any information, event or circumstance relating to the Acquired Companies, their businesses or any of the Company’s Affiliates,
officers, directors or employees that should be set forth in an amendment or a supplement to the Registration Statement so that the Registration
Statement would not include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading, then the Company shall promptly inform Artius of such information, event or
circumstance.

6.10 Artius Stockholder Meeting; Board Recommendation.

(a) Prior to or as soon as reasonably practicable after the Registration Statement is declared effective under the Securities Act, Artius shall,
in accordance with applicable Law, NASDAQ rules and the Artius Governing Documents, establish a record date for, duly call, give notice of, convene
and hold a meeting of the Artius Stockholders (including any adjournment thereof, the “Artius Stockholder Meeting”) to be held as soon as reasonably
practicable following the date that the Registration Statement is declared effective under the Securities Act for the sole purpose of obtaining approval of
the Required Artius Vote (which meeting shall be held not more than thirty (30) days after the date on which Artius mails the Proxy Statement to the
Artius Stockholders unless adjourned pursuant to this Section 6.10(a) or otherwise agreed in writing between the Parties). Artius will use its reasonable
best efforts to solicit from the Artius Stockholders proxies in favor of the adoption of this Agreement and will take all other reasonable action necessary
or advisable to obtain such proxies with respect to the Required Artius Vote and to secure the vote or consent of its shareholders required by and in
compliance with all applicable Law and the Artius Governing Documents, subject to the right of the Artius Board to make a Artius Change in
Recommendation in accordance with Section 6.10(b) in response to an Intervening Event (it being further understood that such Artius Change in
Recommendation shall not affect Artius’ obligations under this Section 6.10(a) to call, give notice of, convene and hold the Artius Stockholder Meeting
and submit for the approval of the Artius Stockholders the Artius Stockholder Voting Matters thereat). Artius shall not adjourn the Artius Stockholder
Meeting without the prior written consent of Company; provided that Artius, subject to the Artius A&R Memorandum and Articles, may adjourn the
Artius Stockholder Meeting on one or more occasions for up to 30 Business Days in the aggregate (i) to the extent necessary to ensure that any
supplement or amendment to the Registration Statement that Artius reasonably determines is necessary to comply with applicable Laws, is provided to
the Artius Stockholders in advance of a vote on the adoption of this Agreement, (ii) to convene a quorum if, as of the time that the Artius Stockholder
Meeting is originally scheduled, there are insufficient Artius Class A Ordinary Shares represented at such meeting (either in person or by proxy) to
constitute a quorum necessary to conduct the business of the Artius Stockholder Meeting, (iii) if, as of the time that the Artius Stockholder Meeting is
originally scheduled, adjournment of the Artius Stockholder Meeting is necessary to enable Artius to solicit additional proxies required to obtain the
Required Artius Vote or (iv) to seek withdrawals of redemption requests from Artius Stockholders, in each case of the foregoing clauses (i)-(iv), as
determined by the Artius Board in good faith.
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(b) The Registration Statement shall include a statement to the effect that the Artius Board has recommended that the Artius Stockholders
vote in favor of the Artius Stockholder Voting Matters at the Artius Stockholder Meeting (“Artius Board Recommendation”) unless the Artius Board
shall have changed such recommendation in accordance with this Section 6.10(b). Neither the Artius Board nor any committee thereof shall withhold,
withdraw, qualify, amend or modify, change, or publicly propose or resolve to withhold, withdraw, qualify, change, amend or modify, the Artius Board
Recommendation (a “Artius Change in Recommendation”); provided that if, at any time prior to obtaining the Artius Required Vote, the Artius Board
determines in good faith, after consultation with its outside legal counsel, that failure to make a Artius Change in Recommendation in response to an
Intervening Event would be inconsistent with its fiduciary duties to Artius’ stockholders under applicable Law, then the Artius Board may make a Artius
Change in Recommendation in response to an Intervening Event; provided, further, that Artius (to the extent lawful and reasonably practicable) first
provides the Company with at least 48 hours advance written notice of such Artius Change in Recommendation describing in reasonable detail the
reasons for such Artius Change in Recommendation and the material facts and circumstances relating to such Intervening Event.

6.11 Expenses. Except as otherwise provided in this Agreement (including in Section 2.2(c) with respect to the payment of Transaction
Expenses by Artius effective upon the Closing), each Party shall be solely liable for and pay all of its own costs and expenses (including attorneys’,
accountants’ and investment bankers’ fees and other out-of-pocket expenses) incurred by such Party or its Affiliates in connection with the negotiation
and execution of this Agreement and the Ancillary Agreements, the performance of such Party’s obligations hereunder and thereunder and the
consummation of the transactions contemplated hereby and thereby.

6.12 Directors and Officers.

(a) Beginning on the Closing Date and continuing until the sixth (6th) anniversary of the Closing Date, the Surviving Corporation (i) shall
maintain in effect all rights to indemnification, advancement of expenses, exculpation and other limitations on Liability to the extent provided in the
Company Governing Documents as in effect as of the date of this Agreement (“D&O Provisions”) in favor of any current or former director, officer, or
manager, or, to the extent authorized under the applicable D&O Provisions, any employee, agent or representative of the Company (collectively, with
such Person’s heirs, executors or administrators, the “Company Indemnified Persons”), and (ii) shall not amend, repeal or modify in a manner adverse to
the beneficiary thereof any provision in the D&O Provisions as it relates to any Company Indemnified Person without the written consent of such
affected Company Indemnified Person (it being agreed that each Company Indemnified Person shall be a third party beneficiary of this Section 6.12) or
as otherwise required by applicable Law. From and after the Effective Time, Artius shall cause the Surviving Corporation to indemnify and hold
harmless each Company Indemnified Person against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims,
damages or liabilities incurred in connection with any claim, action, suit, proceeding or
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investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or occurring at or prior to the
Effective Time, whether asserted or claimed prior to, at or after the Effective Time, to the fullest extent that the Company would have been permitted
under applicable Law, the Company Governing Documents as in effect as of the date of this Agreement or any director indemnification agreement or
employment agreement in effect on the date of this Agreement to indemnify such person (including the advancing of expenses as incurred to the fullest
extent permitted under applicable Law). In the event that Artius or the Surviving Corporation or any of their respective successors or assigns
consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or
transfers or conveys all or substantially all its properties and assets to any Person, Artius or the Surviving Corporation, as the case may be, shall cause
proper provisions to be made so that the successors and assigns of Artius or the Surviving Corporation assume the obligations set forth in this
Section 6.12.

(b) Tail Policy. At or prior to the Effective Time, the Surviving Corporation shall purchase and maintain in effect for a period of six
(6) years thereafter, policies of directors’ and officers’ liability insurance covering those Persons who are currently covered by such policies of the
Company, the Surviving Corporation and Artius with respect to claims arising from facts or events that occurred on or before the Closing and of the type
and with no less favorable coverage and amounts as, and contain terms and conditions no less advantageous than, in the aggregate, the coverage
currently provided by such current policy (the “Tail Policy”); provided that in no event shall the Surviving Corporation be required to expend on the
premium thereof in excess of three hundred percent (300%) of the aggregate annual premiums currently payable by the Acquired Companies and Artius
with respect to such current policies (the “Premium Cap”); provided, further, that if such minimum coverage under any such Tail Policy is or becomes
not available at the Premium Cap, then any such Tail Policy shall contain the maximum coverage available at the Premium Cap.

6.13 Equity Financing; Cooperation.

(a) During the Pre-Closing Period, Artius shall take, or cause to be taken, all reasonable actions and do, or cause to be done, all things
necessary, proper or advisable to consummate the transactions contemplated by the Subscription Agreements, including maintaining in effect such
Subscription Agreements and shall use its reasonable efforts to: (i) satisfy in all material respects on a timely basis all conditions and covenants
applicable to such Party in such Subscription Agreements and otherwise comply with its obligations thereunder, and (ii) consummate the transactions
contemplated by such Subscription Agreements at or prior to Closing and the Company shall cooperate with Artius in such efforts.

(b) Artius acknowledges and agrees that the Company shall be entitled to specifically enforce the obligations of the PIPE Investors to fund
the subscription amounts set forth in the Subscription Agreements executed by such PIPE Investors and the provisions of each such Subscription
Agreement of which the Company is an express third party beneficiary, on the terms and subject to the conditions set forth in each such Subscription
Agreement. Artius shall not, without the prior written consent of the Company (such consent not to be unreasonably withheld, delayed or conditioned),
modify the subscription amount under any Subscription Agreement or reduce or impair the rights of Artius under any Subscription Agreement, permit or
consent to any
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material amendment, supplement or modification to any Subscription Agreement, any material waiver (in whole or in part) of, or provide consent to
modify (including consent to terminate), any material provision or remedy under, or any replacements of, any of the Subscription Agreements, or any
replacements of, any of the Subscription Agreements, in each case, other than any assignment or transfer contemplated therein or expressly permitted
thereby (without any further amendment, modification or waiver to such assignment or transfer provision); provided, that, in the case of any such
assignment or transfer, the initial party to such Subscription Agreement remains bound by its obligations with respect thereto in the event that the
transferee or assignee, as applicable, does not comply with its obligations to consummate the purchase of shares of Artius Class A Common Stock
contemplated thereby.

(c) Subject to Section 6.13(b) and in the event that all conditions in the Subscription Agreements have been satisfied, Artius shall use its
reasonable best efforts to take, or to cause to be taken, all actions required, necessary or that it otherwise deems to be proper or advisable to consummate
the transactions contemplated by the Subscription Agreements on or prior to the Closing on the terms described therein, including (i) to enforce the
rights of Artius under the Subscription Agreements to cause the PIPE Investors to pay to (or as directed by) Artius the applicable purchase price under
each PIPE Investor’s applicable Subscription Agreement in accordance with its terms; (ii) confer with the Company regarding timing of the expected
Closing Date (as defined in the Subscription Agreements); and (iii) deliver notices to counterparties to the Subscription Agreements sufficiently in
advance of the Closing to cause them to fund their obligations as far in advance of the Closing as permitted by the Subscription Agreements.

(d) Without limiting the generality of the foregoing, Artius shall give the Company, prompt written notice: (i) of any breach or default (or
any event or circumstance that, with or without notice, lapse of time or both, could give rise to any breach or default) by any party to any Subscription
Agreement known to such Party, (ii) of the receipt of any written notice or other written communication from any party to any Subscription Agreement
(other than written notices or other written communication from such other Party) with respect to any actual, potential, threatened or claimed expiration,
lapse, withdrawal, breach, default, termination or repudiation by any party to any Subscription Agreement of any provisions of any Subscription
Agreement, (iii) of any amendment to any Subscription Agreement entered into by Artius that Artius was permitted to make without the prior written
consent of the Company in accordance with Section 6.13(b) or (iv) if any portion of the PIPE Investment pursuant to the Subscription Agreements will
not be funded in accordance with the terms of the applicable Subscription Agreement. Artius shall deliver all notices it is required to deliver under the
Subscription Agreements on a timely basis in order to cause the PIPE Investors to consummate the transactions contemplated by the Subscription
Agreements at or prior to the Closing.

6.14 Stock Transactions. During the Pre-Closing Period, except as otherwise contemplated by this Agreement, the Company shall not,
directly or indirectly, engage in any transactions involving or relating to the securities of Artius without the prior written consent of Artius.
 

89



6.15 Exclusivity.

(a) During the Pre-Closing Period, the Company shall not, and shall cause its controlled Affiliates, subsidiaries and its and their
representatives, officers, agents, Affiliates, equityholders and any other person acting on its behalf (the “Related Parties”), not to, directly or indirectly,
(i) solicit or take any action to facilitate or encourage any inquiries or the making, submission or announcement of, any proposal or offer from any
Person or group of Persons other than Artius and the Sponsor and with respect to the PIPE Investment, the PIPE Investors (and their respective
representatives, acting in their capacity as such) (a “Competing Buyer”) that may constitute, or would reasonably be expected to lead to, a Competing
Transaction; (ii) enter into, participate in, continue or otherwise engage in, any discussions or negotiations with any Competing Buyer regarding a
Competing Transaction; (iii) furnish (including through the Data Room) any information relating to the Acquired Companies or any of their assets or
businesses, or afford access to the assets, business, properties, books or records of the Acquired Companies to a Competing Buyer, in all cases for the
purpose of assisting with or facilitating, or that would otherwise reasonably be expected to lead to, a Competing Transaction; (iv) approve, endorse or
recommend any Competing Transaction; or (v) enter into a Competing Transaction or any agreement, arrangement or understanding (including any
letter of intent or term sheet) relating to a Competing Transaction or publicly announce an intention to do so. The Company shall, and shall cause its
Related Parties, and its and their representatives to, immediately cease any and all existing discussions or negotiations with any Person conducted prior
to the date hereof with respect to, or which is reasonably likely to give rise to or result in, a Competing Transaction.

(b) During the Pre-Closing Period, subject to the right to withdraw or modify the Artius Board Recommendation in accordance with
Section 6.10(b), Artius shall not, and shall cause its Related Parties not to, directly or indirectly, (i) solicit, initiate or take any action to facilitate or
encourage any inquiries or the making, submission or announcement of, any proposal or offer from any Person or group of Persons other than the
Company (and its representatives, acting in their capacity as such) (an “Alternative Target”) that may constitute or could reasonably be expected to lead
to, a Artius Competing Transaction, (ii) enter into, participate in, continue or otherwise engage in, any discussions or negotiations with any Alternative
Target regarding a Artius Competing Transaction; (iii) furnish (including through the Data Room) any non-public information relating to Artius or any
of its assets or businesses, or afford access to the assets, business, properties, books or records of Artius to an Alternative Target, in all cases for the
purpose of assisting with or facilitating, or that could otherwise reasonably be expected to lead to, a Artius Competing Transaction; (iv) approve,
endorse or recommend any Artius Competing Transaction; or (v) enter into a Artius Competing Transaction or any agreement, arrangement or
understanding (including any letter of intent or term sheet) relating to a Artius Competing Transaction or publicly announce an intention to do so. Artius
shall, and shall cause its Related Parties to, immediately cease any and all existing discussions or negotiations with any Person conducted prior to the
date hereof with respect to, or which is reasonably likely to give rise to or result in, a Artius Competing Transaction.

6.16 Tax Matters.

(a) Artius and the Company shall use their respective reasonable best efforts to cause the transactions contemplated herein to qualify for
the Intended Tax Treatment, and agree not to, and not to permit or cause any Affiliate or any Subsidiary to, take any actions or cause any action to be
taken that could reasonably be expected to prevent, impair or impede the Intended Tax
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Treatment. The Parties intend that, following the Merger, Artius shall cause the Surviving Corporation, directly or indirectly, to continue Artius’ historic
business or use a significant portion of Artius’ historic business assets in a business, in each case, to the extent required pursuant to Treasury
Regulations Section 1.368-1(d).

(b) This Agreement shall constitute and hereby is adopted as a “plan of reorganization” with respect to the Merger within the meaning of
Treasury Regulations Sections 1.368-2(g) and 1.368-3(a) for purposes of Sections 354, 361 and 368 of the Code and the Treasury Regulations
thereunder.

(c) Artius and the Company shall prepare and file all Tax Returns consistent with, and shall not take any Tax reporting position
inconsistent with, the Intended Tax Treatment, unless otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the
Code. Each of the Parties agrees to use reasonable best efforts to promptly notify all other Parties of any challenge to the Intended Tax Treatment by any
Taxing Authority.

(d) Each Party shall promptly notify the other Party in writing if, before the Closing Date, such Party knows or has reason to believe that
the Merger may not qualify for the Intended Tax Treatment (and whether the terms of this Agreement could be reasonably amended in order to facilitate
the Merger’s qualifying for the Intended Tax Treatment). In the event either Artius or the Company seeks a tax opinion from its respective tax advisor or
the SEC requests or requires a tax opinion regarding the Intended Tax Treatment, each Party shall use reasonable best efforts to execute and deliver
customary tax representation letters to the applicable tax advisor in form and substance reasonably satisfactory to such advisor (and in the case of an
opinion requested or required by the SEC, both Artius and the Company shall use reasonable best efforts to cause their respective tax advisors to deliver
such an opinion).

(e) Artius shall cause all Transfer Taxes to be paid. Artius or the Company, as required by Law shall prepare and file, or shall cause to be
prepared and filed, in a timely manner, all necessary Tax Returns and other documentation with respect to all Transfer Taxes, and, if required by
applicable Law, the Parties will, and will cause their respective Affiliates to, reasonably cooperate and join in the execution of any such Tax Returns and
other documentation. The Parties shall reasonably cooperate to establish any available exemption from (or reduction in) any Transfer Tax. Artius shall
provide the other Parties with evidence reasonably satisfactory to such other Party or Parties that such Transfer Taxes have been paid, or if the relevant
transactions are exempt from Transfer Taxes, evidence of the filing of an appropriate certificate or other evidence of exemption.

6.17 Additional Support Agreements. As soon as reasonably practicable following the date hereof the Company shall use its reasonable
best efforts to cause each Pre-Closing Holder not otherwise party to a Company Transaction Support Agreement to enter into and deliver an executed
counterpart of the Company Transaction Support Agreement (“Additional Support Agreements”), provided, that Artius acknowledges and agrees that
failure to obtain such Additional Support Agreements is not, and shall not be, a condition to Closing. The Company shall deliver true, correct and
complete copies of each such fully executed Additional Support Agreements to Artius prior to the Closing.
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6.18 Company Stockholder Approval. Unless this Agreement has been terminated in accordance with Article VII, upon the terms set forth
in this Agreement and the Company Transaction Support Agreements, the Company shall obtain the Company Stockholder Approval promptly after the
Registration Statement has been declared effective by the SEC and shall promptly deliver evidence of the same to Artius.

6.19 LTIP; ESPP. Prior to the effectiveness of the Registration Statement, Artius shall approve, and subject to receipt of the Required
Artius Vote, adopt, (a) an equity incentive plan in a form mutually agreed by Artius and the Company (such agreement not to be unreasonably withheld)
(the “LTIP”) that provides for the ability to grant cash and equity incentive awards to officers, directors, employees and other service providers of the
Surviving Corporation and its Subsidiaries, with a total pool of awards of Artius Class A Common Stock not exceeding ten percent (10%) of the Fully-
Diluted Artius Common Stock immediately following the Closing, with an annual “evergreen” increase of not more than five percent (5%) of the Fully-
Diluted Artius Common Stock as of the day prior to such increase and (b) an employee stock purchase plan in a form mutually agreed by Artius and the
Company (such agreement not to be unreasonably withheld) (the “ESPP”), that provides for the ability to grant stock purchase rights with respect to
Artius Class A Common Stock to employees of the Surviving Corporation and its Subsidiaries, with a total pool of shares of Artius Class A Common
Stock not exceeding one percent (1%) of the Fully-Diluted Artius Common Stock immediately following the Closing, with an annual “evergreen”
increase of not more than one percent (1%) of the Fully-Diluted Artius Common Stock as of the day prior to such increase. “Fully-Diluted Artius
Common Stock” means, following the Closing, the aggregate number of (i) shares of Artius Class A Common Stock and (ii) securities convertible into
or exercisable for shares of Artius Class A Common Stock (whether vested or unvested). Notwithstanding the foregoing, the initial number of shares
under the LTIP and ESPP, respectively, will be agreed to between the parties and based upon benchmarking against peer companies (taking into account
the nature and geography of the business of the Acquired Companies as well as the fact that the Company will be a publicly listed company).

6.20 Delivery of Financial Statements(a) .

(a) The Company shall use its reasonable best efforts to provide Artius with the following items by February 27, 2021: audited financial
statements, including consolidated balance sheets and consolidated statements of income and changes in equity and cash flows, of the Company and its
Subsidiaries for the years ended December 31, 2020 and December 31, 2019, together with all related notes and schedules thereto, prepared in
accordance with GAAP and Regulation S-X and audited in accordance with the auditing standards of the PCAOB (the “Origin Financial Statements”).

(b) The Company shall also use its reasonable best efforts to: (i) provide Artius with the following items by February 27, 2021 (A) a draft
of management’s discussion and analysis of financial condition and results of operations with respect to the periods Section 6.20(a), as necessary for
inclusion in the Registration Statement, (B) all selected financial data of the Acquired Companies required by applicable rules and regulations and
guidance of the SEC to be included
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in the Registration Statement and (C) all other audited and unaudited financial statements of the Company and any company or business units acquired
by the Company required under the applicable rules and regulations and guidance of the SEC to be included in the Registration Statement (including pro
forma financial information); and (ii) provide Artius any necessary consents of the Company’s independent auditors to the inclusion of the Origin
Financial Statements and other data and information in the Registration Statement.

6.21 Domestication. Subject to receipt of the Required Artius Vote, prior to the Closing, Artius shall cause the Domestication to become
effective in any appropriate manner at the discretion of Artius, including by (a) filing with the Delaware Secretary of State a Certificate of
Domestication with respect to the Domestication, in form and substance reasonably acceptable to Artius and the Company, together with the Interim
Artius Certificate of Incorporation, in each case, in accordance with the provisions thereof and the DGCL, (b) completing and making and procuring all
those filings required to be made with the Registrar of Companies of the Cayman Islands under the Cayman Islands Companies Act (As Revised) in
connection with the Domestication, (c) obtaining a certificate of de-registration from the Registrar of Companies of the Cayman Islands and
(d) completing and making all filings required to be made with the SEC and the NASDAQ to list Artius Class A Common Stock on the NASDAQ.
Immediately prior to the Closing, Artius shall adopt the Artius Bylaws as its bylaws until thereafter amended in accordance with the provisions thereof,
the Interim Artius Certificate of Incorporation and the DGCL. In accordance with applicable Law, the Domestication shall provide that at the effective
time of the Domestication, by virtue of the Domestication, and without any action on the part of any Artius Stockholder, (i) each Artius Class A
Ordinary Share outstanding immediately prior to the effective time of the Domestication shall be converted into one (1) share of Artius Class A
Common Stock and (ii) each Artius Class B Ordinary Share outstanding immediately prior to the effective time of the Domestication shall be converted
into one (1) share of Artius Class B Common Stock. The Company shall reasonably cooperate with Artius with respect to the Domestication.

6.22 Name Change. In connection with the Domestication, Artius shall change its name to “Origin Materials, Inc.”

6.23 Artius Warrants. By virtue of the Domestication and without any action on the part of any holder of Artius Warrants, each Artius
Warrant that is outstanding immediately prior to the consummation of the Domestication shall, pursuant to and in accordance with the Artius Warrant
Agreement, automatically and irrevocably be modified to provide that such Artius Warrant shall entitle the holder thereof to acquire shares of Artius
Class A Common Stock rather than Artius Class A Ordinary Shares (after giving effect to the Domestication).

6.24 Section 280G. Prior to the Closing, the Company shall use commercially reasonable efforts to (a) obtain from each Person, if any,
who could reasonably be expected to receive any payments and/or benefits that may be subject to an excise tax under Section 4999 of the Code or
non-deductible under Section 280G of the Code in connection with the consummation of the transactions contemplated by this Agreement (without
regard to Treasury Regulations Section 1.280G-1, Q&A 9), whether alone or together with any other event (a “Potential 280G Benefit”), a duly executed
waiver with respect to any payments and/or benefits, if any, that may separately or in the aggregate constitute “parachute payments” within the meaning
of Section
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280G(b)(2) of the Code and the regulations promulgated thereunder) (each, a “280G Waiver”), and (b) submit to the Company Stockholders for
approval in a manner that complies with Section 280G(b)(5)(B) of the Code the Potential 280G Benefits, such that, if approved by the Company
Stockholders, such payments and benefits shall not be deemed to be “parachute payments” under Section 280G(b)(2) of the Code and the regulations
thereunder, and, if applicable, the Company shall deliver to Artius evidence reasonably satisfactory to Artius that (i) approval of the Company
Stockholders was solicited in conformance with Section 280G and the regulations promulgated thereunder, and, if applicable, the requisite approval of
the Company Stockholders was obtained with respect to any payments and/or benefits that were subject to the approval of the Company Stockholders
(the “280G Approval”), or (ii) the 280G Approval was not obtained and as a consequence that such “parachute payments” shall not be made or provided,
pursuant to the applicable 280G Waivers which were executed by the affected individuals prior to the Closing Date. At least five (5) Business Days prior
to the date the Company submits the Potential 280G Benefits to the Company Stockholders, the Company shall provide to Artius a draft of all
documents and calculations of the parachute payments contemplated in this Section 6.24. The Company will consider in good faith all reasonable
comments that are made by Artius or its Representatives.

ARTICLE VII
TERMINATION

7.1 Termination. This Agreement may be terminated and the Transactions abandoned at any time prior to the Closing only as follows:

(a) by the mutual written consent of the Company and Artius;

(b) by the Company or Artius by written notice to the other Party or Parties if any applicable Law is in effect making the consummation of
the Transactions illegal or any final, non-appealable Order is in effect permanently preventing the consummation of the Transactions; provided,
however, that the right to terminate this Agreement pursuant to this Section 7.1(b) shall not be available to any Party whose breach of any
representation, warranty, covenant or agreement of this Agreement results in or causes such final, non-appealable Order or other action;

(c) by the Company or Artius by written notice to the other Party or Parties if the consummation of the Transactions shall not have
occurred on or before August 31, 2021 (the “Outside Date”); provided, that the right to terminate this Agreement under this Section 7.1(c) shall not be
available to any Party that has breached any of its representations, warranties, covenants or agreements under this Agreement and such breach is the
primary cause of or has resulted in the failure of the Merger and the other Transactions to be consummated on or before such date;

(d) by the Company, if Artius breaches in any material respect any of its representations or warranties contained in this Agreement or
breaches or fails to perform in any material respect any of its covenants contained in this Agreement, which breach or failure to perform (i) would render
any of the conditions precedent to the Company’s obligations to consummate the transactions set forth in Sections 2.4(c)(i) and 2.4(c)(ii) of this
Agreement not capable of being satisfied, and (ii) if after the giving of written notice of such breach or failure to
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perform to Artius by the Company, cannot be cured by the Outside Date or has not been cured by the earlier of (x) the Outside Date and (y) the date that
is thirty (30) days after receipt of such written notice and the Company has not waived in writing such breach or failure; provided, however, that the
right to terminate this Agreement under this Section 7.1(d) shall not be available to the Company if the Company is then in breach of any Company
representation, warranty, covenant or agreement contained in this Agreement, which breach or failure to perform would render the conditions precedent
to Artius’ obligations to consummate the transactions set forth in Sections 2.4(b)(i) and 2.4(b)(ii) of this Agreement not capable of being satisfied;

(e) by Artius, if the Company breaches in any material respect any of its representations or warranties contained in this Agreement or the
Company breaches or fails to perform in any material respect any of its covenants contained in this Agreement, which breach or failure to perform
(i) would render any of the conditions precedent to Artius’ obligations to consummate the transactions set forth in Sections 2.4(b) and 2.4(b)(ii) of this
Agreement not capable of being satisfied, and (ii) if after the giving of written notice of such breach or failure to perform to the Company, as applicable,
by Artius, cannot be cured by the Outside Date or has not been cured by the date that is thirty (30) days after the receipt of such written notice and
Artius has not waived in writing such breach or failure; provided, however, that the right to terminate this Agreement under this Section 7.1(e) shall not
be available to Artius if Artius is then in breach of any Artius representation, warranty, covenant or agreement contained in this Agreement which breach
or failure to perform would render the conditions precedent to the Company’s obligations to consummate the transactions set forth in Sections 2.4(c)(i)
and 2.4(c)(ii) of this Agreement not capable of being satisfied;

(f) by Artius, if the Company fails to deliver the Company Stockholder Approval in accordance with Section 6.18 within five (5) Business
Days following the date the Registration Statement has been declared effective by the SEC;

(g) by written notice from either the Company or Artius to the other if the Required Artius Vote is not obtained at the Artius Stockholder
Meeting (subject to any adjournment thereof); provided, that, the right to terminate this Agreement under this Section 7.1(g) shall not be available to
Artius if Artius has materially breached its covenant or agreement set forth in Section 6.10(b) or in Section 6.15(b) and such material breach is the
primary cause of or has resulted in the failure of the Required Artius Vote to be obtained; or

(h) by the Company, if the Artius Board shall have made an Artius Change in Recommendation in accordance with Section 6.10(b) that is
adverse to the Company.

7.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 7.1, this Agreement shall immediately
become null and void, without any Liability on the part of any Party or any other Person, and all rights and obligations of each Party shall cease;
provided that (a) the Confidentiality Agreement and the agreements contained in Section 6.4, Section 6.8(a), Section 6.11, this Section 7.2 and Article
VIII of this Agreement (the “Surviving Provisions”), and any other Section or Article of this Agreement referenced in the Surviving Provisions which
are required to survive in order to give appropriate effect to the Surviving Provisions, survive any termination of this Agreement and remain in full force
and effect and (b) no such termination shall relieve any Party from any Liability arising out of or incurred as a result of its Fraud or its Willful Breach
occurring prior to the termination of this Agreement.
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ARTICLE VIII
MISCELLANEOUS

8.1 Amendment and Waiver. No amendment of any provision of this Agreement shall be valid unless the same shall be in writing and
signed by Artius and the Company. No waiver of any provision or condition of this Agreement shall be valid unless the same shall be in writing and
signed by the Party against which such waiver is to be enforced. No waiver by any Party of any default, breach of representation or warranty or breach
of covenant hereunder, whether intentional or not, shall be deemed to extend to any other, prior or subsequent default or breach or affect in any way any
rights arising by virtue of any other, prior or subsequent such occurrence. Any such amendment or waiver may occur after the approval of the Artius
Stockholder Voting Matters at the Artius Stockholder Meeting so long as such amendment or waiver would not require the further approval of the Artius
Stockholders under applicable Law without such approval having first been obtained.

8.2 Waiver of Remedies; Survival of Representations and Warranties.

(a) Except (i) in the case of Fraud or Willful Breach, (ii) as set forth in Section 7.2 or (iii) for claims to enforce the performance of the
covenants required to be performed in whole or in part after the Closing in accordance with Section 8.11, the Company shall have no liability to Artius,
the Sponsor or their respective successors and permitted assigns, officers, directors, managers, direct and indirect equityholders, members, partners,
employees, Affiliates, agents and representatives (collectively, the “Artius Parties”) for any and all losses that are sustained or incurred by any of the
Artius Parties by reason of, resulting from or arising out of any breach of or inaccuracy in any of the Company’s representations or warranties or breach
of any covenant to the extent providing for performance prior to the Closing contained in this Agreement or any certificate delivered in connection with
this Agreement. Except (i) in the case of Fraud, (ii) in the event of Willful Breach, (iii) as set forth in Section 7.2 or (iv) claims to enforce the
performance of the covenants required to be performed in whole or in part after the Closing in accordance with Section 8.11, the Artius Parties shall
have no liability to the Company and its Subsidiaries, successors and permitted assigns, officers, directors, managers, direct and indirect equityholders,
members, partners, employees, Affiliates, agents and representatives (collectively, the “Company Parties”) for any and all losses that are sustained or
incurred by any of the Company Parties by reason of, resulting from or arising out of any breach of or inaccuracy in any of Artius’ representations or
warranties or breach of any covenant to the extent providing for performance prior to the Closing contained in this Agreement or any certificate
delivered in connection with this Agreement.

(b) None of the representations, warranties or covenants in this Agreement or in any certificate, statement or instrument delivered pursuant
to this Agreement, including any rights arising out of any breach of such representations, warranties or covenants shall survive the Closing and all such
representations, warranties and covenants shall terminate and expire upon the occurrence of the Closing (and there shall be no liability after the Closing
in respect thereof), except for (i) those covenants and agreements contained herein that by their terms expressly apply in whole or in part after the
Closing and then only with respect to any breaches occurring after the Closing and (ii) this Article VIII and any corresponding definitions set forth in
Article I.
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8.3 Notices. All notices, demands and other communications to be given or delivered under this Agreement shall be in writing and shall be
deemed to have been given (a) when personally delivered (or, if delivery is refused, upon presentment) or received by email prior to 6:00 p.m. eastern
time on a Business Day and, if otherwise, on the next Business Day, (b) one (1) Business Day following sending by reputable overnight express courier
(charges prepaid) or (c) three (3) days following mailing by certified or registered mail, postage prepaid and return receipt requested. Unless another
address is specified in writing pursuant to the provisions of this Section 8.2(b), notices, demands and other communications to the Parties shall be sent to
the addresses indicated below:
 
Notices to the Company:   with copies to (which shall not constitute notice):

Micromidas, Inc.
930 Riverside Parkway, Suite 10
West Sacramento, CA 95605
Attention: John Bissell

  Rich Riley
E-mail: legal@originmaterials.com

  

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attention: Peter Werner

 Garth Osterman
E-mail: pwerner@cooley.com

    gosterman@cooley.com

Notices to Artius:   with a copy to (which shall not constitute notice):

Artius Acquisition Inc.
3 Columbus Circle, Suite 2215
New York, NY 10019
Attention: H. Boon Sim
Email: boon@artiuscapital.com

  

Cleary Gottlieb Steen & Hamilton
One Liberty Plaza
New York NY 10006
Attention: Paul J. Shim

 Adam Brenneman
E-mail: pshim@cgsh.com

     abrenneman@cgsh.com
Shearman & Sterling LLP
599 Lexington Avenue
New York, NY 10022
Attention: Clare O’Brien
E-mail: cobrien@shearman.com

8.4 Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the Parties and their
respective successors and assigns; provided that neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or
delegated by any Party (including by operation of Law) without the prior written consent of the other Parties. Any purported assignment or delegation
not permitted under this Section 8.4 shall be null and void.
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8.5 Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision of this Agreement or the application of any such provision to any Person or circumstance shall be held to be
prohibited by or invalid, illegal or unenforceable under applicable Law in any respect by a court of competent jurisdiction, such provision shall be
ineffective only to the extent of such prohibition or invalidity, illegality or unenforceability, without invalidating the remainder of such provision or the
remaining provisions of this Agreement.

8.6 Interpretation. The headings and captions used in this Agreement and the table of contents to this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement. Any capitalized terms used in any Disclosure Letter, Schedule or
Exhibit attached hereto or delivered at the same time and not otherwise defined therein shall have the meanings set forth in this Agreement. The use of
the word “including” herein shall mean “including without limitation.” The words “hereof,” “herein,” and “hereunder” and words of similar import,
when used in this Agreement, shall refer to this Agreement as a whole and not to any particular provision of this Agreement. References herein to a
specific Section, Subsection, Clause, Recital, Section of a Disclosure Letter, Schedule or Exhibit shall refer, respectively, to Sections, Subsections,
Clauses, Recitals, Sections of a Disclosure Letter, Schedules or Exhibits of this Agreement. Terms defined in the singular shall have a comparable
meaning when used in the plural, and vice versa. References herein to any gender shall include each other gender. The word “or” shall not be exclusive
unless the context clearly requires the selection of one (1) (but not more than one (1)) of a number of items. References to “written” or “in writing”
include in electronic form. References herein to any Person shall include such Person’s heirs, executors, personal representatives, administrators,
successors and permitted assigns; provided, however, that nothing contained in this Section 8.6 is intended to authorize any assignment or transfer not
otherwise permitted by this Agreement. References herein to a Person in a particular capacity or capacities shall exclude such Person in any other
capacity. Any reference to “days” shall mean calendar days unless Business Days are specified; provided that if any action is required to be done or
taken on a day that is not a Business Day, then such action shall be required to be done or taken not on such day but on the first succeeding Business
Day thereafter. References herein to any Contract (including this Agreement) mean such Contract as amended, restated, supplemented or modified from
time to time in accordance with the terms thereof; provided that with respect to any Contract listed (or required to be listed) on the Disclosure Letters, all
material amendments and modifications thereto (but excluding any purchase orders, work orders or statements of work) must also be listed on the
appropriate section of the applicable Disclosure Letter. With respect to the determination of any period of time, the word “from” means “from and
including” and the words “to” and “until” each mean “to but excluding.” References herein to any Law shall be deemed also to refer to such Law, as
amended, and all rules and regulations promulgated thereunder. If any Party has breached any representation, warranty, covenant or agreement contained
in this Agreement in any respect, the fact that there exists another representation, warranty, covenant or agreement relating to the same subject matter
(regardless of the relative levels of specificity) which the Party has not breached shall not detract from or mitigate the fact that the Party is in breach of
the first representation, warranty, covenant or agreement. The word “extent” in the phrase “to the extent” (or similar phrases) shall mean the degree to
which a subject or other thing extends, and such phrase shall not mean simply “if.” An accounting term not otherwise defined in this Agreement has the
meaning assigned to it in accordance with GAAP. Except where otherwise provided, all amounts in this Agreement are stated and shall be paid in
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United States dollars. The Parties and their respective counsel have reviewed and negotiated this Agreement as the joint agreement and understanding of
the Parties, and the language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent, and no rule
of strict construction shall be applied against any Person. Any information or materials shall be deemed provided, made available or delivered to Artius
if such information or materials have been uploaded to the electronic data site titled “Project Carbon” operated by Intralinks on behalf of the Company
and to which Artius, Merger Sub or their representatives have been given access in connection with the Transactions (the “Data Room”) or otherwise
provided to Artius’ representatives (including counsel) via electronic mail, in each case, no later than 12:01 a.m. eastern time on the day prior to the date
of this Agreement. The Company will cause three (3) encrypted USB devices containing the content of the Data Room as of the date of this Agreement
to be sent to Artius promptly after the date of this Agreement.

8.7 Entire Agreement. This Agreement, the Ancillary Agreements and the Confidentiality Agreement (together with the Disclosure Letters
and Exhibits to this Agreement) contain the entire agreement and understanding among the Parties with respect to the subject matter hereof and thereof
and supersede all prior and contemporaneous agreements, understandings and discussions (including that certain letter of intent among Artius and the
Company, dated as of January 14, 2021), whether written or oral, relating to such subject matter in any way. The Parties have voluntarily agreed to
define their rights and Liabilities with respect to the Transactions exclusively pursuant to the express terms and provisions of this Agreement, and the
Parties disclaim that they are owed any duties or are entitled to any remedies not set forth in this Agreement. Furthermore, this Agreement embodies the
justifiable expectations of sophisticated parties derived from arm’s-length negotiations and no Person has any special relationship with another Person
that would justify any expectation beyond that of an ordinary buyer and an ordinary seller in an arm’s-length transaction.

8.8 Counterparts; Electronic Delivery. This Agreement, the Ancillary Agreements and the other agreements, certificates, instruments and
documents delivered pursuant to this Agreement may be executed and delivered in one or more counterparts and by fax, email or other electronic
transmission, each of which shall be deemed an original and all of which shall be considered one and the same agreement. No Party shall raise the use of
a fax machine or email to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated through the use
of a fax machine or email as a defense to the formation or enforceability of a Contract and each Party forever waives any such defense.

8.9 Governing Law; Waiver of Jury Trial; Jurisdiction. The Law of the State of Delaware shall govern (a) all claims or matters related to or
arising from this Agreement (including any tort or non-contractual claims) and the negotiation, execution or performance of this Agreement or any of
the transactions contemplated hereby and (b) any questions concerning the construction, interpretation, validity and enforceability of this Agreement,
and the performance of the obligations imposed by this Agreement, in each case without giving effect to any choice-of-law or conflict-of-law rules or
provisions (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Law of any jurisdiction other than the
State of Delaware. EACH PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY
PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF THE PARTIES (WHETHER ARISING IN
CONTRACT,
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TORT OR OTHERWISE) ARISING OUT OF, CONNECTED WITH, RELATED OR INCIDENTAL TO THIS AGREEMENT, THE
TRANSACTIONS OR THE RELATIONSHIPS ESTABLISHED AMONG THE PARTIES UNDER THIS AGREEMENT. EACH PARTY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND SUCH PARTY
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. Each
Party submits to the exclusive jurisdiction of first, the Court of Chancery of the State of Delaware or if such court declines jurisdiction, then to any court
of the State of Delaware or the Federal District Court for the District of Delaware, in any Proceeding arising out of or relating to this Agreement or the
negotiation, execution or performance of this Agreement or any of the transactions contemplated hereby, agrees that all claims in respect of the
Proceeding shall be heard and determined in any such court and agrees not to bring any Proceeding arising out of or relating to this Agreement in any
other courts. Nothing in this Section 8.9, however, shall affect the right of any Party to serve legal process in any other manner permitted by Law or at
equity. Each Party agrees that a final judgment in any Proceeding so brought shall be conclusive and may be enforced by suit on the judgment or in any
other manner provided by Law or at equity.

8.10 Trust Account Waiver. The Company acknowledges that Artius has established the Trust Account for the benefit of its public Artius
Stockholders and certain other parties (including the underwriters of its initial public offering (the “Artius IPO”)), which holds proceeds of its initial
public offering and certain private placements occurring simultaneously with the initial public offering (including interest accrued from time to time
thereon). For and in consideration of Artius entering into this Agreement and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Company, for itself and its Subsidiaries and Affiliates it has the authority to bind, hereby agrees that,
notwithstanding anything in this Agreement to the contrary, it does not now and shall not at any time hereafter have any right, title, interest or claim of
any kind in or to any assets in the Trust Account (or distributions therefrom to (i) the public Artius Stockholders upon the redemption of their shares and
(ii) the underwriters of Artius’ initial public offering in respect of their deferred underwriting commissions held in the Trust Account, in each case as set
forth in the Trust Agreement (collectively, the “Trust Distributions”)), and hereby waives any claims it has or may have at any time solely against the
Trust Account (including the Trust Distributions) (regardless of whether such claim arises based on contract, tort, equity or any other theory of legal
liability) as a result of, or arising out of, any discussions, contracts or agreements (including this Agreement and the Subscription Agreements) between
Artius, on the one hand, and the Company, on the other hand, and will not seek recourse against the Trust Account (including the Trust Distributions) for
any reason whatsoever; provided, however, that the foregoing waiver shall not limit or prohibit the Company or such Affiliates from pursuing a claim
for specific performance or other equitable relief in connection with the Transactions or the Ancillary Agreements (including any claim for Artius to
specifically perform its obligations under this Agreement and cause the disbursement of the balance of the cash remaining in the Trust Account). The
Company agrees and acknowledges that such irrevocable waiver is material to this Agreement and specifically relied upon by Artius to induce Artius to
enter in this Agreement, and the Company further intends and understands such waiver to be valid, binding and enforceable against the Company and
each of its Affiliates that it has the authority to bind under applicable Law. To the extent the Company or any of its Affiliates that the Company has the
authority to bind commences any action or proceeding against Artius or
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any of its Affiliates based upon, in connection with, relating to or arising out of any matter relating to Artius, its Affiliates or its representatives, which
Proceeding seeks, in whole or in part, monetary relief against Artius, its Affiliates or its representatives, the Company hereby acknowledges and agrees
that the Company’s such Affiliates’ sole remedy shall be against assets of Artius or such Affiliate or representatives not in the Trust Account at such
time and that such claim shall not permit the Company or such Affiliates (or any Person claiming on any of their behalves) to have any claim against the
Trust Account (including the Trust Distributions) or any amounts contained in the Trust Account while in the Trust Account.

8.11 Specific Performance. Each Party acknowledges that the rights of each Party to consummate the Transactions are unique and
recognize and affirm that in the event any of the provisions of this Agreement are not performed in accordance with their specific terms or otherwise are
breached, monetary damages, even if available, would be inadequate (and therefore the non-breaching Party would have no adequate remedy at Law)
and the non-breaching Party would be irreparably damaged. Accordingly, each Party agrees that each other Party shall be entitled to specific
performance, an injunction or other equitable relief (without posting of bond or other security or needing to prove actual damages or irreparable harm) to
prevent breaches or threatened breaches of the provisions of this Agreement and to enforce specifically this Agreement and the terms and provisions
hereof in any Proceeding, in addition to any other remedy to which such Person may be entitled. Each Party agrees that it will not oppose the granting of
specific performance and other equitable relief on the basis that the other Parties have an adequate remedy at Law or that an award of specific
performance is not an appropriate remedy for any reason at Law or equity. The Parties acknowledge and agree that any Party seeking an injunction to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section 8.11 shall not
be required to provide any bond or other security in connection with any such injunction.

8.12 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and their successors and permitted assigns and
nothing herein expressed or implied shall give or be construed to give any Person, other than the Parties and such successors and permitted assigns, any
legal or equitable rights hereunder (other than in respect of the rights of the Company Indemnified Persons pursuant to Section 6.12 and Non-Party
Affiliates pursuant to Section 8.14, each of whom is an express third-party beneficiary hereunder to the specific provisions in which such Person is
referenced and entitled to enforce only such obligations hereunder).

8.13 Disclosure Letters and Exhibits. The Disclosure Letters and Exhibits attached hereto or referred to in this Agreement are (a) each
hereby incorporated in and made a part of this Agreement as if set forth in full herein and (b) qualified in their entirety by reference to specific
provisions of this Agreement. Any fact or item disclosed in any Section of a Disclosure Letter shall be deemed disclosed in each other Section of the
applicable Disclosure Letter to which such fact or item may apply so long as (i) such other Section is referenced by applicable cross-reference or (ii) it is
reasonably apparent on the face of such disclosure that such disclosure is applicable to such other Section or portion of the Disclosure Letter. The
headings contained in the Disclosure Letters are for convenience of reference only and shall not be deemed to modify or influence the interpretation of
the information contained in the Disclosure Letters or this Agreement. The Disclosure Letters are not intended to constitute, and shall not be construed
as, an admission or indication that any such fact or item is required to be disclosed. Except to the extent
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expressly provided in this Agreement, the Disclosure Letters shall not be deemed to expand in any way the scope or effect of any representations,
warranties or covenants described in this Agreement. Any fact or item, including the specification of any dollar amount, disclosed in the Disclosure
Letters shall not by reason only of such inclusion be deemed to be material, to establish any standard of materiality or to define further the meaning of
such terms for purposes of this Agreement, and matters reflected in the Disclosure Letters are not necessarily limited to matters required by this
Agreement to be reflected therein and may be included solely for information purposes; and no Party shall use the fact of the setting of the amounts or
the fact of the inclusion of any item in the Disclosure Letters in any dispute or controversy between the Parties as to whether any obligation, item or
matter not described or included in the Disclosure Letters is or is not required to be disclosed (including whether the amount or items are required to be
disclosed as material or threatened) or is within or outside of the Ordinary Course of Business. No disclosure in the Disclosure Letters relating to any
possible breach or violation of any Contract, Law or Order shall be construed as an admission or indication that any such breach or violation exists or
has actually occurred. Moreover, in disclosing the information in the Disclosure Letters, the Company does not waive any attorney-client privilege
associated with such information or any protection afforded by the work-product doctrine with respect to any of the matters disclosed or discussed
therein. The information contained in the Disclosure Letters shall be kept strictly confidential by the Parties and no third party may rely on any
information disclosed or set forth therein.

8.14 No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or any Ancillary Agreement or any
document, agreement, or instrument delivered contemporaneously herewith, and notwithstanding the fact that any Party may be a corporation,
partnership or limited liability company, each Party, by its acceptance of the benefits of this Agreement, on behalf of itself and its applicable Non-Party
Affiliates (as defined below) covenants, agrees and acknowledges that no Persons other than the Parties shall have any obligation hereunder and that it
has no rights of recovery hereunder against, and no recourse hereunder or under any Ancillary Agreement or any documents, agreements, or instruments
delivered contemporaneously herewith or in respect of any oral representations made or alleged to be made in connection herewith or therewith shall be
had against, any former, current or future director, officer, agent, Affiliate, manager, assignee, incorporator, controlling Person, fiduciary, representative
or employee of any Party (or any of their successors or permitted assignees), against any former, current, or future general or limited partner, manager,
stockholder or member of any Party (or any of their successors or permitted assignees) or any Affiliate thereof or against any former, current or future
director, officer, agent, employee, Affiliate, manager, assignee, incorporator, controlling Person, fiduciary, representative, general or limited partner,
stockholder, manager or member of any of the foregoing, in each case, acting in such capacities, but in no case including the Parties (each, but excluding
for the avoidance of doubt, the Parties, a “Non-Party Affiliate”), whether by or through attempted piercing of the corporate veil, by or through a claim
(whether at law or in equity, in contract or tort, or otherwise) by or on behalf of such Party against any Non-Party Affiliate, by the enforcement of any
assessment or by any Proceeding, or by virtue of any statute, regulation or other applicable Law, or otherwise; it being agreed and acknowledged that no
personal Liability whatsoever shall attach to, be imposed on, or otherwise be incurred by any Non-Party Affiliate, as such, for any obligations of the
applicable Party under this Agreement or the Transactions, under any Ancillary Agreement, under any documents or instruments delivered
contemporaneously herewith, in respect of any oral representations made or alleged to be made in connection herewith or therewith, or for any claim
(whether at law or in equity, in
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contract or tort, or otherwise) based on, in respect of, or by reason of, such obligations or their creation; provided that the forgoing shall not limit the
obligations of any Non-Party Affiliate under any Ancillary Agreement or any other documents, agreements, or instruments delivered contemporaneously
herewith or otherwise required by this Agreement if such Non-Party Affiliate is party to such Ancillary Agreement or document, agreement or
instrument, but only to the extent of the obligations of such Non-Party Affiliate thereunder. Except to the extent otherwise set forth in, and subject in all
cases to the terms and conditions of and limitations herein, this Agreement may only be enforced against, and any claim or cause of action of any kind
based upon, arising out of, or related to this Agreement, or the negotiation, execution or performance of this Agreement, may only be brought against
the entities that are named as Parties hereto and then only with respect to the specific obligations set forth herein with respect to such Party. Each
Non-Party Affiliate is intended as a third-party beneficiary of this Section 8.14.

8.15 Legal Representation.

(a) Artius and the Company, on behalf of their respective successors and assigns (including, after the Closing, the Surviving Corporation),
hereby agree that, in the event a dispute with respect to this Agreement or the transactions contemplated hereby arises after the Closing between or
among (i) the stockholders or holders of other equity interests of the Company and any of their respective directors, members, partners, officers,
employees or affiliates (other than the Surviving Corporation) (collectively, the “Company Group”), on the one hand, and (y) the Surviving Corporation
or any member of the Company Group, on the other hand, any legal counsel, including Cooley LLP (“Cooley”), that represented the Company prior to
the Closing may represent any member of the Company Group in such dispute even though the interests of such persons may be directly adverse to the
Surviving Corporation, and even though such counsel may have represented the Company in a matter substantially related to such dispute, or may be
handling ongoing matters for the Surviving Corporation. Artius and the Company, on behalf of their respective successors and assigns (including, after
the Closing, the Surviving Corporation) further agree that, as to all legally privileged communications prior to the Closing made in connection with the
negotiation, preparation, execution, delivery and performance under, or any dispute or Proceeding arising out of or relating to, this Agreement, any
Ancillary Agreements or the transactions contemplated hereby or thereby between or among the Company or any member of the Company Group, on
the one hand, and Cooley, on the other hand, the attorney/client privilege and the expectation of client confidence shall survive the Merger and belong to
the Company Group after the Closing, and shall not pass to or be claimed or controlled by the Surviving Corporation.

(b) Artius and the Company, on behalf of their respective successors and assigns (including, after the Closing, the Surviving Corporation),
hereby agree that, in the event a dispute with respect to this Agreement or the transactions contemplated hereby arises after the Closing between or
among (i) the Sponsor, the stockholders or holders of other equity interests of Artius or the Sponsor or any of their respective directors, members,
partners, officers, employees or affiliates (other than the Surviving Corporation) (collectively, the “Artius Group”), on the one hand, and (ii) the
Surviving Corporation or any member of the Company Group, on the other hand, any legal counsel, including Cleary Gottlieb Steen & Hamilton LLP
(“Cleary”), that represented Artius or the Sponsor prior to the Closing may represent the Sponsor or any other member of the Artius Group, in such
dispute even though the interests of such persons may be directly adverse to
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Artius, the Surviving Corporation, and even though such counsel may have represented Artius in a matter substantially related to such dispute, or may
be handling ongoing matters for Artius, the Surviving Corporation or the Sponsor. Artius and the Company, on behalf of their respective successors and
assigns (including, after the Closing, the Surviving Corporation), further agree that, as to all legally privileged communications prior to the Closing
made in connection with the negotiation, preparation, execution, delivery and performance under, or any dispute or Proceeding arising out of or relating
to, this Agreement, any Ancillary Agreements or the transactions contemplated hereby or thereby between or among Artius, the Sponsor or any other
member of the Artius Group, on the one hand, and Cleary, on the other hand, the attorney/client privilege and the expectation of client confidence shall
survive the Mergers and belong to the Artius Group after the Closing, and shall not pass to or be claimed or controlled by Artius or, following the
Closing, the Surviving Corporation.

8.16 Acknowledgements.

(a) Company. The Company specifically acknowledges and agrees to Artius’ disclaimer of any representations or warranties other than the
Definitive Artius Representations, whether made by Artius or any of its Affiliates or representatives, and of all Liability and responsibility for any
representation, warranty, projection, forecast, statement, or information made, communicated, or furnished (orally or in writing) to the Company and its
Affiliates or representatives (including any opinion, information, projection, or advice that may have been or may be provided to the Company or its
Affiliates or representatives by either Artius or the Sponsor or any of their respective Affiliates or representatives), other than the Definitive Artius
Representations. The Company specifically acknowledges and agrees that, without limiting the generality of this Section 8.16, neither Artius nor the
Sponsor nor any of their respective Affiliates or representatives has made any representation or warranty with respect to any projections or other future
forecasts. The Company specifically acknowledges and agrees that except for the Definitive Artius Representations, neither Artius nor Merger Sub
makes, nor has Artius or Merger Sub made, any other express or implied representation or warranty with respect to Artius or Merger Sub, their assets or
Liabilities, the businesses of Artius or Merger Sub or the transactions contemplated by this Agreement or the Ancillary Agreements. The Company
specifically disclaims that it is relying upon or has relied upon any representations or warranties other than the Definitive Artius Representations.

(b) Artius and Merger Sub. Each of Artius and Merger Sub specifically acknowledges and agrees to the Company’s disclaimer of any
representations or warranties other than the Definitive Company Representations, whether made by the Company or any of its Affiliates or
representatives, and of all Liability and responsibility for any representation, warranty, projection, forecast, statement, or information made,
communicated, or furnished (orally or in writing) to Artius, the Sponsor, their Affiliates or representatives (including any opinion, information,
projection, or advice that may have been or may be provided to Artius, the Sponsor, their Affiliates or representatives by the Company or any of its
Affiliates or representatives), other than the Definitive Company Representations. Each of Artius and Merger Sub specifically acknowledges and agrees
that, without limiting the generality of this Section 8.16, neither the Company nor any of its Affiliates or representatives has made any representation or
warranty with respect to any projections or other future forecasts. Each of Artius and Merger Sub specifically acknowledges and agrees that except for
the Definitive Company Representations, the Company does not make, nor has the Company made, any other express or implied representation or
warranty with respect to the Company, its assets or Liabilities, the business of the Acquired Companies or the transactions contemplated by this
Agreement or the Ancillary Agreements. Each of Artius and Merger Sub specifically disclaims that it is relying upon or has relied upon any
representations or warranties other than those set forth in the Definitive Company Representations.
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8.17 Equitable Adjustments. If, during the Pre-Closing Period, other than with respect to the Artius Pre-Closing Conversion, the
outstanding shares of Artius Capital Stock shall have been changed into a different number of shares or a different class (with the prior written consent
of the Company, to the extent required by this Agreement) by reason of any stock dividend, share capitalization, subdivision, reclassification,
recapitalization, split, combination, consolidation or exchange of shares, or any similar event shall have occurred (including any of the foregoing in
connection with the Domestication), then any number or amount contained in this Agreement which is based upon the number of shares of Artius
Capital Stock will be appropriately adjusted to provide to the Pre-Closing Holders and Artius Stockholders the same economic effect as contemplated by
this Agreement prior to such event; provided, that, for the avoidance of doubt, no equitable adjustment shall apply with respect to the Artius Pre-Closing
Conversion which modifies the ratio of conversion of the Artius Class B Ordinary Shares to Artius Class A Ordinary Shares (other than such
modifications solely to provide to the Artius Class B Ordinary Shares the same economic effect as contemplated by this Agreement prior to such event).
If, during the Pre-Closing Period the outstanding shares of the Company shall have been changed into a different number of shares or a different class
(with the prior written consent of Artius to the extent required by this Agreement) by reason of any stock dividend, share capitalization, subdivision,
reclassification, recapitalization, split, combination, consolidation or exchange of shares, or any similar event shall have occurred, then any number or
amount contained in this Agreement which is based upon the number of shares of the Company will be appropriately adjusted to provide to the
Pre-Closing Holders and Artius Stockholders the same economic effect as contemplated by this Agreement prior to such event.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement and Plan of Merger and Reorganization to be duly executed
as of the date first above written.
 

ARTIUS ACQUISITION INC.

By:  /s/ H. Boon Sim
 Name: H. Boon Sim
 Title: Chief Executive Officer

 
ZERO CARBON MERGER SUB INC.

By:  /s/ H. Boon Sim
 Name: H. Boon Sim
 Title: President, Treasurer and Secretary



IN WITNESS WHEREOF, each of the undersigned has caused this Agreement and Plan of Merger and Reorganization to be duly executed
as of the date first above written.
 

MICROMIDAS, INC.

By:  /s/ John Bissell
 Name: John Bissell
 Title:   President and Chief Executive Officer



Exhibit 10.1

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on February 16, 2021, by and between Artius Acquisition,
Inc. (the “Company”), a Cayman Islands exempted company, which shall be domesticated as a Delaware corporation prior to the closing of the
Transaction (as defined herein), and the undersigned subscriber (“Subscriber”).

WHEREAS, concurrently with the execution of this Subscription Agreement, the Company is entering into a definitive merger agreement with
Micromidas, Inc., a Delaware corporation (“Micromidas”), and the other parties thereto, in substantially the form previously provided to Subscriber,
providing for the acquisition by the Company of Micromidas (as may be amended or supplemented from time to time, the “Transaction Agreement,” and
the transactions contemplated by the Transaction Agreement, the “Transaction”);

WHEREAS, prior to the closing of the Transaction, the Company will be domesticated as a Delaware corporation in accordance with Section 388
of the General Corporation Law of the State of Delaware and deregister as a Cayman Islands exempted company in accordance with Section 206 of the
Cayman Islands Companies Law (2020 Revision) (the “Domestication”);

WHEREAS, in connection with the Transaction, Subscriber desires to subscribe for and purchase from the Company, following the Domestication
and immediately prior to the consummation of the Transaction, that number of shares of the Company’s Class A common stock, par value $0.0001 per
share (the “Shares”), set forth on the signature page hereto (the “Subscribed Shares”) for a purchase price of $10.00 per share (the “Per Share Price” and
the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as the “Purchase Price”), and the Company desires to issue and
sell to Subscriber the Subscribed Shares in consideration of the payment of the Purchase Price by or on behalf of Subscriber to the Company at or prior
to the Closing Date (as defined herein); and

WHEREAS, on or about the date of this Subscription Agreement, the Company is entering into subscription agreements (the “Other Subscription
Agreements” and together with the Subscription Agreement, the “Subscription Agreements”) with certain other investors (the “Other Subscribers” and
together with Subscriber, the “Subscribers”), pursuant to which such Subscribers have agreed to purchase on the closing date of the Transaction,
inclusive of the Subscribed Shares, an aggregate amount of up to 20,000,000 Shares, at the Per Share Price.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

Section 1    Subscription. Subject to the terms and conditions hereof, at the Closing (as defined below), Subscriber hereby agrees to subscribe for
and purchase, and the Company hereby agrees to issue and sell to Subscriber, upon the payment of the Purchase Price, the Subscribed Shares (such
subscription and issuance, the “Subscription”). Subscriber acknowledges and agrees that, as a result of the Domestication, the Shares that will be
purchased by Subscriber and issued by the Company pursuant hereto shall be shares of common stock in a Delaware corporation (and not, for the
avoidance of doubt, ordinary shares in a Cayman Islands exempted company).

Section 2    Closing.

(a)    The consummation of the Subscription contemplated hereby (the “Closing”) shall occur on the closing date of the Transaction (the “Closing
Date”), immediately prior to or substantially concurrently with the consummation of the Transaction.

(b)    At least five (5) Business Days before the anticipated Closing Date, the Company shall deliver written notice to Subscriber (the “Closing
Notice”) specifying (i) the anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Company. No later than two
(2) Business Days prior to the Closing Date, Subscriber shall deliver the Purchase Price for the Subscribed Shares by wire transfer of United States
dollars in immediately available funds to the account specified by the Company in the Closing Notice, such funds to be held by the Company in escrow
until the Closing, and deliver to the Company such information as is reasonably required in the Closing Notice in order for the Company to issue the
Subscribed Shares to Subscriber, including,



without limitation, the legal name of the person in whose name the Subscribed Shares are to be issued and a duly completed and executed Internal
Revenue Service Form W-9 or appropriate Form W-8. Upon satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 2, the
Company shall deliver to Subscriber (i) at the Closing, the Subscribed Shares in book entry form, free and clear of any liens or other restrictions (other
than those arising under this Subscription Agreement or applicable securities laws), in the name of Subscriber (or its nominee in accordance with its
delivery instructions), and (ii) as promptly as practicable after the Closing, evidence from the Company’s transfer agent of the issuance to Subscriber of
the Subscribed Shares on and as of the Closing Date. In the event that the consummation of the Transaction does not occur within five (5) Business Days
after the anticipated Closing Date specified in the Closing Notice, unless otherwise agreed to in writing by the Company and Subscriber, the Company
shall promptly (but in no event later than seven (7) Business Days after the anticipated Closing Date specified in the Closing Notice) return the funds so
delivered by Subscriber to the Company by wire transfer in immediately available funds to the account specified by Subscriber, and any book entries
shall be deemed cancelled. Notwithstanding such return or cancellation (x) a failure to close on the anticipated Closing Date shall not, by itself, be
deemed to be a failure of any of the conditions to Closing set forth in this Section 2 to be satisfied or waived on or prior to the Closing Date, and
(y) unless and until this Subscription Agreement is terminated in accordance with Section 7 herein, Subscriber shall remain obligated (A) to redeliver
funds to the Company in escrow following the Company’s delivery to Subscriber of a new Closing Notice and (B) to consummate the Closing upon
satisfaction of the conditions set forth in this Section 2. For the purposes of this Subscription Agreement, “Business Day” means any day other than a
Saturday, Sunday or any other day on which commercial banks are required or authorized to close in the State of New York. Any funds held in escrow
by the Company will be uninvested, and Subscriber shall not be entitled to any interest earned thereon. Upon delivery of the Subscribed Shares to
Subscriber (or its nominee or custodian, if applicable), the Purchase Price may be released by the Company from escrow.

(c)    The Closing shall be subject to the satisfaction, or valid waiver by each of the parties hereto, of the conditions that, on the Closing Date:
 

 (i) no suspension of the qualification of the Subscribed Shares for offering or sale or trading in any jurisdiction, or initiation or
threatening of any proceedings for any of such purposes, shall have occurred;

 

 

(ii) all conditions precedent to the closing of the Transaction set forth in the Transaction Agreement, including all necessary approvals of
the Company’s stockholders, and regulatory approvals, if any, shall have been satisfied (as determined by the parties to the
Transaction Agreement) or waived (other than those conditions which, by their nature, are to be satisfied at the closing of the
Transaction pursuant to the Transaction Agreement), and the closing of the Transaction shall occur on the Closing Date substantially
concurrently with or immediately following the Closing; and

 

 

(iii) no governmental authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, law, rule or regulation
which is then in effect and has the effect of making the consummation of the transactions contemplated hereby illegal or otherwise
restraining or prohibiting consummation of the transactions contemplated hereby and no such governmental authority shall have
instituted or threatened in writing a proceeding seeking to impose any such restriction or prohibition.

(d)    The obligation of the Company to consummate the Closing shall be subject to the satisfaction or valid waiver by the Company of the
additional conditions that, on the Closing Date:
 

 

(i) all representations and warranties of Subscriber contained in this Subscription Agreement shall be true and correct in all material
respects (other than representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect (as
defined below), which representations and warranties shall be true and correct in all respects) at and as of the Closing Date (except
for representations and warranties made as of a specific date, which shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect, which representations and
warranties shall be true and correct in all respects) as of such date); and
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 (ii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

(e)    The obligation of Subscriber to consummate the Closing shall be subject to the satisfaction or valid waiver by Subscriber of the additional
conditions that, on the Closing Date:
 

 

(i) all representations and warranties of the Company contained in this Subscription Agreement shall be true and correct in all material
respects (other than representations and warranties that are qualified as to materiality or Company Material Adverse Effect (as
defined below), which representations and warranties shall be true and correct in all respects) at and as of the Closing Date (except
for representations and warranties made as of a specific date, which shall be true and correct in all material respects (other than
representations and warranties that are qualified as to materiality or Company Material Adverse Effect, which representations and
warranties shall be true and correct in all respects) as of such date);

 

 (ii) the Company shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing; and

 

 
(iii) no amendment, waiver, or modification of the Transaction Agreement (as the same exists on the date hereof as provided to

Subscriber) shall have occurred that materially and adversely affects Subscriber’s economic benefits under this Subscription
Agreement.

Section 3    Company Representations and Warranties. The Company represents and warrants to Subscriber that:

(a)    The Company (i) is or will be, as applicable, duly organized, validly existing and in good standing under the laws of the Cayman Islands as
of the date hereof and the State of Delaware as of the Closing Date, (ii) has the requisite power and authority to own, lease and operate its properties, to
carry on its business as it is now being conducted and to enter into, deliver and perform its obligations under this Subscription Agreement, and (iii) is
duly licensed or qualified to conduct its business and, if applicable, is in good standing under the laws of each jurisdiction (other than its jurisdiction of
incorporation) in which the conduct of its business or the ownership of its properties or assets requires such license or qualification, except, with respect
to the foregoing clause (iii), where the failure to be in good standing would not reasonably be expected to have a Company Material Adverse Effect. For
purposes of this Subscription Agreement, a “Company Material Adverse Effect” means an event, change, development, occurrence, condition or effect
with respect to the Company and its subsidiaries, taken together as a whole (on a consolidated basis), that, individually or in the aggregate, would
reasonably be expected to have a material adverse effect on the business, financial condition, stockholders equity or results of operations of the
Company and its subsidiaries, taken together as a whole (on a consolidated basis) or on the Company’s ability to consummate the transactions
contemplated hereby, including the issuance and sale of the Subscribed Shares.

(b)    As of the Closing Date, the Subscribed Shares will be duly authorized and, when issued and delivered to Subscriber against full payment
therefor in accordance with the terms of this Subscription Agreement, will be validly issued, fully paid and non-assessable and will not have been issued
in violation of any preemptive rights created under the Company’s organizational documents (as adopted on or prior to the Closing Date) or the laws of
its jurisdiction of incorporation.

(c)    This Subscription Agreement has been duly authorized, executed and delivered by the Company, and assuming the due authorization,
execution and delivery of the same by Subscriber, this Subscription Agreement shall constitute the valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.
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(d)    Other than the Other Subscription Agreements, the Transaction Agreement and any other agreement contemplated by the Transaction
Agreement, the Company has not entered into any side letter or similar agreement in connection with the Transaction with any Other Subscriber or any
other investor in connection with such Other Subscriber’s or investor’s direct or indirect investment in the Company. Except for any alternative
settlement procedures, eligibility for qualified purchasers to invest, and other than terms particular to the regulatory requirements of such investor or its
affiliates or related funds, no Other Subscription Agreement includes terms and conditions that are materially more favorable to any such Other
Subscriber than Subscriber hereunder, and such Other Subscription Agreements reflect the same Per Share Price. The Other Subscription Agreements
have not been amended or modified and shall not be amended after the date hereof to provide for terms with respect to the purchase of Shares that are
materially more favorable to such Other Subscriber thereunder than the terms of this Subscription Agreement, unless such terms are also offered to
Subscriber.

(e)    Assuming the accuracy of the representations and warranties of Subscriber, the execution and delivery of this Subscription Agreement, the
issuance and sale of the Subscribed Shares and the compliance by the Company with the provisions of this Subscription Agreement and the
consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of the Company
pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which the
Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject; (ii) the organizational
documents of the Company; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or
foreign, having jurisdiction over the Company or any of its properties that, in the case of clauses (i) and (iii), would reasonably be expected to have a
Company Material Adverse Effect.

(f)    The Company is not in default or violation (and no event has occurred which, with notice or the lapse of time or both, would constitute a
default or violation) of any term, condition or provision of (i) the organizational documents of the Company, (ii) any loan or credit agreement, guarantee,
note, bond, mortgage, indenture, lease or other agreement, permit, franchise or license to which, as of the date of this Subscription Agreement, the
Company is a party or by which the Company’s properties or assets are bound or (iii) any statute or any judgment, order, rule or regulation of any court
or governmental agency, taxing authority or regulatory body, domestic or foreign, having jurisdiction over the Company or any of its properties, except,
in the case of clauses (ii) and (iii), for defaults or violations that have not had and would not be reasonably likely to have, individually or in the
aggregate, a Company Material Adverse Effect.

(g)    Assuming the accuracy of the representations and warranties of Subscriber, the Company is not required to obtain any consent, waiver,
authorization or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental
authority, self-regulatory organization (including Nasdaq Capital Market (the “Stock Exchange”)) or other person in connection with the execution,
delivery and performance of this Subscription Agreement (including, without limitation, the issuance of the Subscribed Shares), other than (i) filings
required by applicable state securities laws, (ii) the filing of the Registration Statement pursuant to Section 5 below, (iii) the filing of a Notice of Exempt
Offering of Securities on Form D with the United States Securities and Exchange Commission (“Commission”) under Regulation D of the Securities
Act of 1933, as amended (the “Securities Act”), if applicable, (iv) those required by the Stock Exchange, including with respect to obtaining stockholder
approval, (v) those required to consummate the Transaction as provided under the Transaction Agreement, (vi) the filing of notification under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, if applicable, and (vii) the failure of which to obtain would not be reasonably likely to have a
Company Material Adverse Effect.

(h)    As of their respective dates, all reports, statements, schedules, prospectuses or registration statements (collectively, the “SEC Reports”)
required to be filed by the Company with the Commission complied in all material respects with the applicable requirements of the Securities Act and/or
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations of the Commission promulgated thereunder, and
none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The financial
statements of the Company included in the SEC Reports comply in all material respects with applicable accounting requirements and the rules and
regulations of the Commission with respect thereto as in effect at the time of filing and fairly present in all material respects the
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financial position of the Company as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the
case of unaudited statements, to normal, year-end audit adjustments. A copy of each SEC Report is available to Subscriber via the Commission’s
EDGAR system. The Company has timely filed each report, statement, schedule, prospectus, and registration statement that the Company was required
to file with the Commission since its initial registration of the Class A ordinary shares with the Commission. There are no material outstanding or
unresolved comments in comment letters from the staff of the Division of Corporation Finance of the Commission with respect to any of the SEC
Reports.

(i)    Except for such matters that would not have a Company Material Adverse Effect, there is no (i) suit, action, proceeding or arbitration before a
governmental authority or arbitrator pending, or, to the knowledge of the Company, threatened in writing against the Company or (ii) judgment, decree,
injunction, ruling or order of any governmental authority or arbitrator outstanding against the Company.

(j)    Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 4 of this Subscription Agreement, no registration
under the Securities Act is required for the offer and sale of the Subscribed Shares by the Company to Subscriber.

(k)    Neither the Company nor any person acting on its behalf has engaged or will engage in any form of general solicitation or general
advertising (within the meaning of Regulation D) in connection with any offer or sale of the Subscribed Shares or any other action that would
reasonably be expected to subject the offering, issuance or sale of any of the Subscribed Shares to Subscriber pursuant to this Subscription Agreement to
the registration requirements of the Securities Act.

(l)    Except for Credit Suisse Securities (USA) LLC and Goldman Sachs & Co. LLC (the “Placement Agents”), no broker or finder is entitled to
any brokerage or finder’s fee or commission solely in connection with the sale of the Subscribed Shares to Subscriber.

(m)    As of the date hereof, the Company’s Class A ordinary shares, as a class, are registered pursuant to Section 12(b) of the Securities Exchange
Act, and are listed for trading on the Stock Exchange under the symbol “AACQ.” There is no suit, action, proceeding or investigation pending or, to the
knowledge of the Company, threatened against the Company by the Stock Exchange or the Commission with respect to any intention by such entity to
deregister the Class A ordinary shares or prohibit or terminate the listing of the Class A ordinary shares on the Stock Exchange. The Company has taken
no action that is designed to terminate the registration of the Class A ordinary shares under the Exchange Act. Following the Domestication, the Shares
are expected to be registered under the Exchange Act and listed for trading on the Stock Exchange.

(n)    As of the date of this Subscription Agreement and as of immediately prior to the Closing Date (and without giving effect to the
Domestication), the authorized capital stock of the Company consists of (i) 400,000,000 Class A ordinary shares, (ii) 50,000,000 Class B ordinary
shares, par value of $0.0001 per share (“Class B Shares”), and (iii) 1,000,000 preference shares, par value $0.0001 per share (“Preference Shares”). As
of the date hereof (i) 72,450,000 Class A ordinary shares are issued and outstanding, (ii) 18,112,500 Class B Shares are issued and outstanding, (iii) no
Preference Shares are issued and outstanding, and (iv) 24,150,000 public warrants and 11,326,667 private placement warrants of the Company are
issued and outstanding. All (i) issued and outstanding Class A ordinary shares and Class B Shares have been duly authorized and validly issued, are fully
paid and are non-assessable and are not subject to preemptive rights and (ii) outstanding warrants have been duly authorized and validly issued and are
not subject to preemptive rights. Except as set forth above and pursuant to the Other Subscription Agreements and the Transaction Agreement, there are
no outstanding options, warrants or other rights to subscribe for, purchase or acquire from the Company any Class A ordinary shares, Class B Shares or
other equity interests in the Company, or securities convertible into or exchangeable or exercisable for such equity interests. As of the date hereof the
Company has no subsidiaries and does not own, directly or indirectly, interests or investments (whether equity or debt) in any person, whether
incorporated or unincorporated. There are no stockholder agreements, voting trusts or other agreements or understandings to which the Company is a
party or by which it is bound relating to the voting of any securities of the Company, other than (A) as set forth in the SEC Reports and (B) as
contemplated by the Transaction Agreement. Except as disclosed in the SEC Reports, as of September 30, 2020, the Company had no outstanding
indebtedness.
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Section 4    Subscriber Representations and Warranties. Subscriber represents and warrants to the Company that:

(a)    Subscriber (i) is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization, incorporation or
formation, and (ii) has the requisite power and authority to enter into and perform its obligations under this Subscription Agreement.

(b)    This Subscription Agreement has been duly executed and delivered by Subscriber, and assuming the due authorization, execution and
delivery of the same by the Company, this Subscription Agreement shall constitute the valid and legally binding obligation of Subscriber, enforceable
against Subscriber in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and
similar laws affecting creditors generally and by the availability of equitable remedies.

(c)    The execution and delivery of this Subscription Agreement, the purchase of the Subscribed Shares and the compliance by Subscriber with the
provisions of this Subscription Agreement and the consummation of the transactions contemplated herein will not conflict with or result in a breach or
violation of any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance
upon any of the property or assets of Subscriber pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or
other agreement or instrument to which Subscriber is a party or by which Subscriber is bound or to which any of the property or assets of Subscriber is
subject; (ii) the organizational documents of Subscriber; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental
agency or body, domestic or foreign, having jurisdiction over Subscriber or any of its properties that, in the case of clauses (i) and (iii), would
reasonably be expected to have a Subscriber Material Adverse Effect. For purposes of this Subscription Agreement, a “Subscriber Material Adverse
Effect” means an event, change, development, occurrence, condition or effect with respect to Subscriber that would reasonably be expected to have a
material adverse effect on Subscriber’s ability to consummate the transactions contemplated hereby, including the purchase of the Subscribed Shares.

(d)    Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within the
meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act), in each case, satisfying the applicable requirements set forth on Annex A, (ii) is
acquiring the Subscribed Shares only for its own account and not for the account of others, or if Subscriber is subscribing for the Subscribed Shares as a
fiduciary or agent for one or more investor accounts, each owner of such account is a “qualified institutional buyer” or an “accredited investor” (within
the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act), and Subscriber has full investment discretion with respect to each such account,
and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account,
and (iii) is not acquiring the Subscribed Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the
Securities Act (and has provided the Company with the requested information on Annex A following the signature page hereto). Subscriber is not an
entity formed for the specific purpose of acquiring the Subscribed Shares and is an “institutional account” as defined by FINRA Rule 4512(c).

(e)    Subscriber understands that the Subscribed Shares are being offered in a transaction not involving any public offering within the meaning of
the Securities Act and that the Subscribed Shares have not been registered under the Securities Act. Subscriber understands that the Subscribed Shares
may not be offered, resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the Securities
Act, except (i) to the Company or a subsidiary thereof, or (ii) pursuant to an applicable exemption from the registration requirements of the Securities
Act, and, in each of cases (i) and (ii), in accordance with any applicable securities laws of the applicable states and other jurisdictions of the United
States, and that any certificates or book entry records representing the Subscribed Shares shall contain a restrictive legend to such effect. Subscriber
acknowledges and agrees that the Subscribed Shares will be subject to these securities law transfer restrictions and, as a result of these transfer
restrictions, Subscriber may not be able to readily resell the Subscribed Shares and may be required to bear the financial risk of an investment in the
Subscribed Shares for an indefinite period of time. Subscriber acknowledges and agrees that the Subscribed Shares will not be eligible for offer, resale,
transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act until at least one year from the filing of “Form 10 information”
with the Commission after the Closing Date. Subscriber understands that it has been advised to consult legal counsel prior to making any offer, resale,
pledge or transfer of any of the Subscribed Shares.
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(f)    Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Company. Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties, covenants or agreements
made to Subscriber by the Company, the Placement Agents, any of their respective affiliates or any control persons, officers, directors, employees,
partners, agents or representatives, any other party to the Transaction or any other person or entity, expressly or by implication, other than those
representations, warranties, covenants and agreements of the Company set forth in this Subscription Agreement. Subscriber acknowledges that certain
information provided by the Company was based on projections, and such projections were prepared based on assumptions and estimates that are
inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual
results to differ materially from those contained in the projections.

(g)    In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon independent investigation made by Subscriber
and the Company’s representations warranties and covenants contained herein. Subscriber has not relied on any statements or other information
provided by anyone (including the Placement Agents) other than the Company concerning the Company, the Transaction, the Subscribed Shares or the
offer and sale of the Subscribed Shares. Subscriber acknowledges and agrees that Subscriber has received and has had an adequate opportunity to review
such financial and other information as Subscriber deems necessary in order to make an investment decision with respect to the Subscribed Shares,
including with respect to the Company and the Transaction (including Micromidas and its subsidiaries (collectively, the “Acquired Companies”)) and
made its own assessment and is satisfied concerning the relevant tax and other economic considerations relevant to Subscriber’s investment in the
Subscribed Shares. Subscriber represents and agrees that Subscriber and Subscriber’s professional advisor(s), if any, have had the full opportunity to ask
such questions, receive such answers and obtain such information as Subscriber and such undersigned’s professional advisor(s), if any, have deemed
necessary to make an investment decision with respect to the Subscribed Shares. Without limiting the generality of the foregoing, Subscriber
acknowledges that it has reviewed the Company’s filings with the Commission. Subscriber acknowledges and agrees that neither the Placement Agents,
nor any of the respective affiliates of the Placement Agents, have provided Subscriber with any information or advice with respect to the Subscribed
Shares nor is such information or advice necessary or desired. Neither the Placement Agents nor any of their respective affiliates have made or make any
representation as to the Company or the Acquired Companies or the quality or value of the Subscribed Shares and the Placement Agents and their
respective affiliates may have acquired non-public information with respect to the Company or the Acquired Companies which Subscriber agrees,
subject to applicable law, need not be provided to it. Subscriber acknowledges that the Placement Agents and their respective directors, officers,
employees, representatives and controlling persons have made no independent investigation with respect to the Company, the Acquired Companies or
the Shares or the accuracy, completeness or adequacy of any information supplied to Subscriber by the Company. In connection with the issuance of the
Subscribed Shares to Subscriber, neither the Placement Agents nor any of their respective affiliates have acted as a financial advisor or fiduciary to
Subscriber. Subscriber acknowledges that no disclosure or offering document has been prepared by the Placement Agents in connection with the offer
and sale of the Shares. Subscriber agrees that the Placement Agents shall not be liable to any Subscriber for any action heretofore or hereafter taken or
omitted to be taken by any of them in connection with Subscriber’s purchase of the Subscribed Shares.

(h)    Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and the Company
and/or Micromidas, or their respective representatives or affiliates, or by means of contact from one or more of the Placement Agents on behalf of the
Company and the Subscribed Shares were offered to Subscriber solely by direct contact between Subscriber and the Company and/or Micromidas, or
their respective affiliates. Subscriber did not become aware of this offering of the Subscribed Shares, nor were the Subscribed Shares offered to
Subscriber, by any other means. Subscriber acknowledges that the Company represents and warrants that the Subscribed Shares (i) were not offered by
any form of general solicitation or general advertising and (ii) are not being offered in a manner involving a public offering under, or in a distribution in
violation of, the Securities Act, or any state securities laws.

(i)    Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Subscribed Shares.
Subscriber has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in
the Subscribed Shares, and Subscriber has had an opportunity to seek, and has sought, such accounting, legal, business and tax advice as Subscriber has
considered necessary to make an informed investment decision.
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(j)    Subscriber has adequately analyzed and fully considered the risks of an investment in the Subscribed Shares and determined that the
Subscribed Shares are a suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk
of a total loss of Subscriber’s investment in the Company. Subscriber acknowledges specifically that a possibility of total loss exists.

(k)    Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Subscribed
Shares or made any findings or determination as to the fairness of this investment.

(l)    Subscriber is not owned or controlled by or acting on behalf of (in connection with this Transaction), a Sanctioned Person. Subscriber is not
an institution that accepts currency for deposit and that (a) has no physical presence in the jurisdiction in which it is incorporated or in which it is
operating and (b) is unaffiliated with a regulated financial group that is subject to consolidated supervision (a “Shell Bank”) or providing banking
services to a Shell Bank. Subscriber represents that if it is a financial institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as
amended by the USA PATRIOT Act of 2001 and its implementing regulations (collectively, the “BSA/PATRIOT Act”), that Subscriber maintains
policies and procedures reasonably designed to comply with applicable obligations under the BSA/PATRIOT Act. Subscriber also represents that, to the
extent required by applicable law, it maintains, either directly or through the use of a third-party administrator, policies and procedures reasonably
designed for the screening of any investors in Subscriber against Sanctions-related lists of blocked or restricted persons. Subscriber further represents
and warrants that (a) the funds held by Subscriber and used to purchase the Subscribed Shares were not directly or indirectly derived from or related to
any activities that may contravene U.S. federal, state or non-U.S. anti-money laundering, anti-corruption or Sanctions laws and regulations or activities
that may otherwise be deemed criminal and (b) any returns from Subscriber’s investment will not be used to finance any illegal activities. For purposes
of this Subscription Agreement, “Sanctioned Person” means at any time any person or entity with whom dealings are restricted, prohibited, or
sanctionable under any Sanctions (as defined below), including as a result of being: (a) listed on any Sanctions-related list of designated or blocked or
restricted persons; (b) that is a national of, the government of, or any agency or instrumentality of the government of, or resident in, or organized under
the laws of, a country or territory that is the target of comprehensive Sanctions from time to time (as of the date of this Subscription Agreement, Cuba,
Iran, North Korea, Syria, and the Crimea region); or (c) a relationship of ownership, control, or agency with any of the foregoing. “Sanctions” means
those trade, economic and financial sanctions laws, regulations, embargoes, and restrictive measures (in each case having the force of law) administered,
enacted or enforced from time to time by (a) the United States (including without limitation the U.S. Department of the Treasury, Office of Foreign
Assets Control, the U.S. Department of State, and the U.S. Department of Commerce), (b) the European Union and enforced by its member states,
(c) the United Nations and (d) the United Kingdom.

(m)    Subscriber is not owned or controlled by or acting on behalf of (in connection with this Transaction), a person or entity resident in, or whose
funds used to purchase the Subscribed Shares are transferred from or through, a country, territory or entity that (i) has been designated as
non-cooperative with international anti-money laundering or counter terrorist financing principles or procedures by the United States or by an
intergovernmental group or organization, such as the Financial Action Task Force, of which the United States is a member; (ii) is the subject of an
advisory issued by the Financial Crimes Enforcement Network of the U.S. Department of the Treasury; or (iii) has been designated by the Secretary of
the Treasury under Section 311 of the USA PATRIOT Act as warranting special measures due to money laundering concerns (any such country or
territory, a “Non-cooperative Jurisdiction”), or an entity or individual that resides or has a place of business in, or is organized under the laws of, a
Non-cooperative Jurisdiction.

(n)    Subscriber does not have, as of the date hereof, and during the 30-day period immediately prior to the date hereof Subscriber has not entered
into, any “put equivalent position” as such term is defined in Rule 16a-1 under the Exchange Act or Short Sale positions with respect to the securities of
the Company. Notwithstanding the foregoing, in the case of a Subscriber that is a multi-managed investment vehicle whereby separate portfolio
managers manage separate portions of Subscriber’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the
portfolio managers managing other portions of Subscriber’s assets, the representation set forth above shall only apply with respect to the portion of
assets managed by the portfolio manager that made the investment decision to purchase the Subscribed Shares covered by this Subscription Agreement.
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(o)    Subscriber is not currently (and at all times through Closing will refrain from being or becoming) a member of a “group” (within the
meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act or any successor provision) including any group acting for the purpose of
acquiring, holding, voting or disposing of equity securities of the Company (within the meaning of Rule 13d-5(b)(1) under the Exchange Act).

(p)    If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA), a church plan (as defined in
section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing but may be subject
to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code, or an
entity whose underlying assets are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary
or prohibited transaction provisions of ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) neither the Company, nor any of
its affiliates, including Artius Acquisition Partners, LLC (the “Transaction Parties”), has acted as the Plan’s fiduciary, or has been relied on for advice,
with respect to its decision to acquire and hold the Subscribed Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s
fiduciary with respect to any decision to acquire, continue to hold or transfer the Subscribed Shares and (ii) the acquisition and holding of the
Subscribed Shares will not result in a non-exempt prohibited transaction under ERISA or Section 4975 of the Code.

(q)    Subscriber, at the time of payment of the Purchase Price in accordance with Section 2, will have sufficient funds to pay the Purchase Price
pursuant to Section 2.

(r)    Assuming the accuracy of the representations and warranties of the Company in Section 3(l), except for the Placement Agents, no broker or
finder is entitled to any brokerage or finder’s fee or commission solely in connection with the sale of the Subscribed Shares to Subscriber.

(s)    Subscriber agrees that the Placement Agents may rely upon the representations and warranties made by Subscriber to the Company in this
Subscription Agreement.

Section 5    Registration of Subscribed Shares.

(a)    The Company agrees that, within fifteen (15) Business Days after the Closing Date (the “Filing Date”), the Company will file with the
Commission (at the Company’s sole cost and expense) a registration statement registering the resale of the Subscribed Shares (the “Registration
Statement”), and the Company shall use its commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable
after the filing thereof (and in any event, no later than sixty (60) calendar days following the Filing Date) (the “Effectiveness Deadline”), provided, that
the Effectiveness Deadline shall be extended to ninety (90) calendar days after the Filing Date if the Registration Statement is reviewed by, and
comments thereto are provided from, the Commission; provided, that if such day falls on a Saturday, Sunday or other day that the Commission is closed
for business, the Effectiveness Deadline shall be extended to the next Business Day on which the Commission is open for business. Notwithstanding the
foregoing, if the Company is notified (orally or in writing, whichever is earlier) by the Commission that the Registration Statement will not be
“reviewed” or subject to further review, the Company shall use its commercially reasonable efforts to have the Registration Statement declared effective
within ten (10) Business Days of receipt of such notice. The Company will use its commercially reasonable efforts to provide a draft of the Registration
Statement to the undersigned for review (but not comment, other than reasonable comments with respect to information being provided by Subscriber
for inclusion in the Registration Statement) at least two (2) Business Days in advance of filing the Registration Statement; provided that, for the
avoidance of doubt, in no event shall the Company be required to delay or postpone the filing of such Registration Statement as a result of or in
connection with Subscriber’s review. Notwithstanding the foregoing, if the Commission prevents the Company from including any or all of the shares
proposed to be registered under the Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Subscribed
Shares by the applicable stockholders or otherwise, such Registration Statement shall register for resale such number of Subscribed Shares which is
equal to
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the maximum number of Subscribed Shares as is permitted by the Commission. In such event, the number of Subscribed Shares to be registered for each
selling stockholder named in the Registration Statement shall be reduced pro rata among all such selling stockholders. The Company agrees that, except
for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part of a Registration Statement, the Company will
use commercially reasonable efforts to cause such Registration Statement to remain effective with respect to Subscriber until the earlier of (i) two (2)
years from the issuance of the Subscribed Shares, (ii) the date on which all of the Subscribed Shares shall have been sold, or (iii) on the first date on
which the undersigned can sell all of its Subscribed Shares (or shares received in exchange therefor) under Rule 144 of the Securities Act without
limitation as to the manner of sale or the amount of such securities that may be sold. For as long as the Company is required to use commercially
reasonable efforts to cause the Registration Statement to remain effective pursuant to the immediately preceding sentence, the Company will use
commercially reasonable efforts to file all reports, and provide all customary and reasonable cooperation, necessary to enable the undersigned to resell
the Subscribed Shares pursuant to the Registration Statement or Rule 144 of the Securities Act (when Rule 144 of the Securities Act becomes available
to the Company), as applicable, qualify the Subscribed Shares for listing on the applicable stock exchange on which the Company’s Shares are then
listed, and update or amend the Registration Statement as necessary to include the Subscribed Shares. The undersigned agrees to disclose its beneficial
ownership, as determined in accordance with Rule 13d-3 of the Exchange Act, of Subscribed Shares to the Company (or its successor) upon request to
assist the Company in making the determination described above. The Company’s obligations to include the Subscribed Shares in the Registration
Statement are contingent upon Subscriber furnishing in writing to the Company such information regarding Subscriber, the securities of the Company
held by Subscriber and the intended method of disposition of the Subscribed Shares as shall be reasonably requested by the Company to effect the
registration of the Subscribed Shares, and Subscriber shall execute such documents in connection with such registration as the Company may reasonably
request that are customary of a selling stockholder in similar situations, including providing that the Company shall be entitled to postpone and suspend
the effectiveness or use of the Registration Statement during any customary blackout or similar period or as permitted hereunder; provided, that
Subscriber shall not in connection with the foregoing be required to execute any lock-up or similar agreement or otherwise be subject to any contractual
restriction on the ability to transfer the Subscribed Shares. In the case of the registration effected by the Company pursuant to this Subscription
Agreement, the Company shall, upon reasonable request, inform Subscriber as to the status of such registration. In no event shall Subscriber be
identified as a statutory underwriter in the Registration Statement unless requested by the Commission. If the Commission requests that Subscriber be
identified as a statutory underwriter in the Registration Statement, Subscriber shall have an opportunity to withdraw from the Registration Statement.
Subscriber shall not be entitled to use the Registration Statement for an underwritten offering of Subscribed Shares. Notwithstanding anything to the
contrary contained herein, the Company may delay or postpone filing of such Registration Statement, and from time to time require Subscriber not to
sell under the Registration Statement or suspend the use or effectiveness of any such Registration Statement if it determines that in order for the
registration statement to not contain a material misstatement or omission, an amendment thereto would be needed, or if such filing or use could
materially affect a bona fide business or financing transaction of the Company or would require premature disclosure of information that could
materially adversely affect the Company (each such circumstance, a “Suspension Event”); provided, that, (w) the Company shall not so delay filing or
so suspend the use of the Registration Statement for a period of more than ninety (90) consecutive days or more than a total of one hundred- twenty
(120) calendar days, in each case in any three hundred sixty (360) day period and (x) the Company shall use commercially reasonable efforts to make
such registration statement available for the sale by the undersigned of such securities as soon as practicable thereafter.

(b)    At its expense, the Company shall advise Subscriber within two (2) Business Days: (i) of the issuance by the Commission of any stop order
suspending the effectiveness of any Registration Statement or the initiation of any proceedings for such purpose; (ii) of the receipt by the Company of
any notification with respect to the suspension of the qualification of the Subscribed Shares included therein for sale in any jurisdiction or the initiation
or threatening of any proceeding for such purpose; and (iii) subject to the provisions in this Subscription Agreement, of the occurrence of a Suspension
Event. Notwithstanding anything to the contrary set forth herein, the Company shall not, when so advising Subscriber of such events, provide Subscriber
with any material, non-public information regarding the Company other than to the extent that providing notice to Subscriber of the occurrence of such
events would constitute material, non-public information regarding the Company.

(c)    Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information regarding the
Company) of the happening of any Suspension Event during the period that the Registration Statement is effective or if as a result of a Suspension Event
the Registration Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the prospectus) not
misleading, the undersigned agrees that (i) it will immediately discontinue offers and sales of the Subscribed Shares under the Registration Statement
(excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until the undersigned receives copies of a supplemental or amended
prospectus (which the Company agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that
any post-effective amendment has become effective or unless otherwise notified by the Company that it may resume such offers and sales, and (ii) it will
maintain the confidentiality of any information included in such written notice delivered by the Company unless otherwise required by law, subpoena or
regulatory request or
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requirement. If so directed by the Company, the undersigned will deliver to the Company or, in the undersigned’s sole discretion destroy, all copies of
the prospectus covering the Subscribed Shares in the undersigned’s possession; provided, however, that this obligation to deliver or destroy all copies of
the prospectus covering the Subscribed Shares shall not apply (w) to the extent the undersigned is required to retain a copy of such prospectus (A) in
order to comply with applicable legal, regulatory, self-regulatory or professional requirements or (B) in accordance with a bona fide pre-existing
document retention policy or (x) to copies stored electronically on archival servers as a result of automatic data back-up.

(d) For purposes of this Section 5, “Subscribed Shares” shall mean, as of any date of determination, the Subscribed Shares (as defined in the
recitals to this Subscription Agreement) and any other equity security issued or issuable with respect to the Subscribed Shares by way of share split,
dividend, distribution, recapitalization, merger, exchange, replacement or similar event, and “Subscriber” shall include any affiliate of the undersigned
Subscriber to which the rights under this Section 5 shall have been duly assigned.

(e)    
 

 

(i) The Company agrees to indemnify, to the extent permitted by law, Subscriber (to the extent a seller under the Registration
Statement), its directors and officers, employees and agents, and each person who controls Subscriber (within the meaning of the
Securities Act), to the extent permitted by law, against all losses, claims, damages, liabilities and reasonable and documented out of
pocket expenses (including reasonable and documented attorneys’ fees of one law firm (plus the fees of any local counsel)) caused
by any untrue or alleged untrue statement of material fact contained in, or incorporated by reference in, the Registration Statement,
prospectus included in the Registration Statement (“Prospectus”) or preliminary Prospectus or any amendment thereof or supplement
thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements
therein (in the case of a Prospectus, in the light of the circumstances under which they were made) not misleading, except insofar as
the same are caused by or contained in any information furnished in writing to the Company by or on behalf of Subscriber expressly
for use therein.

 

 

(ii) Subscriber shall, to the extent permitted by law, indemnify the Company, its directors and officers, employees and agents, and each
person or entity who controls the Company (within the meaning of the Securities Act) against any losses, claims, damages, liabilities
and expenses (including, without limitation, reasonable and documented outside attorneys’ fees) resulting from any untrue or alleged
untrue statement of material fact contained in, or incorporated by reference in, the Registration Statement, Prospectus or preliminary
Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be
stated therein or necessary to make the statements therein (in the case of a Prospectus, in the light of the circumstances under which
they were made) not misleading, but only to the extent that such untrue statement or omission is contained (or not contained in, in
the case of an omission) in any information or affidavit so furnished in writing by or on behalf of Subscriber expressly for use
therein. In no event shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds received by
Subscriber upon the sale of the Subscribed Shares giving rise to such indemnification obligation. Subscriber shall notify the
Company promptly of the institution, threat or assertion of any proceeding arising from or in connection with the transactions
contemplated by this Section 5 of which Subscriber is aware.

 

 

(iii) Any person or entity entitled to indemnification herein shall (A) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or
entity’s right to indemnification hereunder to the extent such failure has not prejudiced the indemnifying party) and (B) unless in
such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties or separate
defenses may exist with respect to such claim, permit such indemnifying party to assume the defense of such claim with counsel
reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any
liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld,
delayed or conditioned). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be
obligated to pay the fees and expenses of more than one counsel (plus any local counsel) for all parties indemnified by such
indemnifying party with respect to such claim, unless in the reasonable judgment of legal counsel to any indemnified party a conflict
of interest exists between such indemnified party and any other of such
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indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to
the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and such
money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement includes a statement or
admission of fault and culpability on the part of such indemnified party or which does not include as an unconditional term thereof
the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation.

 

 
(iv) The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any

investigation made by or on behalf of the indemnified party or any officer, director or controlling person or entity of such
indemnified party and shall survive the transfer of the Subscribed Shares purchased pursuant to this Subscription Agreement.

 

 

(v) If the indemnification provided under this Section 5(e) from the indemnifying party is unavailable or insufficient to hold harmless an
indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party,
in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of
such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the
indemnifying party and the indemnified party, as well as any other relevant equitable considerations. The relative fault of the
indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question,
including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made
by (or not made by, in the case of an omission), or relates to information supplied by (or not supplied by, in the case of an omission),
or on behalf of, such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent,
knowledge, access to information and opportunity to correct or prevent such action. The amount paid or payable by a party as a
result of the losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in Sections 5(e)
(i), (ii) and (iii) above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any
investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution pursuant to this Section 5(e)(v) from any person or entity who was not guilty of such fraudulent
misrepresentation. Notwithstanding anything to the contrary herein, in no event will any party be liable for consequential, special,
exemplary or punitive damages in connection with this Subscription Agreement. Each indemnifying party’s obligation to make a
contribution pursuant to this Section 5(e)(v) shall be individual, not joint and several, and in no event shall the liability of any
Subscriber hereunder be greater in amount than the dollar amount of the net proceeds received by such Subscriber upon the sale of
the Subscribed Shares giving rise to such indemnification obligation.

(f)    If the Subscribed Shares acquired hereunder are eligible to be sold without restriction under, and without the requirement for the Company to
be in compliance with the current public information requirements of, Rule 144 then at Subscriber’s request, the Company will reasonably cooperate
with the Company’s transfer agent, such that any remaining restrictive legend set forth on such Subscribed Shares will be removed in connection with a
sale of such shares.

Section 6    Short Sales. Subscriber hereby agrees that, from the date of this Subscription Agreement until the earlier of the Closing or the
termination of this Subscription Agreement, none of Subscriber, its controlled affiliates, or any person or entity acting on behalf of Subscriber or any of
its controlled affiliates or pursuant to any understanding with Subscriber or any of its controlled affiliates will engage in any Short Sales with respect to
securities of the Company prior to the Closing. For purposes of this Subscription Agreement, “Short Sales” shall include, without limitation, all “short
sales” as defined in Rule 200 promulgated under Regulation SHO under the Exchange Act, and all types of direct and indirect stock pledges (other than
pledges in the ordinary course of business as part of prime brokerage arrangements), forward sale contracts, options, puts, calls, swaps and similar
arrangements (including on a total return basis), and sales and other transactions through non-U.S. broker dealers or foreign regulated brokers.
Notwithstanding the foregoing, (i) nothing herein shall prohibit other entities under common management with Subscriber that have no knowledge of
this Subscription Agreement or of Subscriber’s participation in the Transaction (including Subscriber’s controlled affiliates and/or affiliates) from
entering into any Short Sales
 

12



and (ii) in the case of a Subscriber that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of such
Subscriber’s assets and the portfolio managers have no knowledge of the investment decisions made by the portfolio managers managing other portions
of such Subscriber’s assets, the covenant set forth above shall only apply with respect to the portion of assets managed by the portfolio manager that
made the investment decision to purchase the Subscribed Shares covered by this Subscription Agreement.

Section 7    Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations
of the parties hereunder shall terminate without any further liability on the part of either party in respect thereof, upon the earlier to occur of (a) such
date and time as the Transaction Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of the parties hereto to
terminate this Subscription Agreement, or (c) if, on the Closing Date of the Transaction, any of the conditions to Closing set forth in Section 2 of this
Subscription Agreement have not been satisfied as of the time required hereunder to be so satisfied or waived by the party entitled to grant such waiver
and, as a result thereof, the transactions contemplated by this Subscription Agreement are not consummated, or (d) written notice by either party to the
other party to terminate this Subscription Agreement if the transactions contemplated by this Subscription Agreement are not consummated on or prior
to August 31, 2021; provided, that nothing herein will relieve any party from liability for any intentional breach hereof prior to the time of termination,
and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from such breach. The Company shall
notify Subscriber of the termination of the Transaction Agreement promptly after the termination thereof.

Section 8    Trust Account Waiver. Subscriber hereby acknowledges that the Company has established a trust account (the “Trust Account”)
containing the proceeds of its initial public offering (the “IPO”) and from certain private placements occurring simultaneously with the IPO (including
interest accrued from time to time thereon) for the benefit of the Company’s public stockholders and certain other parties (including the underwriters of
the IPO). For and in consideration of the Company entering into this Subscription Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Subscriber hereby (a) agrees that it does not now and shall not at any time hereafter have any right,
title, interest or claim of any kind in or to any assets held in the Trust Account, and shall not make any claim against the Trust Account, regardless of
whether such claim arises as a result of, in connection with or relating in any way to this Subscription Agreement or any other matter, and regardless of
whether such claim arises based on contract, tort, equity or any other theory of legal liability (any and all such claims are collectively referred to
hereafter as the “Released Claims”), (b) irrevocably waives any Released Claims that it may have against the Trust Account now or in the future as a
result of, or arising out of, any negotiations, contracts or agreements with the Company, and (c) will not seek recourse against the Trust Account for any
reason whatsoever; provided, however, that nothing in this Section 8 shall be deemed to limit any Subscriber’s right to distributions from the Trust
Account in accordance with the Company’s amended and restated certificate of incorporation in respect of the Shares of the Company acquired by any
means other than pursuant to this Subscription Agreement.

Section 9    Miscellaneous.

(a)    All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by electronic mail (which is
confirmed), on the date of transmission to such recipient; (iii) one (1) Business Day after being sent to the recipient by reputable overnight courier
service (charges prepaid), or (iv) four (4) Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and
postage prepaid, and, in each case, addressed to the intended recipient at its address specified on the signature page hereof or to such electronic mail
address or address as subsequently modified by written notice given in accordance with this Section 9(a). A courtesy electronic copy of any notice sent
by methods (i), (iii), or (iv) above shall also be sent to the recipient via electronic mail if provided in the applicable signature page hereof or to an
electronic mail address as subsequently modified by written notice given in accordance with this Section 9(a).

(b)    Subscriber acknowledges that the Company, Micromidas, the Placement Agents and others will rely on the acknowledgments,
understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement. Prior to the Closing, Subscriber
agrees to promptly notify the Company, Micromidas and each of the Placement Agents if it becomes aware that any of the acknowledgments,
understandings, agreements,
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representations and warranties of Subscriber set forth herein are no longer accurate in all material respects. The Company acknowledges that Subscriber
and the Placement Agents will rely on the acknowledgments, understandings, agreements, representations and warranties contained in this Subscription
Agreement. Prior to the Closing, the Company agrees to promptly notify Subscriber and each of the Placement Agents if it becomes aware that any of
the acknowledgments, understandings, agreements, representations and warranties of the Company set forth herein are no longer accurate in all material
respects.

(c)    Each of the Company, Micromidas, the Placement Agents and Subscriber is irrevocably authorized to produce this Subscription Agreement
or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

(d)    Each of the Company and Subscriber shall pay all of its own expenses in connection with this Subscription Agreement and the transactions
contemplated herein. The Company shall be responsible for the fees of its transfer agent, stamp taxes and DTC fees associated with the issuance of the
Subscribed Shares.

(e)    Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder, if any) may be transferred or assigned. Neither this Subscription Agreement nor any rights that may accrue to the Company hereunder may
be transferred or assigned (provided, that, for the avoidance of doubt, the Company may transfer the Subscription Agreement and its rights hereunder
solely in connection with the consummation of the Transaction and exclusively to another entity under the control of, or under common control with, the
Company). Notwithstanding the foregoing, Subscriber may assign its rights and obligations under this Subscription Agreement to one or more of its
affiliates (including other investment funds or accounts managed or advised by the investment manager who acts on behalf of Subscriber or by an
affiliate of such investment manager) or, with the Company’s prior written consent, to another person, provided that no such assignment shall relieve
Subscriber of its obligations hereunder if any such assignee fails to perform such obligations, unless the Company has given prior written consent to
such relief.

(f)    All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

(g)    The Company may request from Subscriber such additional information as the Company may reasonably deem necessary to evaluate the
eligibility of Subscriber to acquire the Subscribed Shares, and Subscriber shall promptly provide such information as may be reasonably requested.
Subscriber acknowledges that the Company may file a copy of a form of this Subscription Agreement with the Commission (and such copy shall not
identify Subscriber and, if applicable, its investment adviser by name (except to the extent required by the federal securities laws, exchange rules, the
Commission or any other securities authorities or any rules and regulations promulgated thereby)) as an exhibit to a periodic report of the Company or a
registration statement of the Company.

(h)    This Subscription Agreement may not be amended, modified or waived except by an instrument in writing signed by each of the parties
hereto.

(i)    This Subscription Agreement and any non-disclosure agreement entered into by the parties hereto constitute the entire agreement, and
supersedes all other prior agreements, understandings, representations and warranties, both written and oral, among the parties, with respect to the
subject matter hereof.

(j)    Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any
other person. Except as set forth in Section 9(b), Section 9(c) and this Section 9(j) with respect to the persons specifically referenced therein, this
Subscription Agreement shall not confer any rights or remedies upon any person other than the parties hereto, and their respective successor and assigns,
and the parties hereto acknowledge that such persons so referenced are third party beneficiaries of this Subscription Agreement for the purposes of, and
to the extent of, the rights granted to them, if any, pursuant to the applicable provisions.
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(k)    The parties hereto acknowledge and agree that (i) this Subscription Agreement is being entered into in order to induce the Company to
execute and deliver the Transaction Agreement and (ii) irreparable damage would occur in the event that any of the provisions of this Subscription
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies would not be
an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable relief, including in the form of an injunction
or injunctions to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this
Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or otherwise. The
parties hereto acknowledge and agree that Micromidas and the Placement Agents shall be entitled to rely on the provisions of the Subscription
Agreement of which Micromidas and the Placement Agents are each an express third party beneficiary, in each case, on the terms and subject to the
conditions set forth herein. The parties hereto further acknowledge and agree: (x) to waive any requirement for the security or posting of any bond in
connection with any such equitable remedy; (y) not to assert that a remedy of specific enforcement pursuant to this Section 9(j) is unenforceable,
invalid, contrary to applicable law or inequitable for any reason; and (z) to waive any defenses in any action for specific performance, including the
defense that a remedy at law would be adequate.

(l)    In any dispute arising out of or related to this Subscription Agreement, or any other agreement, document, instrument or certificate
contemplated hereby, or any transactions contemplated hereby or thereby, the applicable adjudicating body shall award to the prevailing party, if any, the
documented out-of-pocket costs and attorneys’ fees reasonably incurred by the prevailing party in connection with the dispute and the enforcement of its
rights under this Subscription Agreement or any other agreement, document, instrument or certificate contemplated hereby and, if the adjudicating body
determines a party to be the prevailing party under circumstances where the prevailing party won on some but not all of the claims and counterclaims,
the adjudicating body may award the prevailing party an appropriate percentage of the documented out-of-pocket costs and attorneys’ fees reasonably
incurred by the prevailing party in connection with the adjudication and the enforcement of its rights under this Subscription Agreement or any other
agreement, document, instrument or certificate contemplated hereby or thereby.

(m)    If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.

(n)    No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election
of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a
party not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or
demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in
any circumstances without such notice or demand.

(o)    This Subscription Agreement may be executed and delivered in one or more counterparts (including by facsimile or electronic mail or in
.pdf) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All counterparts so
executed and delivered shall be construed together and shall constitute one and the same agreement.

(p)    This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to
the principles of conflicts of laws that would otherwise require the application of the law of any other state.

(q)    EACH PARTY AND ANY PERSON ASSERTING RIGHTS AS A THIRD PARTY BENEFICIARY HEREBY WAIVES ITS
RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OR
RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IN ANY ACTION,
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PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY OR ANY
AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAIMS OR
OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIAL
WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT
TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHER
PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS
SUBSCRIPTION AGREEMENT OR ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.

(r)    The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement must be
brought exclusively in the United States District Court for the Southern District of New York, the Supreme Court of the State of New York and the
federal or state appellate courts located in the State of New York (collectively the “Designated Courts”). Each party hereby consents and submits to the
exclusive jurisdiction of the Designated Courts. No legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any
other forum. Each party hereby irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter
have to the laying of venue of any suit, action or proceeding in any Designated Court, including any right to object on the basis that any dispute, action,
suit or proceeding brought in the Designated Courts has been brought in an improper or inconvenient forum or venue. Each of the parties also agrees
that delivery of any process, summons, notice or document to a party hereof in compliance with Section 9(a) of this Subscription Agreement shall be
effective service of process for any action, suit or proceeding in a Designated Court with respect to any matters to which the parties have submitted to
jurisdiction as set forth above.

(s)    This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of,
or related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties or third party beneficiaries hereto and then only with respect to the specific obligations set forth herein with
respect to such party or third party beneficiary. No past, present or future director, officer, employee, incorporator, manager, member, partner,
stockholder, affiliate, agent, attorney or other representative of any party hereto or of any affiliate of any party hereto, or any of their successors or
permitted assigns, shall have any liability for any obligations or liabilities of any party hereto under this Subscription Agreement or for any claim,
action, suit or other legal proceeding based on, in respect of or by reason of the transactions contemplated hereby.

(t)    Notwithstanding anything in this Subscription Agreement to the contrary, the Company shall not publicly disclose the name of Subscriber, its
investment adviser or any of their respective affiliates, Subscriber’s beneficial ownership of the Subscribed Shares, or the nature of Subscriber’s
commitments, arrangements and understandings under and relating to this Subscription Agreement in any press release issued by the Company, any
Form 8-K filed by the Company with the Commission in connection with the execution and delivery of the Transaction Agreement or the transactions
contemplated thereby and the Registration Statement (as defined in the Transaction Agreement), except to the extent required by the federal securities
laws, exchange rules, the Commission or any other securities authorities or any rules and regulations promulgated thereby or with Subscriber’s consent;
provided, however, that the Company shall provide Subscriber with prior written notice of any such disclosure required by the federal securities laws,
exchange rules, the Commission or any other securities authorities or any rules and regulations promulgated thereby and shall reasonably consult with
Subscriber regarding such disclosure. Subscriber will promptly provide any information reasonably requested by the Company for any regulatory
application or filing made or approval sought in connection with the Transaction (including filings with the Commission). The Company has disclosed
to Subscriber certain non-public information regarding the Transaction, including the material terms of the transactions contemplated hereby (and by the
Other Subscription Agreements), and Subscriber acknowledges its agreement to treat such information confidentially until such time as all such
“material non-public information” (within the meaning of applicable securities laws) is either publicly disclosed by the Company or deemed by the
Company to be no longer relevant. In accordance therewith, the Company shall, by 9:30 a.m., New York City time, on the first (1st) Business Day
immediately following the date of this Subscription Agreement, issue one or more press releases or file with the Commission a Current Report on Form
8-K disclosing, to the extent not previously publicly disclosed, such material non-public information unless the Company determines, in compliance
with applicable laws and regulations, that any of such information is no longer material.

(u)    If any change in the Shares shall occur between the date of this Subscription Agreement and immediately prior to the Closing by reason of
any reclassification, recapitalization, stock split (including reverse stock split) or combination, exchange or readjustment of shares, or any stock
dividend, the number of Subscribed Shares issued to Subscriber shall be appropriately adjusted to reflect such change.
 

16



(v)    The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any Other Subscriber or
any other investor under the Other Subscription Agreements, and Subscriber shall not be responsible in any way for the performance of the obligations
of any Other Subscriber under this Subscription Agreement or any Other Subscriber or other investor under the Other Subscription Agreements. The
decision of Subscriber to purchase Subscribed Shares pursuant to this Subscription Agreement has been made by Subscriber independently of any Other
Subscriber or any other investor and independently of any information, materials, statements or opinions as to the business, affairs, operations, assets,
properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Company, Micromidas or any of their respective
subsidiaries which may have been made or given by any Other Subscriber or investor or by any agent or employee of any Other Subscriber or investor,
and neither Subscriber nor any of its agents or employees shall have any liability to any Other Subscriber or investor (or any other person) relating to or
arising from any such information, materials, statements or opinions. Nothing contained herein or in any Other Subscription Agreement, and no action
taken by Subscriber or investor pursuant hereto or thereto, shall be deemed to constitute Subscriber and Other Subscribers or other investors as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that Subscriber and Other Subscribers or other investors
are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by this Subscription Agreement and the
Other Subscription Agreements. Subscriber acknowledges that no Other Subscriber has acted as agent for Subscriber in connection with making its
investment hereunder and no Other Subscriber will be acting as agent of Subscriber in connection with monitoring its investment in the Subscribed
Shares or enforcing its rights under this Subscription Agreement. Subscriber shall be entitled to independently protect and enforce its rights, including
without limitation the rights arising out of this Subscription Agreement, and it shall not be necessary for any Other Subscriber or investor to be joined as
an additional party in any proceeding for such purpose.

[Signature pages follow.]
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IN WITNESS WHEREOF, each of the Company and Subscriber has executed or caused this Subscription Agreement to be executed by
its duly authorized representative as of the date first set forth above.
 

ARTIUS ACQUISITION INC.

By:   
Name:  
Title  

Address for Notices

 

ATTN: Boon Sim, Chief Executive Officer
EMAIL: boon@artiuscapital.com

with a copy (not to constitute notice) to:

CLEARY GOTTLIEB STEEN & HAMILTON LLP
ONE LIBERTY PLAZA, NEW YORK NY 10006

ATTN:  Paul J. Shim
 Adam J. Brenneman

EMAIL:
 
pshim@cgsh.com
abrenneman@cgsh.com
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By:   
 Name:
 Title

Address for Notices:

Name in which shares are to be registered:
 

Number of Subscribed Shares subscribed for:   
   

Price Per Subscribed Share:   $10.00
Aggregate Purchase Price:   $

   

You must pay the Purchase Price by wire transfer of United States dollars in immediately available funds to the account of the Company specified
by the Company in the Closing Notice.
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ANNEX A

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

 
A. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

 ☐ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act).
 

B. ACCREDITED INVESTOR STATUS (Please check the box)
 

 ☐ Subscriber is an “accredited investor” (within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act) and has marked and
initialed the appropriate box below indicating the provision under which it qualifies as an “accredited investor.”

 

C. AFFILIATE STATUS (Please check the applicable box)

SUBSCRIBER:
 

 ☐ is:         ☐         is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed
categories, or who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person.
Subscriber has indicated, by marking and initialing the appropriate box below, the provision(s) below which apply to Subscriber and under which
Subscriber accordingly qualifies as an “accredited investor.”
 

 ☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small
business investment company;

 

 ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 ☐ Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company,
or registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;

 

 ☐ Any corporation, similar business trust, partnership or any organization described in Section 501(c)(3) of the Internal Revenue Code, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000; or

 

 ☐ Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated
person.

 
SUBSCRIBER:
Print Name:

By:   
 Name:
 Title



Exhibit 10.2

February 16, 2021

Artius Acquisition Inc.
3 Columbus Circle, Suite 2215
New York, NY 10019

Re: Sponsor Letter Agreement

Ladies and Gentlemen:

This letter agreement (this “Letter Agreement”) is being delivered in connection with the Agreement and Plan of Merger and Reorganization (the
“Merger Agreement”), dated as of the date hereof, by and among (i) Artius Acquisition Inc., a Cayman Islands exempted company (“Artius”), (ii)
Micromidas, Inc., a Delaware corporation (the “Company”) and (iii) Zero Carbon Merger Sub Inc., a Delaware corporation and a wholly owned
subsidiary of Artius. Certain capitalized terms used herein are defined in paragraph 5 hereof. Capitalized terms used but not otherwise defined herein
shall have the respective meanings ascribed to such terms in the Merger Agreement.

In order to induce the Company and Artius to enter into the Merger Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Artius Acquisition Partners LLC (the “Sponsor”) agrees with Artius, as follows:
 

1. Sponsor Voting Agreements. The Sponsor shall:
 

 a) appear at the Artius Stockholder Meeting or otherwise cause all of the Founder Shares owned by it to be counted as present thereat
for the purpose of establishing a quorum;

 

 
b) vote or cause to be voted at the Artius Stockholder Meeting all of its Founder Shares (i) in favor of each Artius Stockholder Voting

Matter and any other matters necessary or reasonably requested by Artius in connection with the Transactions and (ii) against any
proposal in opposition to the approval of the Merger Agreement or inconsistent with the Merger Agreement or the Transactions; and

 

 c) not redeem any of its Founder Shares in connection with the Required Artius Vote.



The obligations of Sponsor specified in this paragraph 1 shall apply whether or not the Merger or any action described above is recommended by the
Artius Board or the Artius Board has effected an Artius Change in Recommendation.
 

2. Vesting Provisions for Founder Shares. The Sponsor agrees that, effective upon the Closing, 4,500,000 Founder Shares then held by the Sponsor
shall be subject to the vesting and forfeiture provisions set forth in this paragraph 2 (the “Sponsor Vesting Shares”). In addition to and without
limiting any restrictions on Transfers set forth in the Lock-up Agreement, the Sponsor agrees that it shall not (and will cause its Affiliates not to)
Transfer any unvested Sponsor Vesting Shares prior to the date such Sponsor Vesting Shares become vested pursuant to this paragraph 2.

 

 a) Vesting of Shares.
 

 
i. One third of the Sponsor Vesting Shares shall vest at such time as a $15.00 Stock Price Level is reached during the three

(3) year period following the Closing Date (the Sponsor Vesting Shares eligible to vest pursuant to this paragraph, the “First
Tranche Vesting Shares”).

 

 
ii. One third of the Sponsor Vesting Shares shall vest at such time as a $20.00 Stock Price Level is reached during the four

(4) year period following the Closing Date (the Sponsor Vesting Shares eligible to vest pursuant to this paragraph, the
“Second Tranche Vesting Shares”).

 

 
iii. One third of the Sponsor Vesting Shares shall vest at such time as a $25.00 Stock Price Level is reached during the five

(5) year period following the Closing Date (the Sponsor Vesting Shares eligible to vest pursuant to this paragraph, the “Third
Tranche Vesting Shares”).

 

   Upon vesting pursuant to this paragraph 2(a), any such vested shares shall be owned by the Sponsor free and clear of any restrictions
under this Letter Agreement.

 

 
b) Dividends. The Sponsor shall not be entitled to receive dividends and other distributions with respect to such Sponsor Vesting Shares

prior to vesting; provided, that dividends and other distributions with respect to Sponsor Vesting Shares shall be set aside by Artius
and shall be paid to the Sponsor upon the vesting of such Sponsor Vesting Shares.

 

 

c) Acceleration of Vesting upon an Artius Sale. Notwithstanding the foregoing, in the event Artius enters into a definitive agreement
with respect to an Artius Sale on or before the fifth (5th) anniversary of the Closing Date, all Sponsor Vesting Shares that have not
been forfeited pursuant to paragraph 2(d) and remain unvested, if any, shall vest on the day prior to the closing of such Artius Sale.
For the avoidance of doubt, following a transaction or business combination that is



 

not an “Artius Sale” hereunder, including a transaction or business combination in which the equity securities of the surviving entity
of such business combination or other transaction to be received by the Sponsor are registered under the Exchange Act and listed or
quoted for trading on a national securities exchange, the equitable adjustment provisions of paragraph 11 shall apply, including,
without limitation, to the performance vesting criteria set forth in paragraph 2(a).

 

 

d) Forfeiture of Unvested Sponsor Vesting Shares. First Tranche Vesting Shares that remain unvested on the first Business Day after the
third (3rd) anniversary of the Closing Date shall be surrendered by the Sponsor to Artius, without any consideration therefor. Second
Tranche Vesting Shares that remain unvested on the first Business Day after the fourth (4th) anniversary of the Closing Date shall be
surrendered by the Sponsor to Artius, without any consideration therefor. Third Tranche Vesting Shares that remain unvested on the
first Business Day after the fifth (5th) anniversary of the Closing Date shall be surrendered by the Sponsor to Artius, without any
consideration therefor. The Sponsor shall forfeit the right to receive any accrued dividends in respect of any Sponsor Vesting shares
forfeited pursuant to this paragraph.

 

 

e) Stock Price Level. For purposes of paragraph 2(a), the applicable “Stock Price Level” will be considered achieved only when the
VWAP of Artius Class A Common Stock equals or exceeds the applicable threshold for 10 consecutive trading days during the
specified time period. The Stock Price Levels shall be adjusted appropriately in light of any stock dividend, share capitalization,
subdivision, reclassification, recapitalization, split, combination, consolidation or exchange of shares, or any similar event related to
the Artius Class A Common Stock.

 

 

f) Waiver of Conversion Ratio Adjustment. (A) Section 17.2 of the Artius A&R Memorandum and Articles provides that each Founder
Share shall automatically convert into one Artius Class A Ordinary Share (the “Initial Conversion Ratio”) at the time of the Business
Combination, and (B) Section 17.3 of the Artius A&R Memorandum and Articles provides that the Initial Conversion Ratio shall be
adjusted (an “Adjustment”) in the event that additional Artius Class A Common Shares or any other “Equity-linked Securities” (as
defined in the Artius A&R Memorandum and Articles) are issued in excess of the amounts offered in Artius’ initial public offering
of securities and related to the closing of a Business Combination such that the Sponsor shall continue to own 20% of the issued and
outstanding shares of Artius Capital Stock and Equity-linked Securities after giving effect to such issuance (excluding any shares of
Artius Capital Stock or Equity-linked Securities issued to any seller in a Business Combination). As of and conditioned upon the
Closing, the Sponsor hereby irrevocably relinquishes and waives any and all rights the Sponsor has or will have under Section 17.3
of the Artius A&R Memorandum and Articles to receive shares of Artius Capital Stock in excess of the number issuable at the Initial
Conversion Ratio upon conversion of the existing Founder Shares held it in connection with the Closing as a result of any
Adjustment.



3. Excess Artius Transaction Expenses. If the Artius Transaction Expenses (as finally determined in accordance with the procedures set forth in
Section 2.2(a) of the Merger Agreement) exceed the Artius Transaction Expense Cap, then on the Closing Date the Sponsor shall pay or cause to
be paid the full amount of such excess (if any) to the Company by wire transfer of immediately available funds to an account designated in writing
by the Company.

 

4. Transfers. The Sponsor will abide by the lock-up provisions contained in Section 7 of the Letter Agreement, dated as of July 13, 2020, by and
among Artius, the Sponsor and certain Insiders (as defined therein) signatory thereto during the period commencing on the date hereof and ending
on the earlier to occur of (a) the Effective Time, and (b) such date and time as the Merger Agreement shall be terminated in accordance with
Section 7.1 of the Merger Agreement. Any Person to whom the Sponsor Transfers any Founder Shares in accordance with Section 7 of the Letter
Agreement prior to the Effective Time shall become a party to the Lock-Up Agreement as a condition to any such Transfer. Any attempted
Transfer of Founder Shares or any interest therein in violation of this paragraph 4 shall be null and void.

 

5. Definitions. As used herein, the following terms shall have the respective meanings set forth below:
 

 

a) “Artius Sale” shall mean the occurrence of any of the following events: (i) any Person or any group of Persons acting together which
would constitute a “group” for purposes of Section 13(d) of the Exchange Act or any successor provisions thereto is or becomes the
beneficial owner, directly or indirectly, of securities of Artius representing more than 50% of the combined voting power of Artius’ then
outstanding voting securities, (ii) there is consummated a merger or consolidation of Artius with any other corporation or other entity, and,
immediately after the consummation of such merger or consolidation, either (A) the board of directors of Artius immediately prior to the
merger or consolidation does not constitute at least a majority of the board of directors of the company surviving the merger or, if the
surviving company is a Subsidiary, the ultimate parent thereof, or (B) the voting securities of Artius immediately prior to such merger or
consolidation do not continue to represent or are not converted into more than 50% of the combined voting power of the then outstanding
voting securities of the Person resulting from such merger or consolidation or, if the surviving company is a Subsidiary, the ultimate parent
thereof, (iii) there is consummated an agreement or series of related agreements for the sale, lease or other disposition, directly or
indirectly, by Artius of all or substantially all of the assets of Artius and its Subsidiaries, taken as a whole, other than such sale or other
disposition by Artius of all or substantially all of the assets of Artius and its Subsidiaries, taken as a whole, to an entity at least 50% of the
combined voting power of the voting securities of which are owned by shareholders of Artius in substantially the same proportions as their
ownership of Artius immediately prior to such sale, or (iv) any liquidation, merger, capital stock exchange, reorganization or other similar
transaction that results in all of the Artius Stockholders having the right to exchange their shares of Artius Class A Common Stock for
cash, securities or other property.

 

 b) “Artius Transaction Expense Cap” has the meaning set forth in Exhibit A.



 c) “beneficially own,” “beneficial ownership” and “beneficial owner” shall have the meaning ascribed to such phrase in Section 13(d) of the
Exchange Act.

 

 
d) “Founder Shares” shall mean, prior to the Domestication and the Artius Pre-Closing Conversion, the Artius Class B Ordinary Shares

owned by the Sponsor, and following the Domestication and the Artius Pre-Closing Conversion, the shares of Artius Class A Common
Stock owned by the Sponsor.

 

 

e) “Transfer” shall mean the (i) sale or assignment of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any option to
purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent position
or liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Securities Exchange Act of
1934, as amended and the rules and regulations of the SEC promulgated thereunder with respect to, any security, (ii) entry into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any security, whether
any such transaction is to be settled by delivery of such securities, in cash or otherwise, or (iii) public announcement of any intention to
effect any transaction specified in clause (i) or (ii).

Miscellaneous
 

6. Entire Agreement; Amendment. This Agreement contains the entire agreement and understanding among the parties hereto with respect to the
subject matter hereof and supersedes all prior and contemporaneous agreements, understandings and discussions, whether written or oral, relating
to such subject matter in any way. The parties hereto have voluntarily agreed to define their rights and Liabilities with respect to the transactions
contemplated hereby exclusively pursuant to the express terms and provisions of this Agreement, and the parties disclaim that they are owed any
duties or are entitled to any remedies not set forth in this Agreement. No amendment of any provision of this Agreement shall be valid unless the
same shall be in writing and signed by the parties hereto and, prior to the Closing, the Company.

 

7. Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns; provided that neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated
by any party (including by operation of Law) without the prior written consent of the other party and, prior to the Closing, the Company. Any
purported assignment or delegation not permitted under this paragraph shall be null and void.

 

8. Governing Law. This Letter Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware,
without giving effect to conflicts of law principles that would result in the application of the substantive laws of another jurisdiction. The parties
hereto (i) all agree that any action, proceeding, claim or dispute arising out of, or relating in any way to, this Letter Agreement shall be brought
and enforced in the Court of Chancery of the State of Delaware (or if such court declines jurisdiction then in any court of



 
the State of Delaware or the Federal District Court for the District of Delaware) and irrevocably submit to such jurisdiction and venue, which
jurisdiction and venue shall be exclusive and (ii) waive any objection to such exclusive jurisdiction and venue or that such courts represent an
inconvenient forum.

 

9. Notices. All notices, demands and other communications to be given or delivered under this Agreement shall be in writing and shall be deemed to
have been given (a) when personally delivered (or, if delivery is refused, upon presentment) or received by email prior to 6:00 p.m. eastern time
on a Business Day and, if otherwise, on the next Business Day, (b) one (1) Business Day following sending by reputable overnight express courier
(charges prepaid) or (c) three (3) days following mailing by certified or registered mail, postage prepaid and return receipt requested.

 

10. Termination. This Letter Agreement shall terminate on the earlier of (i) the vesting in full and delivery of all Sponsor Vesting Shares,
(ii) immediately following the liquidation of Artius or (iii) the termination of the Merger Agreement in accordance with its terms. No such
termination shall relieve the Sponsor or Artius from any liability resulting from a breach of this Letter Agreement occurring prior to such
termination.

 

11. Equitable Adjustments. If, and as often as, there are any changes in Artius, the Founder Shares or the Artius Capital Stock by way of stock split,
stock dividend, combination or reclassification, or through merger, consolidation, reorganization, recapitalization or business combination, or by
any other means, equitable adjustment shall be made to the provisions of this Letter Agreement as may be required so that the rights, privileges,
duties and obligations hereunder shall continue with respect to Artius, Artius’ successor or the surviving entity of such transaction, the Founder
Shares or Artius Capital Stock, each as so changed. For the avoidance of doubt, such equitable adjustment shall be made to the applicable Stock
Price Levels set forth in paragraph 2.

 

12. Specific Performance. The Sponsor acknowledges that its obligations under this Letter Agreement are unique, recognizes and affirms that in the
event of a breach of this Letter Agreement by the Sponsor, money damages will be inadequate and Artius will have no adequate remedy at law,
and agrees that irreparable damage would occur in the event that any of the provisions of this Letter Agreement were not performed by the
Sponsor in accordance with their specific terms or were otherwise breached. Accordingly, Artius shall be entitled to an injunction or restraining
order to prevent breaches of this Letter Agreement by the Sponsor and to enforce specifically the terms and provisions hereof, without the
requirement to post any bond or other security or to prove that money damages would be inadequate, this being in addition to any other right or
remedy to which such party may be entitled under this Letter Agreement, at law or in equity.

 

13. Third Party Beneficiary – The Company shall be a third party beneficiary of the agreements made hereunder between Artius and the Sponsor and
shall have the right to enforce such agreements directly to the extent it deems such enforcement necessary or advisable to protect its rights
hereunder.

[Signatures Follow]



Sincerely,

SPONSOR:

ARTIUS ACQUISITION PARTNERS LLC

By:           
 Name: [●]
 Title: [●]

 
Acknowledged and Agreed:

ARTIUS:

ARTIUS ACQUISITION INC.

By:           
 Name: [●]
 Title: [●]



Exhibit A

Artius Transaction Expense Cap

“Artius Transaction Expense Cap” shall equal the sum of the following:
 

 1. $38,000,000;
 

 

2. any fees, costs and expenses incurred or payable by Artius, the Acquired Companies or the Sponsor, in connection with entry into the
Subscription Agreements and the consummation of the transactions contemplated by the Subscription Agreements and in connection with
the negotiation, preparation and execution of the PIPE Investment, including any commitment or other fees or other inducements related
thereto;

 

 3. Financial printer expenses;
 

 4. Proxy solicitation expenses;
 

 5. all fees, costs and expenses paid or payable pursuant to the Tail Policy;
 

 6. Transfer Taxes;
 

 7. all filing fees paid or payable to a Governmental Entity in connection with any filing made under the Antitrust Laws; and
 

 8. fees associated with the Parties’ retention of an executive search firm to assist with recruiting the 3 independent directors for the Artius
Board.



Exhibit 10.3

STOCKHOLDER SUPPORT AGREEMENT

This STOCKHOLDER SUPPORT AGREEMENT (this “Agreement”) is dated as of February 16, 2021, by and among Artius Acquisition Inc., a
Cayman Islands exempted company (“Artius”), the Persons set forth on Schedule I hereto (each, a “Stockholder” and, collectively, the “Stockholders”),
and Micromidas, Inc., a Delaware corporation (the “Company”). Capitalized terms used but not defined herein shall have the respective meanings
ascribed to such terms in the Merger Agreement (as defined below).

RECITALS

WHEREAS, on February 16, 2021, Artius, Zero Carbon Merger Sub Inc., a Delaware corporation and wholly owned subsidiary of Artius
(“Merger Sub”), and the Company entered into an Agreement and Plan of Merger and Reorganization (as amended or modified from time to time, the
“Merger Agreement”), pursuant to which, among other transactions, upon the terms and subject to the conditions thereof, Merger Sub will be merged
with and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Artius, and each Company Share
issued and outstanding as of immediately prior to the Effective Time will, in each case, be cancelled and automatically converted into the right to receive
a certain number of shares of Artius Class A Common Stock as described in the Merger Agreement (such transaction, the Merger and the other
transactions contemplated by the Merger Agreement, the “Transactions”);

WHEREAS, as of the date hereof, the Stockholders are the holders of record and “beneficial owners” (within the meaning of Rule 13d-3 of the
Exchange Act) of, and have sole voting power over, such number of Company Shares as are indicated opposite each of their names on Schedule I
attached hereto (all such Company Shares, together with any Company Shares of which ownership of record or the power to vote (including, without
limitation, by proxy or power of attorney) is hereafter acquired by any such Stockholder during the period from the date hereof through the Expiration
Time (as defined below), including by purchase, as a result of a stock dividend, stock split, recapitalization, combination, reclassification, exchange or
change of such shares, or upon exercise or conversion of any securities, are referred to herein as the “Subject Shares”);

WHEREAS, the Company and the Stockholders hereby agree to terminate, effective as of the Effective Time, each agreement by and among the
Company and the Company Stockholders parties thereto as set forth on Schedule IV hereto (the “Investment Agreements”); and

WHEREAS, as an inducement to Artius and the Company to enter into the Merger Agreement and to consummate the Transactions, the parties
hereto desire to agree to certain matters as set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally
bound hereby, the parties hereto hereby agree as follows:



ARTICLE 1

STOCKHOLDER SUPPORT AGREEMENT; COVENANTS

1.1 Binding Effect of the Merger Agreement. Each Stockholder hereby acknowledges that it has read the Merger Agreement and this Agreement
and has had the opportunity to consult with its tax and legal advisors. Each Stockholder shall be bound by and comply with Section 6.8
(Communications; Press Releases) of the Merger Agreement (and any relevant definitions contained in such Section) as if (a) such Stockholder was an
original signatory to the Merger Agreement with respect to such provision, and (b) each reference to the Company contained in Section 6.8 of the
Merger Agreement (other than the first clause of the first sentence of Section 6.8) also referred to each such Stockholder.

1.2 Transfer of Shares. During the period commencing on the date hereof and ending on the earlier to occur of (a) the Effective Time, and (b) such
date and time as the Merger Agreement shall be terminated in accordance with Section 7.1 of the Merger Agreement (the “Expiration Time”), each
Stockholder, severally and not jointly, agrees that it shall not (i) sell, assign, offer, exchange, transfer (including by operation of law), pledge, dispose of,
permit to exist any material lien with respect to, or otherwise encumber any of the Subject Shares or otherwise agree or commit to do any of the
foregoing, except for a sale, assignment or transfer pursuant to the Merger Agreement or to another stockholder of the Company that is a party to this
Agreement and bound by the terms and obligations hereof, (ii) deposit any Subject Shares into a voting trust or enter into a voting agreement or
arrangement or grant any proxy or power of attorney with respect thereto that is inconsistent with this Agreement, or (iii) enter into any contract, option
or other arrangement or undertaking with respect to the direct or indirect acquisition or sale, assignment, transfer (including by operation of law) or
other disposition of any Subject Shares; provided, that the foregoing shall not prohibit the transfer of the Subject Shares (A) if Stockholder is an
individual (1) to any member of such Stockholder’s immediate family, or to a trust for the benefit of Stockholder or any member of Stockholder’s
immediate family, the sole trustees of which are such Stockholder or any member of such Stockholder’s immediate family or (2) by will, other
testamentary document, under the laws of intestacy or by virtue of laws of descent and distribution upon the death of Stockholder; or (B) if Stockholder
is an entity, to a partner, member, or affiliate of Stockholder, but only if, in the case of clause (A) and (B), such transferee shall concurrently execute this
Agreement or a joinder agreeing to become a party to this Agreement. Any attempted transfer of Subject Shares or any interest therein in violation of
this Section 1.2 shall be null and void.

1.3 New Shares. In the event that, during the period commencing on the date hereof and ending at the Expiration Time, (a) any Subject Shares are
issued to a Stockholder after the date of this Agreement pursuant to any stock dividend, stock split, recapitalization, reclassification, combination or
exchange of Subject Shares or otherwise, (b) a Stockholder purchases or otherwise acquires beneficial ownership of any Subject Shares or (c) a
Stockholder acquires the right to vote or share in the voting of any Subject Shares (collectively the “New Securities”), then such New Securities
acquired or purchased by such Stockholder shall be subject to the terms of this Agreement to the same extent as if they constituted the Subject Shares
owned by such Stockholder as of the date hereof.



1.4 Agreement to Vote. During the period commencing on the date hereof until the Expiration Time, each Stockholder, with respect to its, his or
her Subject Shares, severally and not jointly, unconditionally and irrevocably agrees that, at any meeting of the stockholders of the Company (or any
adjournment or postponement thereof), and in any action by written consent of the stockholders of the Company requested by the Company Board
(which written consent shall be delivered promptly, and in any event within one Business Day, after (x) the Registration Statement has been declared
effective, and (y) the Company requests such delivery), such Stockholder shall, if a meeting is held, appear at the meeting, in person or by proxy, or
otherwise cause its, his or her Subject Shares to be counted as present thereat for purposes of establishing a quorum, and such Stockholder shall vote or
provide consent (or cause to be voted or consented), in person or by proxy, all of its, his or her Subject Shares:

(a) to approve and adopt the Merger Agreement and the Transactions;

(b) in any other circumstances upon which a consent or other approval is required under the Company Governing Documents or otherwise
sought with respect to, or in connection with, the Merger Agreement or the Transactions, to vote, consent or approve (or cause to be voted, consented or
approved) all of such Stockholder’s Subject Shares held at such time in favor thereof; and

(c) against any Competing Transaction or any proposal, action or agreement that would impede, frustrate, prevent or nullify any provision
of this Agreement, the Merger Agreement or the Merger.

Each Stockholder hereby agrees that it shall not commit or agree to take any action inconsistent with the foregoing. Notwithstanding the
foregoing, such Stockholder shall not vote or provide consent with respect to any of its, his or her Subject Shares to the extent Stockholder is not a
director, officer or affiliate of the Company or holder of Subject Shares representing greater than 5% of the outstanding shares of capital stock of the
Company, or take any other action, in each case to the extent any such vote, consent or other action would preclude Artius from filing with the SEC the
Registration Statement on Form S-4 as contemplated by the Merger Agreement.

1.4 No Challenges. Each Stockholder agrees not to commence, join in, facilitate, assist or encourage, and agrees to take all actions necessary to
opt out of any class in any class action with respect to, any claim, derivative or otherwise, against Artius, Merger Sub, the Company or any of their
respective successors or directors (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement, (b) alleging a
breach of any fiduciary duty of any person in connection with the evaluation, negotiation or entry into the Merger Agreement or (c) otherwise relating to
the negotiation, execution or delivery of this Agreement, the Merger Agreement or the consummation of the transactions contemplated hereby and
thereby.

1.5 Investment Agreements. Each of the Company and each Stockholder hereby agrees and consents to the termination of all Investment
Agreements to which such Stockholder is party, effective as of the Effective Time, without any further liability or obligation to the Company, the
Company’s Subsidiaries, the Stockholders or Artius. Each Stockholder agrees, confirms, and acknowledges that, after the Effective Time, it, he or she
shall not have any of the rights or privileges provided to each such Stockholder in such applicable Investment Agreements. The termination of such
Investment Agreements shall terminate the rights of the parties thereto to enforce any provisions of such agreements that expressly survive the
termination of such Investment Agreements.



1.6 Investor Rights Agreement. Each of the Stockholders set forth on Schedule II (and any Person to whom each such Stockholder transfers its
Subject Shares) will deliver, substantially simultaneously with the Effective Time, a duly executed copy of the Investor Rights Agreement.

1.7 Lock-up Agreements. Each of the Stockholders set forth on Schedule III (and any Person to whom each such Stockholder transfers its Subject
Shares) will deliver, substantially simultaneously herewith, a duly executed copy of the Lock-up Agreement effective as of the Effective Time,
substantially in the form attached as Exhibit B to the Merger Agreement.

1.8 Appraisal and Dissenters’ Rights. Each Stockholder hereby irrevocably and unconditionally waives, and agrees not to assert or perfect, any
rights of appraisal or other similar rights to dissent (including any notice requirements related thereto) with respect to the Merger, the Merger Agreement
or any of the Transactions that Stockholder may have by virtue of ownership of Subject Shares (including all rights under Section 262 of the DGCL).

1.9 Exclusivity. Unless this Agreement shall have been terminated in accordance with Section 3.1, each Stockholder, severally and not jointly,
agrees not to, and shall not authorize or permit any of its, his or her Related Parties to, directly or indirectly, (a) solicit or take any action to facilitate or
encourage any inquiries or the making, submission or announcement of, any proposal or offer from any Competing Buyer that may constitute, or would
reasonably be expected to lead to, a Competing Transaction; (b) enter into, participate in, continue or otherwise engage in, any discussions or
negotiations with any Competing Buyer regarding a Competing Transaction; or (c) furnish (including through the Data Room) any information relating
to the Acquired Companies or any of their assets or businesses, or afford access to the assets, business, properties, books or records of the Acquired
Companies to a Competing Buyer, in all cases for the purpose of assisting with or facilitating, or that would otherwise reasonably be expected to lead to,
a Competing Transaction; (d) approve, endorse or recommend any Competing Transaction; or (e) enter into a Competing Transaction or any agreement,
arrangement or understanding (including any letter of intent or term sheet) relating to a Competing Transaction or publicly announce an intention to do
so. Each Stockholder shall, and shall cause its, his or her Related Parties to, immediately cease any and all existing discussions or negotiations with any
Person (other than the other party to the Merger Agreement and its Representatives) conducted prior to the date of this Agreement, or which is
reasonably likely to give rise to or result in, a Competing Transaction.

1.10 Consent to Disclosure. To the extent required by law or regulation, each Stockholder hereby consents to the publication and disclosure in the
Registration Statement (and, as and to the extent otherwise required by applicable securities Laws or the SEC or any other securities authorities, any
other documents or communications provided by the Company or Artius to any Governmental Entity or to securityholders of Artius) of such
Stockholder’s identity and beneficial ownership of its Subject Shares and the nature of such Stockholder’s commitments, arrangements and
understandings under and relating to this Agreement and, if deemed appropriate



by the Company or Artius, a copy of this Agreement. Each Stockholder will promptly provide any information reasonably requested by the Company or
Artius in connection with the first sentence of this Section 1.10 or as required by the SEC or any regulatory authority for any regulatory application or
filing made or approval sought in connection with the Transactions (including filings with the SEC).

REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of the Stockholders. Each Stockholder represents and warrants as of the date hereof to Artius and the
Company (solely with respect to itself, himself or herself and not with respect to any other Stockholder) as follows:

(a) Organization; Due Authorization. If such Stockholder is not an individual, it is duly organized, validly existing and in good standing
under the Laws of the jurisdiction in which it is incorporated, formed, organized or constituted, and the execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby are within such Stockholder’s corporate, limited liability company or
organizational powers and have been duly authorized by all necessary corporate, limited liability company or organizational actions on the part of such
Stockholder. If such Stockholder is an individual, such Stockholder has full legal capacity, right and authority to execute and deliver this Agreement and
to perform his or her obligations hereunder. This Agreement has been duly executed and delivered by such Stockholder and, assuming due authorization,
execution and delivery by the other parties to this Agreement, this Agreement constitutes a legally valid and binding obligation of such Stockholder,
enforceable against such Stockholder in accordance with the terms hereof (except as enforceability may be limited by bankruptcy Laws, other similar
Laws affecting creditors’ rights and general principles of equity affecting the availability of specific performance and other equitable remedies). If this
Agreement is being executed in a representative or fiduciary capacity, the Person signing this Agreement has full power and authority to enter into this
Agreement on behalf of the applicable Stockholder.

(b) Ownership. Such Stockholder is the record and beneficial owner (as defined in the Securities Act) of, and has good, valid and
marketable title to, all of such Stockholder’s Subject Shares, and there exist no Liens or any other limitation or restriction (including any restriction on
the right to vote, sell or otherwise dispose of such Subject Shares) affecting any such Subject Shares, other than Liens pursuant to (i) this Agreement,
(ii) the Company Governing Documents, (iii) the Merger Agreement, (iv) the Voting Agreement (as defined in Schedule IV), or (v) any applicable
securities Laws. Such Stockholder’s Subject Shares are the only equity securities in the Company owned of record or beneficially by such Stockholder
on the date of this Agreement, and none of such Stockholder’s Subject Shares are subject to any proxy, voting trust or other agreement or arrangement
with respect to the voting of such Subject Shares, except as provided hereunder and under the Voting Agreement. Such Stockholder has full voting
power, full power of disposition and full power to issue instructions with respect to the matters set forth herein, and full power to agree to all of the
matters applicable to such Stockholder set forth in this Agreement, in each case, with respect to such Stockholder’s Subject Shares. Such Stockholder
does not hold or own any rights to acquire (directly or indirectly) any equity securities of the Company or any equity securities convertible into, or
which can be exchanged for, equity securities of the Company. Such Stockholder has not granted a proxy or power of attorney with respect to any of the
Stockholder’s Subject Shares that is inconsistent with the Stockholder’s obligations pursuant to this Agreement.



(c) No Conflicts. The execution and delivery of this Agreement by such Stockholder does not, and the performance by such Stockholder of
his, her or its obligations hereunder will not, (i) if such Stockholder is not an individual, conflict with or result in a violation of the organizational
documents of such Stockholder or (ii) require any consent, authorization or approval that has not been given or other action that has not been taken by
any Person (including under any Contract binding upon such Stockholder or such Stockholder’s Subject Shares), in each case, to the extent such
consent, approval or other action would prevent, enjoin or materially delay the performance by such Stockholder of its, his or her obligations under this
Agreement, (iii) conflict with or violate any Law, or (iv) result in any material breach of or constitute a material default (or an event that with notice or
lapse of time or both would become a material default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or
result in the creation of a Lien on any of the Subject Shares owned by such Stockholder pursuant to any Contract to which such Stockholder is a party or
by which such Stockholder is bound.

(d) Litigation. There are no Proceedings pending against such Stockholder, or to the knowledge of such Stockholder threatened against
such Stockholder, before (or, in the case of threatened Proceedings, that would be before) any arbitrator or any Governmental Entity, which in any
manner challenges or seeks to prevent, enjoin or materially delay the performance by such Stockholder of its, his or her obligations under this
Agreement.

(e) Adequate Information. Such Stockholder is a sophisticated stockholder and has adequate information concerning the business and
financial condition of Artius and the Company to make an informed decision regarding this Agreement and the transactions contemplated hereby and
has independently and without reliance upon Artius or the Company and based on such information as such Stockholder has deemed appropriate, made
its, his or her own analysis and decision to enter into this Agreement. Such Stockholder acknowledges that Artius and the Company have not made and
do not make any representation or warranty, whether express or implied, of any kind or character except as expressly set forth in this Agreement. Such
Stockholder acknowledges that the agreements contained herein with respect to the Subject Shares held by such Stockholder are irrevocable.

(f) Acknowledgment. Such Stockholder understands and acknowledges that each of Artius and the Company is entering into the Merger
Agreement in reliance upon such Stockholder’s execution and delivery of this Agreement.

(g) Brokerage Fees. Other than as set forth on Section 3.14 of the Company Disclosure Letter no broker, finder, investment banker or other
Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by the Merger Agreement
based upon arrangements made by such Stockholder, for which Artius, the Company or any of their affiliates may become liable following the Closing.



ARTICLE 3

MISCELLANEOUS

3.1 Termination. This Agreement and all of its provisions shall automatically terminate upon the earliest of (a) the Expiration Time and (b) as to
each Stockholder, the written agreement of Artius, the Company and such Stockholder. Upon such termination of this Agreement, all obligations of the
parties under this Agreement will terminate, without any liability or other obligation on the part of any party hereto to any Person in respect hereof or
the transactions contemplated hereby, and no party hereto shall have any claim against another (and no person shall have any rights against such party),
whether under contract, tort or otherwise, with respect to the subject matter hereof; provided, however, that the termination of this Agreement shall not
relieve any party hereto from liability arising in respect of any breach of this Agreement prior to such termination. This Article III shall survive the
termination of this Agreement.

3.2 Governing Law. This Agreement, and all claims or causes of action (whether in contract or tort) that may be based upon, arise out of or relate
to this Agreement or the negotiation, execution or performance of this Agreement (including any claim or cause of action based upon, arising out of or
related to any representation or warranty made in or in connection with this Agreement) will be governed by and construed in accordance with the
internal Laws of the State of Delaware applicable to agreements executed and performed entirely within such State, in each case without giving effect to
any choice of law or conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) that would cause the application of
the Law of any jurisdiction other than the State of Delaware.

3.3 CONSENT TO JURISDICTION AND SERVICE OF PROCESS; WAIVER OF JURY TRIAL.

(a) THE PARTIES TO THIS AGREEMENT SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURT OF CHANCERY OF
THE STATE OF DELAWARE OR IF SUCH COURT DECLINES JURISDICTION, THEN TO ANY COURT OF THE STATE OF DELAWARE OR
THE FEDERAL DISTRICT COURT FOR THE DISTRICT OF DELAWARE IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF
THE PROVISIONS OF THIS AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER DOCUMENT DELIVERED IN
CONNECTION HEREWITH AND BY THIS AGREEMENT WAIVE, AND AGREE NOT TO ASSERT, ANY DEFENSE IN ANY ACTION FOR
THE INTERPRETATION OR ENFORCEMENT OF THIS AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER
DOCUMENT DELIVERED IN CONNECTION HEREWITH, THAT THEY ARE NOT SUBJECT THERETO OR THAT SUCH ACTION MAY NOT
BE BROUGHT OR IS NOT MAINTAINABLE IN SUCH COURTS OR THAT THIS AGREEMENT MAY NOT BE ENFORCED IN OR BY SUCH
COURTS OR THAT THEIR PROPERTY IS EXEMPT OR IMMUNE FROM EXECUTION, THAT THE ACTION IS BROUGHT IN AN
INCONVENIENT FORUM, OR THAT THE VENUE OF THE ACTION IS IMPROPER. SERVICE OF PROCESS WITH RESPECT THERETO
MAY BE MADE UPON ANY PARTY TO THIS AGREEMENT BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL,
POSTAGE PREPAID, TO SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION 3.8.



(b) WAIVER OF TRIAL BY JURY. EACH PARTY HERETO HEREBY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH
SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (IV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 3.3.

3.4 Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns; provided that neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated by
any party (including by operation of Law) without the prior written consent of the other parties. Any assignment in violation of this Section 3.4 shall be
void.

3.5 Specific Performance. The parties hereto agree that irreparable damage for which monetary damages, even if available, would not be an
adequate remedy, would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or
were otherwise breached. It is accordingly agreed that (i) the parties hereto shall be entitled to seek an injunction or injunctions or other equitable relief
to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, including the Stockholder’s obligations to
vote its Subject Shares as provided in this Agreement, without proof of damages, in the chancery court or any other state or federal court within the State
of Delaware, this being in addition to any other remedy to which such party is entitled under this Agreement or otherwise at law or in equity, and (ii) the
right of specific performance is an integral part of the transactions contemplated by this Agreement and without that right, none of the parties would
have entered into this Agreement. Each party agrees that it will not oppose the granting of specific performance and other equitable relief on the basis
that the other parties have an adequate remedy at Law or that an award of specific performance is not an appropriate remedy for any reason at Law or
equity. The parties acknowledge and agree that any party seeking an injunction to prevent breaches of this Agreement and to enforce specifically the
terms and provisions of this Agreement in accordance with this Section 3.5 shall not be required to provide any bond or other security in connection
with any such injunction or to prove the inadequacy of money damages as a remedy.

3.6 Amendment; Waiver. This Agreement may not be amended, changed, supplemented, waived or otherwise modified or terminated, except upon
the execution and delivery of a written agreement executed by Artius, the Company and the Stockholders.



3.7 Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under
applicable Law, but if any provision of this Agreement or the application of any such provision to any Person or circumstance shall be held to be
prohibited by or invalid, illegal or unenforceable under applicable Law in any respect by a court of competent jurisdiction, such provision shall be
ineffective only to the extent of such prohibition or invalidity, illegality or unenforceability, without invalidating the remainder of such provision or the
remaining provisions of this Agreement.

3.8 Notices. All notices, demands and other communications to be given or delivered under this Agreement shall be in writing and shall be
deemed to have been given (a) when personally delivered (or, if delivery is refused, upon presentment) or received by email prior to 6:00 p.m. eastern
time on a Business Day and, if otherwise, on the next Business Day, (b) one (1) Business Day following sending by reputable overnight express courier
(charges prepaid) or (c) three (3) days following mailing by certified or registered mail, postage prepaid and return receipt requested. Unless another
address is specified in writing pursuant to the provisions of this paragraph, notices, demands and other communications to the parties shall be sent to the
addresses indicated below:

If to Artius:

Artius Acquisition Inc.
3 Columbus Circle, Suite 2215
New York, NY 10019
Attention: H. Boon Sim
Email: boon@artiuscapital.com

with a copy (which shall not constitute notice) to:

Cleary Gottlieb Steen & Hamilton
One Liberty Plaza
New York NY 10006
Attention: Paul J. Shim

  Adam Brenneman
E-mail: pshim@cgsh.com

         abrenneman@cgsh.com

If to the Company:

Micromidas, Inc.
930 Riverside Parkway, Suite 10
West Sacramento, CA 95605
Attention: John Bissell

        Rich Riley
E-mail: legal@originmaterials.com



with a copy (which shall not constitute notice) to:

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attention: Peter Werner
                 Garth Osterman
E-mail: pwerner@cooley.com
             gosterman@cooley.com

If to a Stockholder:

To such Stockholder’s address set forth in Schedule I.

3.9 Further Assurances. Each Stockholder shall execute and deliver, or cause to be delivered, such additional documents, and take, or cause to be
taken, all such further actions and do, or cause to be done, all things reasonably necessary (including under applicable Laws), or reasonably requested by
Artius or the Company, to effect the actions and consummate the Merger and the other transactions contemplated by this Agreement and the Merger
Agreement (including the Transactions), in each case, on the terms and subject to the conditions set forth therein and herein, as applicable.

3.10 Counterparts. This Agreement may be executed in two or more counterparts (any of which may be delivered by electronic transmission),
each of which shall constitute an original, and all of which taken together shall constitute one and the same instrument.

3.11 Entire Agreement. This Agreement and the agreements referenced herein constitute the entire agreement and understanding of the parties
hereto in respect of the subject matter hereof and supersede all prior understandings, agreements or representations by or among the parties hereto to the
extent they relate in any way to the subject matter hereof.



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
 

ARTIUS ACQUISITION INC.

By:                                            
Name:
Title:



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
 

MICROMIDAS, INC.

By:                            
Name:
Title:



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
 

 
[Stockholder]

Address:   

  
Email:   
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Stockholder Subject Shares
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Investor Rights Agreement Signatories
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Lock-up Agreement Signatories
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Investment Agreements



Exhibit 10.4

LOCK-UP AGREEMENT

THIS LOCK-UP AGREEMENT (this “Agreement”) is made and entered into as of February 16, 2021, by and among Artius Acquisition Inc., a
Cayman Islands exempted company (which shall domesticate as a Delaware corporation prior to the Closing (as defined in the Merger Agreement,
defined below)) (the “Company”), Artius Acquisition Partners LLC, a Delaware limited liability company (the “Sponsor”), and each of the stockholder
parties listed on Schedule A attached hereto (collectively, the “Company Stockholders”). Capitalized terms used but not otherwise defined in this
Agreement have the meaning ascribed to such term in the Agreement and Plan of Merger and Reorganization, dated as of February 16, 2021, by and
among the Company, Micromidas, Inc. and Zero Carbon Merger Sub Inc., a Delaware corporation and a wholly owned subsidiary of Artius (as it may be
amended or supplemented from time to time, the “Merger Agreement”). The Sponsor, the Company Stockholders and any person or entity who
hereafter becomes a party to this Agreement pursuant to Section 1 are referred to herein, individually, as a “Holder” and, collectively, as the “Holders.”
Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in the Merger Agreement.

WHEREAS, pursuant to the Merger Agreement, and in view of the valuable consideration to be received by the parties thereunder, the parties
desire to enter into this Agreement, pursuant to which the Restricted Securities (as defined below) shall become subject to limitations on disposition as
set forth herein.

NOW, THEREFORE, in consideration of the premises set forth above, which are incorporated in this Agreement as if fully set forth below, and
intending to be legally bound hereby, the parties hereby agree as follows:

1. Lock-Up Provisions.

(a) The Holders hereby agree not to Transfer, in whole or in part, the Restricted Securities, whether any such transaction is to be settled by
delivery of Restricted Securities or other securities, in cash or otherwise, during the period commencing from the Closing and through the earliest to
occur of: (i) 365 days after the date of the Closing; (ii) the first day after the date on which the closing price of the Class A Common Stock equals or
exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any
30-trading day period commencing at least 150 days after the date of the Closing; or (iii) the date on which the Company completes a liquidation,
merger, capital stock exchange, reorganization or other similar transaction that results in all of the Company’s public stockholders having the right to
exchange their Class A Common Stock for cash, securities or other property (the “Lock-Up Period”).



(b) As used in this Agreement, “Restricted Securities” shall mean (i) any shares of Class A Common Stock held by the Holders
immediately after the Effective Time, (ii) any securities convertible into or exercisable or exchangeable for Class A Common Stock, including the Artius
Private Warrants, held by the Holders immediately after the Effective Time, and (iii) any shares of Class A Common Stock issued upon conversion,
exercise or exchange of any of the securities described in clause (ii) during the Lock-Up Period.

(c) Notwithstanding the foregoing, Transfers of the Restricted Securities are permitted:

(A) to the Company, the Company’s officers or directors, any affiliates or family members of any of the Company’s officers or
directors, any members of the Sponsor, any affiliates of the Sponsor;

(B) in the case of an entity, (A) to another entity that is an affiliate of the Holder, or to any investment fund or other entity
controlling, controlled by, managing or managed by or under common control with the Holder or affiliates of the Holder or who shares a common
investment advisor with the Holder or (B) as part of a distribution to members, partners or shareholders of the Holder;

(C) in the case of an individual, by gift to a member of the individual’s immediate family, to a trust, the beneficiary of which is a
member of the individual’s immediate family or an affiliate of such person, or to a charitable organization;

(D) in the case of an individual, by virtue of laws of descent and distribution upon death of the individual;

(E) in the case of an individual, pursuant to a court order, such as a qualified domestic relations order, divorce decree or separation
agreement;

(F) in the case of an individual, to a partnership, limited liability company or other entity of which the individual and/or the
immediate family of the individual are the legal and beneficial owner of all of the outstanding equity securities or similar interests;

(G) to a nominee or custodian holding securities on behalf of a beneficial owner to whom a disposition or transfer would be
permissible under clauses (A) through (F) above;

(H) in the case of an entity that is a trust, Transfers to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust;

(I) in the case of an entity, Transfers by virtue of the laws of the state of the entity’s organization and the entity’s organizational
documents upon dissolution of the entity;
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(J) in connection with any bona fide mortgage, encumbrance or pledge to a financial institution in connection with any bona fide loan
or debt transaction or enforcement thereunder, including foreclosure thereof;

(K) the entry, by the Holder, at any time after the effective time of the Merger, of any trading plan providing for the sale of shares of
Restricted Securities by the Holder, which trading plan meets the requirements of Rule 10b5-1(c) under the Exchange Act, provided, however,
that such plan does not provide for, or permit, the sale of any shares of Holder during the Lock-Up Period and no public announcement or filing is
voluntarily made or required regarding such plan during the Lock-Up Period;

(L) in connection with a liquidation, merger, stock exchange, reorganization, tender offer or other similar transaction which results in
all of the Company’s stockholders having the right to exchange their shares of Class A Common Stock for cash, securities or other property
subsequent to the Closing Date; or

(M) to satisfy any U.S. federal, state, or local income tax obligations of the Holder (or its direct or indirect owners) arising from a
change in the U.S. Internal Revenue Code of 1986, as amended (the “Code”), or the U.S. Treasury Regulations promulgated thereunder (the
“Regulations”) after the date on which the Merger Agreement was executed by the parties, and such change prevents the Merger from qualifying
as a “reorganization” pursuant to Section 368 of the Code (and the Merger does not qualify for similar tax-free treatment pursuant to any successor
or other provision of the Code or Regulations taking into account such changes), in each case solely and to the extent necessary to cover any tax
liability as a direct result of the transaction.

provided, however, that in the case of clauses (A) through (J), these permitted transferees must enter into a written agreement, in substantially the form
of this Agreement (it being understood that any references to “immediate family” in the agreement executed by such transferee shall expressly refer only
to the immediate family of the Holder and not to the immediate family of the transferee), agreeing to be bound by these Transfer restrictions. For
purposes of this paragraph, “immediate family” shall mean a spouse, domestic partner, child (including by adoption), father, mother, brother or sister of
the undersigned, and lineal descendant (including by adoption) of the undersigned or of any of the foregoing persons; and “affiliate” shall have the
meaning set forth in Rule 405 under the Securities Act of 1933, as amended.

As used in this Agreement, the term “Transfer” shall mean the (i) sale or assignment of, offer to sell, contract or agreement to sell, hypothecate,
pledge, grant of any option, right or warrant to purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or
increase of a put equivalent position or liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16 of the
Securities Exchange Act of 1934, as amended, and the rules and regulations of the Securities and Exchange Commission promulgated thereunder with
respect to, any security, (ii) entry into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of any security, whether any such transaction is to be settled by delivery of such securities, in cash or otherwise, or (iii) public announcement
of any intention to effect any transaction specified in clause (i) or (ii).
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The Holders further agree to execute such agreements as may be reasonably requested by the Company that are consistent with the foregoing or
that are necessary to give further effect thereto.

(d) If any Transfer prohibited by Section 1 of this Agreement is made or attempted contrary to the provisions of this Agreement, such
purported Transfer shall be null and void ab initio, and the Company shall refuse to recognize any such purported transferee of the Restricted Securities
as one of its equity holders for any purpose. In order to enforce this Section 1, the Company may impose stop-transfer instructions with respect to the
Restricted Securities (and permitted transferees and assigns thereof) until the end of the Lock-Up Period.

(e) During the Lock-Up Period, each certificate or book-entry position evidencing any Restricted Securities shall be marked with a legend
in substantially the following form, in addition to any other applicable legends:

“THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TO RESTRICTIONS ON TRANSFER SET FORTH IN A LOCK-UP
AGREEMENT, DATED AS OF FEBRUARY 16, 2021, BY AND AMONG THE ISSUER OF SUCH SECURITIES AND THE REGISTERED
HOLDER OF THE SECURITIES (OR THE PREDECESSOR IN INTEREST TO THE SECURITIES). A COPY OF SUCH LOCK-UP
AGREEMENT WILL BE FURNISHED WITHOUT CHARGE BY THE ISSUER TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”

(f) For the avoidance of doubt, each Holder shall retain all of its rights as a shareholder of the Company with respect to the Restricted
Securities during the Lock-Up Period, including the right to vote any Restricted Securities that are entitled to vote.

(g) The lock-up provisions in Section 7 of the Letter Agreement, dated as of July 13, 2020, by and among the Company, the Sponsor and
certain Insiders (as defined therein) signatory thereto, shall terminate and be of no further force or effect upon the effectiveness of the lock-up provisions
of this Agreement.

2. Miscellaneous.

(a) Binding Effect; Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the
parties hereto and their respective permitted successors and assigns. This Agreement and all obligations of a Holder are personal to such Holder and may
not be transferred or delegated at any time.

(b) Third Parties. Nothing contained in this Agreement shall be construed to confer upon any person who is not a signatory hereto any
rights or benefits, as a third party beneficiary or otherwise.
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(c) Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the internal laws of the State of
Delaware (without reference to its choice of law rules that would require the application of the laws of another jurisdiction). Each party hereto hereby
irrevocably and unconditionally (a) agrees that all claims or causes of action based upon, arising out of, or related to this Agreement or the transactions
contemplated hereby, shall only be brought in the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware
lacks subject matter jurisdiction, then in the applicable Delaware state court), or if under applicable law exclusive jurisdiction of such claim or cause of
action is vested in the federal courts, then the United States District Court for the District of Delaware, (b) expressly submits to the personal jurisdiction
and venue of such courts for the purposes thereof, and (c) waives and agrees not to raise (by way of motion, as a defense or otherwise) any and all
jurisdictional, venue and convenience objections or defenses that such party may have in such action or proceeding.

(d) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY. EACH OF THE PARTIES HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THAT FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 2(D).

(e) Interpretation. The titles and subtitles used in this Agreement are for convenience only and are not to be considered in construing or
interpreting this Agreement. In this Agreement, unless the context otherwise requires: (i) any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa; (ii)
“including” (and with correlative meaning “include”) means including without limiting the generality of any description preceding or succeeding such
term and shall be deemed in each case to be followed by the words “without limitation”; (iii) the words “herein,” “hereto,” and “hereby” and other
words of similar import in this Agreement shall be deemed in each case to refer to this Agreement as a whole and not to any particular section or other
subdivision of this Agreement; and (iv) the term “or” means “and/or”. The parties have participated jointly in the negotiation and drafting of this
Agreement. Consequently, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly
by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of
this Agreement.

(f) Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail,
addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by courier service
providing evidence of delivery, or (iii) transmission by hand delivery,
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electronic mail or facsimile. Each notice or communication that is mailed, delivered, or transmitted in the manner described above shall be deemed
sufficiently given, served, sent, and received, in the case of mailed notices, on the third Business Day following the date on which it is mailed and, in the
case of notices delivered by courier service, hand delivery, electronic mail or facsimile, at such time as it is delivered to the addressee (with the delivery
receipt or the affidavit of messenger) or at such time as delivery is refused by the addressee upon presentation. Any notice or communication under this
Agreement must be addressed, if to the Company, to: Artius Acquisition Inc., 3 Columbus Circle, Suite 2215, New York, NY 10019, Attention: H. Boon
Sim, Email: boon@artiuscapital.com, and, if to any Holder, at such Holder’s address, electronic mail address or facsimile number as set forth in the
Company’s books and records. Any party may change its address for notice at any time and from time to time by written notice to the other parties
hereto, and such change of address shall become effective thirty (30) days after delivery of such notice as provided in this paragraph (f).

(g) Amendments and Waivers. Only upon the approval by a majority of the members of the Board of Directors of the Company then in
office that qualify as “independent” for purposes of audit committee membership under Section 10A-3 under the Exchange Act of 1934, as amended,
compliance with any of the provisions, covenants and conditions set forth in this Agreement may be waived by the Company, or any of such provisions,
covenants or conditions may be amended or modified; provided, however, that notwithstanding the foregoing, any amendment hereto or waiver hereof
that adversely affects one Holder, solely in its capacity as a holder of Restricted Securities, shall require the consent of the Holder so affected. No course
of dealing between any Holder or the Company and any other party hereto or any failure or delay on the part of a Holder or the Company in exercising
any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of any Holder or the Company. No single or partial
exercise of any rights or remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies
hereunder or thereunder by such party.

(h) Severability. If any provision of this Agreement shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.

(i) Specific Performance. Each Holder acknowledges that its obligations under this Agreement are unique, recognizes and affirms that in
the event of a breach of this Agreement by such Holder, money damages will be inadequate and the Company will have no adequate remedy at law, and
agrees that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed by such Holder in accordance
with their specific terms or were otherwise breached. Accordingly, the Company shall be entitled to an injunction or restraining order to prevent
breaches of this Agreement by a Holder and to enforce specifically the terms and provisions hereof, without the requirement to post any bond or other
security or to prove that money damages would be inadequate, this being in addition to any other right or remedy to which such party may be entitled
under this Agreement, at law or in equity.
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(j) Entire Agreement. This Agreement constitutes the full and entire understanding and agreement among the parties with respect to the
subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties is expressly terminated;
provided, that, for the avoidance of doubt, the foregoing shall not affect the rights and obligations of the parties under the Merger Agreement or any
documents related thereto or referred to therein. Notwithstanding the foregoing, nothing in this Agreement shall limit any of the rights or remedies of the
Company or any of the obligations of any of the Holders under any other agreement between any of the Holders and the Company or any certificate or
instrument executed by any of the Holders in favor of the Company, and nothing in any other agreement, certificate or instrument shall limit any of the
rights or remedies of the Company or any of the obligations of any of the Holders under this Agreement.

(k) Further Assurances. From time to time, at another party’s request and without further consideration (but at the requesting party’s
reasonable cost and expense), each party shall execute and deliver such additional documents and take all such further action as may be reasonably
necessary to consummate the transactions contemplated by this Agreement.

(l) Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of which shall
be deemed an original, and all of which together shall constitute the same instrument, but only one of which need be produced.

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Lock-Up Agreement as of the date first written above.
 

ARTIUS ACQUISITION INC.

By:   
 Name:
 Title:

ARTIUS ACQUISITION PARTNERS LLC

By:   
 Name:
 Title:

 
[Signature Page to Lock-Up Agreement]



[•]

By:   
 Name:
 Title:

[•]

By:   
 Name:
 Title:

[•]

By:   
 Name:
 Title:

 
[Signature Page to Lock-Up Agreement]



SCHEDULE A



Exhibit 99.1
 

 

Origin Materials, Market Leader in Disruptive Materials Technology, to Combine with Artius, Creating First Publicly Traded Pure Play
Carbon Negative Materials Company

 

 
•  Founded in 2008, Origin is the world’s leading carbon negative materials company with a mission to enable the world’s transition to

sustainable materials; patented breakthrough platform technology for producing recyclable and sustainable materials makes “net zero”
possible.

 

 
•  Origin’s disruptive technology is drop-in ready, replacing fossil resources used to make a variety of everyday products. Using materials

derived from abundant non-food sources (wood residue), Origin’s technology is expected to be cost-competitive with petroleum-based
materials and a fraction of the cost of other technologies.

 

 •  Origin’s decarbonizing technology addresses a ~$1 trillion market opportunity, and is anticipated to revolutionize the production of a wide
range of end products, including clothing, textiles, plastics, packaging, car parts, tires, carpeting, toys, and more.

 

 •  Business combination is expected to fully fund Origin until EBITDA positive and allows Origin to scale and commence commercial
production to meet signed customer offtake and capacity reservations of ~$1 billion across a diverse range of industries.

 

 •  All Origin stockholders, including the current members of the NaturALL Bottle Alliance, Danone, Nestlé and PepsiCo, will roll 100% of
their equity holdings into the new public company.

 

 

•  Transaction is expected to provide up to $925 million in gross proceeds, comprised of Artius’ $725 million of cash held in trust, assuming
no redemptions, and an oversubscribed $200 million fully committed PIPE at $10.00 per share, including investments from Danone,
Nestlé, PepsiCo, Mitsubishi Gas Chemical and AECI, as well as certain funds and accounts managed by Sylebra Capital, Senator
Investment Group, Electron Capital Partners, BNP Paribas AM Energy Transition Fund and affiliates of Apollo.

 

 •  Following the expected second quarter 2021 transaction close, the combined company is expected to have an estimated equity value of
approximately $1.8 billion and will remain listed on Nasdaq under the new ticker symbol “ORGN.”

WEST SACRAMENTO Calif. and NEW YORK (February 17, 2021) – Origin Materials (“Origin”), the world’s leading carbon negative materials
company, and Artius Acquisition Inc. (“Artius”) (Nasdaq: AACQU, AACQ), a publicly-traded special purpose acquisition company, announced today a
definitive agreement for a business combination that will result in Origin becoming a public company. Upon closing of the transaction, the combined
company will be named Origin Materials and remain listed on the Nasdaq under the new ticker symbol “ORGN.” The combined company will be led by
Co-Founder and Co-CEO John Bissell and Co-CEO Rich Riley.

Company Overview

Founded in 2008, Origin is the world’s leading carbon negative materials company with a mission to enable the world’s transition to sustainable
materials. Origin’s patented drop-in technology, economics and carbon impact have been validated by trusted third parties, as well as supported by a
growing list of major global customers and investors, including Danone, Nestlé, PepsiCo, Mitsubishi Gas Chemical, and AECI. Origin’s technology has
been further validated by an ISO-compliant Life Cycle Assessment (LCA) conducted by Deloitte, which concluded that Origin’s products are expected
to be carbon negative when produced at commercial scale.
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While an estimated 55% of global carbon emissions come from energy generation and transport, the other 45% come from the production of materials
for consumer and industrial products. More than ten million barrels of oil per day are used to create materials, in the process releasing massive quantities
of new carbon into the atmosphere. Origin’s vision for the future is to replace this oil use with non-food feedstocks and materials, while capturing
carbon in the process.

Origin’s patented, breakthrough platform technology can disrupt and decarbonize the materials industry, which represents a ~$1 trillion market
opportunity to revolutionize the production of a wide range of end products, including clothing, textiles, plastics, packaging, car parts, tires, carpeting
and toys. Derived from non-food sources (wood residue), Origin produces sustainable and recyclable carbon negative materials at a fraction of the cost
of other bio-based technologies. Origin’s technology can make “net zero” possible and support customers in meeting their ESG and decarbonization
goals.

Management Commentary:

John Bissell, Co-Founder and Co-CEO of Origin, commented, “Origin’s vision is a world where carbon-negative products and materials are the rule, not
the exception, and where making products helps the climate instead of hurts it. We believe we are uniquely positioned to be the clear category leader
based on the simple, yet powerful fact that our technology was built around converting the lowest cost, non-food feedstock into decarbonized, supply
chain ready materials. Our disruptive materials make Origin the only company capable of competing on price with petroleum-based materials. We have
developed competitively-advantaged technology that is protected in key countries, and we plan to continue advancing our research and development to
maintain our global leadership position in carbon negative materials.”

Rich Riley, Co-CEO of Origin, commented, “This transformative transaction is expected to fully fund our aggressive growth strategy in a massive $1
trillion addressable market that is just beginning to transition from petroleum feedstocks to non-food, renewable feedstocks. Mr. Sim and the Artius team
have a proven history of delivering significant long-term shareholder value and we are excited to combine forces as we scale our technology and grow
the business. Our rapidly expanding order book sits at $1 billion today and is comprised of offtake agreements (including customer options) and capacity
reservations. Our customers are investing in Origin’s carbon negative materials now to reserve capacity in our first plant that is planned to come online
in 2022, to be followed by a commercial scale facility in 2025. Our technology and our products have been evaluated through extensive due diligence
and we expect this transaction will allow us to scale up capacity to meet current customers’ needs for cost-competitive sustainable materials, while
building additional capacity for meeting new customer demand as we expand into a range of large global end markets.”

Boon Sim, Chief Executive Officer of Artius, added, “Origin’s breakthrough technology represents a significant opportunity to scale carbon negative
materials in a world that is rapidly transitioning to ‘net zero’ to meet corporate decarbonization goals and climate commitments from countries around
the globe. Origin is poised to enable and lead the world’s necessary transition from petroleum-based materials to sustainable materials. We believe
change only happens at scale – and that means materials must be made from non-food, renewable resources that are drop-in ready, recyclable and cost-
competitive. Our extensive due diligence confirmed for us that Origin’s technology checks all the boxes necessary to scale and grow fast. Under Origin’s
visionary leadership, we believe Origin is a compelling investment opportunity with a validated, disruptive platform technology that is uniquely
positioned to decarbonize the materials industry supply chain.”
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Origin Investment Highlights:
 

 •  Large Addressable Market and Strong Macroeconomic Tailwinds – Core products are carbon negative drop-in replacements serving a ~$1
trillion market – with diverse applications expected to deliver growth for years to come.

 

 •  Industry Disrupting Technology Supported by Deep Competitive Advantage – Conversion of non-food sustainable wood residue feedstocks
into drop-in chemicals, competing directly on cost with fossil-based materials while having significant advantage over other technologies.

 

 •  Global Fortune 500 Customers and Investors – Highly visible growth with ~$1 billion of signed customer contracts.
 

 
•  Funded to Effectively Scale and Commence Commercial Production – Executing on growth plan with first plant expected to be completed in

2022 and contracted portion of first two commercial plants expected to be 100% sold out in 2022. Full-scale commercial plant expected to be
online by 2025.

 

 •  Experienced Leadership Team with Proven Track Record – Brings a team of industry veterans and technology leaders with ~250 years of
cumulative experience – ready to deliver on its vision and operational priorities.

In 2017, Danone, Nestlé and Origin launched the NaturALL Bottle Alliance, a research consortium formed to accelerate the development of innovative
packaging solutions made with 100% sustainable and renewable resources. PepsiCo joined the NaturAll Bottle Alliance in 2018 to advance the shared
goal of creating beverage containers with a significantly reduced carbon footprint.

Transaction Overview

The transaction reflects an implied equity value of the combined company of approximately $1.8 billion, based on current assumptions. Upon closing,
the transaction is expected to provide $925 million of gross proceeds to the company, comprised of Artius’ $725 million of cash held in trust, assuming
no redemptions, and a $200 million fully committed PIPE at $10.00 per share anchored by existing and new investors, including investments from
Danone, Nestlé, PepsiCo, Mitsubishi Gas Chemical and AECI, as well as certain funds and accounts managed by Sylebra Capital, Senator Investment
Group, Electron Capital Partners, BNP Paribas AM Energy Transition Fund and affiliates of Apollo. The transaction is subject to a minimum cash
balance of $525 million in Artius at closing after giving effect to any shareholder redemptions.

Upon closing of the transaction, Boon Sim, Chief Executive Officer of Artius and Charles Drucker, former CEO of WorldPay, Inc. and an Artius Partner,
will join Origin’s Board of Directors. Karen Richardson, an Artius Partner, is expected to be nominated to serve as Chairperson of Origin’s Board of
Directors.

The Boards of Directors of each of Origin and Artius have unanimously approved the transaction. The transaction will require the approval of the
stockholders of both Origin and Artius, and is subject to other customary closing conditions, including a registration statement on Form S-4 being
declared effective by the U.S. Securities and Exchange Commission (the “SEC”), approval by the Nasdaq Stock Market LLC to list the securities of the
combined company and the receipt of certain regulatory approvals. The transaction is expected to close in the second quarter of 2021. All Origin
existing shareholders will roll 100% of their equity holdings into the new public company.
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Additional information about the proposed transaction, including a copy of the merger agreement and investor presentation, will be provided in a
Current Report on Form 8-K to be filed by Artius with the SEC and will be available at www.sec.gov. Additional information about the proposed
transaction will be described in ACE’s registration statement on Form S-4 relating to the merger, which will include a proxy statement/prospectus, and
other documents regarding the proposed transaction, each to be filed with the SEC.

Advisors

BofA Securities is serving as exclusive financial advisor to Origin, and Cooley LLP is serving as legal advisor to Origin. Credit Suisse and Goldman
Sachs & Co. LLC are serving as joint financial and capital markets advisors to Artius and serving as co-placement agents on the PIPE offering. Cleary
Gottlieb Steen & Hamilton LLP is serving as legal advisor to Artius.

Investor Conference Call Information

Origin and Artius will host a joint investor conference call to discuss the proposed transaction on Wednesday, February 17, 2021 at 8:00am ET. The call
may be accessed by dialing 1-877-407-0784 (domestic callers) or 1-201-689-8560 (international callers) and entering the conference ID number
13716358. A live webcast and replay of the call will be available here and can also be accessed at https://originmaterials.com/investors and on Artius’
website at https://www.artiuscapital.com/acquisition. A telephone replay of the call will also be available until 11:59 pm EST on March 3, 2021. The
replay may be accessed by dialing 1-844-512-2921 (domestic callers) or 1-412-317-6671 (international callers) and entering the conference ID number
13716358.

About Origin Materials

Headquartered in West Sacramento, Origin Materials is the world’s leading carbon negative materials company. Origin’s mission is to enable the world’s
transition to sustainable materials. Over the past 10 years, Origin has developed a platform for turning the carbon found in non-food biomass into useful
materials, while capturing carbon in the process. Origin’s patented drop-in core technology, economics and carbon impact have been validated by trusted
third parties and are supported by a growing list of major global customers and investors. Origin’s first plant is expected to be operational in 2022 with a
second, full-scale commercial plant expected to be operational by 2025 and plans for additional expansion over the next decade. For more information,
visit www.originmaterials.com.

About Artius Acquisition Inc.

Artius is a blank check company formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or
similar business combination with one or more businesses. Artius was co-founded by Charles Drucker, the former CEO of WorldPay, Inc., a leading
payments company, and its predecessor company, Vantiv. Inc., and Boon Sim, the Founder and Managing Partner of Artius Capital Partners LLC. For
more information, visit https://www.artiuscapital.com/acquisition.
 

4



 
 
Forward-Looking Statements

This press release contains certain forward-looking statements within the meaning of the federal securities laws, including with respect to the proposed
transaction between Origin and Artius. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,”
“continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” and similar
expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-looking statements include, but
are not limited to, statements regarding Origin’s business strategy, estimated total addressable market, commercial and operating plans, product
development plans and projected financial information. These statements are based on various assumptions, whether or not identified in this press
release, and on the current expectations of the respective management of Origin and Artius and are not predictions of actual performance. These
forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on as, a guarantee, an
assurance, a prediction, or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will
differ from assumptions. Many actual events and circumstances are beyond the control of Origin and Artius. These forward-looking statements are
subject to a number of risks and uncertainties, including that Origin may be unable to successfully commercialize its products; the effects of competition
on Origin’s business; the uncertainty of the projected financial information with respect to Origin; disruptions and other impacts to Origin’s business as a
result of the COVID-19 pandemic and other global health or economic crises; changes in customer demand; Origin and Artius may be unable to
successfully or timely consummate the Proposed Business Combination, including the risk that any regulatory approvals may not obtained, may be
delayed or may be subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the business
combination, or that the approval of the stockholders of Artius or Origin may not be obtained; failure to realize the anticipated benefits of the business
combination; the amount of redemption requests made by Artius’ stockholders, and those factors discussed in Artius’ final prospectus filed with the SEC
on July 15, 2020 under the heading “Risk Factors,” and other documents Artius has filed, or will file, with the SEC. If any of these risks materialize or
our assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be
additional risks that neither Artius nor Origin presently know, or that Artius or Origin currently believe are immaterial, that could also cause actual
results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect Artius’ and Origin’s
expectations, plans, or forecasts of future events and views as of the date of this press release. Artius and Origin anticipate that subsequent events and
developments will cause Artius’ and Origin’s assessments to change. However, while Artius and Origin may elect to update these forward-looking
statements at some point in the future, Artius and Origin specifically disclaim any obligation to do so. These forward-looking statements should not be
relied upon as representing Artius’ and Origin’s assessments of any date subsequent to the date of this press release. Accordingly, undue reliance should
not be placed upon the forward-looking statements.

Important Information for Investors and Stockholders

In connection with the proposed transaction, Artius will file a registration statement on Form S-4 (the “Registration Statement”) with the SEC, which
will include a preliminary proxy statement to be distributed to holders of Artius’ common stock in connection with Artius’ solicitation of proxies for the
vote by Artius’ stockholders with respect to the proposed transaction and other matters as described in the Registration Statement, as well as the
prospectus relating to the offer of securities to be issued to Origin’s stockholders in connection with the proposed transaction. After the Registration
Statement has been filed and declared effective, Artius will mail a definitive proxy statement, when available, to its stockholders. Investors and
security holders and other interested parties are urged to read the proxy statement/prospectus, any amendments thereto and any other
documents filed with the SEC carefully and in their entirety when
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they become available because they will contain important information about Artius, Origin and the proposed transaction. Investors and security
holders may obtain free copies of the preliminary proxy statement/prospectus and definitive proxy statement/prospectus (when available) and other
documents filed with the SEC by Artius through the website maintained by the SEC at http://www.sec.gov, or by directing a request to: Artius
Management LLC, 3 Columbus Circle, Suite 2215 New York, New York 10019. The information contained on, or that may be accessed through, the
websites referenced in this press release is not incorporated by reference into, and is not a part of, this press release.

Use of Projections

This press release contains Origin’s projected financial information. Such projected financial information is forward-looking and is for illustrative
purposes only. It should not be relied upon as being indicative of future results. Neither Origin’s independent auditors, nor the independent registered
public accounting firm of Artius, have audited, reviewed, compiled or performed any procedures with respect to the projections for the purpose of their
inclusion in this press release, and accordingly, neither of them have expressed an opinion or provided any other form of assurance with respect thereto
for the purpose of this press release. The projected financial information contained in this press release constitutes forward-looking information. The
assumptions and estimates underlying such projected financial information are inherently uncertain and are subject to a wide variety of significant
business, economic, competitive and other risks and uncertainties that could cause actual results to differ materially from those contained in the
prospective financial information. See “Forward-Looking Statements” above. Actual results may differ materially from the results contemplated by the
projected financial information contained in this press release, and the inclusion of such information in this press release should not be regarded as a
representation by any person that the results reflected in such projections will be achieved.

Participants in the Solicitation

Artius, Origin and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from Artius’
shareholders in connection with the proposed business combination. Information about Artius’ directors and executive officers and their ownership of
Artius’ securities is set forth in Artius’ final prospectus filed with the SEC on July 15, 2020. Additional information regarding the interests of those
persons and other persons who may be deemed participants in the proposed transaction may be obtained by reading the proxy statement/prospectus
regarding the proposed business combination when it becomes available.

Non-Solicitation

This press release is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the potential
transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of Artius, the combined company or Origin, nor shall
there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of such state or jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the
requirements of the Securities Act of 1933, as amended.

Financial Information; Non-GAAP Financial Measures

The financial information and data contained in this press release are unaudited and do not conform to Regulation S-X of the Securities and Exchange
Act of 1934, as amended. Accordingly, such information and data may not be included, may be adjusted or may be presented differently in any proxy
statement,
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prospectus or registration statement or other report or document to be filed or furnished by Artius with the SEC. In addition to financial measures
included in this press release that are calculated in accordance with generally accepted accounting principles in the United States (“GAAP”), this press
release contains non-GAAP financial measures, such as EBITDA. Artius and Origin believe these non-GAAP financial measures provide useful
information to management and investors relating to Origin’s financial condition and results of operations. Origin’s management uses non-GAAP
financial measures in conjunction with traditional GAAP financial and operating performance measures as part of its overall assessment of its
performance, for budgeting and planning purposes, to evaluate the effectiveness of its business strategies and to communicate with investors. Origin
does not place undue reliance on non-GAAP financial measures, and they should not be considered as substitutes for other measures of financial
condition and results of operations reported in accordance with GAAP. A reconciliation of EBITDA to net income (loss) is not included in this press
release because the items that impact net income (loss) are outside of Origin’s control and cannot be reasonably predicted. Accordingly, reconciliation of
adjusted EBITDA to net income (loss) is not available without unreasonable effort. You should review Origin’s audited financial statements prepared in
accordance with GAAP, which will be included in a combined registration statement and proxy statement to be filed with the SEC.

Trademarks

This press release contains trademarks, service marks, trade names and copyrights of Artius, Origin and other companies which are the property of their
respective owners.

Contacts

For Origin Materials
Investors:
ir@originmaterials.com

Media:
media@originmaterials.com

For Artius Acquisition

Jason Ozone
jason@artiuscapital.com
+1-212-309-7668

# # #
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Forward Looking Statements and Disclaimers DISCLAIMER This presentation is for informational purposes only. It shall not constitute an offer to sell, or the solicitation of an offer to buy, any securities, nor shall there be any sale of securities in any states or jurisdictions in which such offer, solicitation or sale would be unlawful. This presentation has been prepared to assist interested parties in making their own evaluation with respect to a potential business combination between Artius Acquisition, Inc. (“Artius”), Micromidas, Inc. (dba Origin Materials, “Origin”) and related transactions (the “Proposed Business Combination”) and for no other purpose. Neither the Securities and Exchange Commission (“SEC”) nor any securities commission of any other U.S. or non-U.S. jurisdiction has approved or disapproved of the Proposed Business Combination, or determined that this presentation is truthful or complete. Any representation to the contrary is a criminal offense. No representations or warranties, express or implied, are given in, or in respect of, this presentation. To the fullest extent permitted by law, in no circumstances will Artius, Origin or any of their respective subsidiaries, stockholders, affiliates, representatives, directors, officers, employees, advisers, or agents be responsible or liable for a direct, indirect, or consequential loss or loss of profit arising from the use of this presentation, its contents, its omissions, reliance on the information contained within it, or on opinions communicated in relation thereto or otherwise arising in connection therewith. Industry and market data used in this presentation have been obtained from third-party industry publications and sources as well as from research reports prepared for other purposes. Neither Artius nor Origin hasindependently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This data is subject to change. In addition, this presentation does not purport to be all-inclusive or to contain all of the information that may be required to make a full analysis of Origin or the Proposed Business Combination. Viewers of this presentation should each make their own evaluation of Origin and of the relevance and adequacy of the information and should make such other investigations as they deem necessary. The information contained herein is as of February 17, 2021, and does not reflect any subsequent events. FORWARD-LOOKING STATEMENTS Certain statements included in this presentation that are not historical facts are forward-looking statements for purposes of the safe harbor provisions under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-looking statements include, but are not limited to, statements regarding Origin’s business strategy, estimated total addressable market, commercial and operating plans, product development plans and projected financial performance. These statements are based on various assumptions, whether or not identified in this presentation, and on the current expectations of the respective management of Origin and Artius and are not predictions of actual performance. These forward-looking statementsare provided for illustrative purposes only and are not intended to serve as, and must not be relied on as, a guarantee, an assurance, a prediction, or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control of Origin and Artius. These forward-looking statements are subject to a number of risks and uncertainties, including that Origin may be unable to successfully commercialize its products; the effects of competition on Origin’s business; the uncertainty of the projected financial information with respect to Origin; disruptions and other impacts to Origin’s business as a result of the COVID-19 pandemic and other global health or economic crises; changes in customer demand; the parties may be unable to successfully or timely consummate the Proposed Business Combination, including the risk that any regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Proposed Business Combination or that the approval of the stockholders of Artius or Origin is not obtained; failure to realize the anticipated benefits of the Proposed Business Combination; the amount of redemption requests made by Artius’ stockholders, and those factors discussed in Artius’ final prospectus filed with the SEC on July 15, 2020 under the heading “Risk Factors,” and other documents Artius has filed, or will file, with the SEC. If any of these risks materialize or our assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional risks that neitherArtius nor Origin presently know, or that Artius or Origin currently believe are immaterial, that could also cause actual results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect Artius’ and Origin’s expectations, plans, or forecasts of future events and views as of the date of this presentation. Artius and Origin anticipate that subsequent events and developments will cause Artius’ and Origin’s assessments to change. However, while Artius and Origin may elect to update these forward-looking statements at some point in the future, Artius and Origin specifically disclaim any obligation to do so. These forward-looking statements should not be relied upon as representing Artius’ and Origin’s assessments of any date subsequent to the date of this presentation. Accordingly, undue reliance should not be placed upon the forward-looking statements. ADDITIONAL INFORMATION AND WHERE TO FIND IT This presentation relates to a proposed transaction between Origin and Artius. This presentation does not constitute an offer to sell or exchange, or the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, sale or exchange would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. In connection with the Proposed Business Combination, Artius intends to file relevant materials with the SEC, including a combined registration statement and proxy statement. Promptly after the registration statement is declared effective by the SEC, Artius will mail a definitive proxy statement/prospectus and a proxy card to each stockholder entitled to vote at the special meeting relating to theProposed Business Combination. Investors and securities holders of Artius are urged to read these materials (including any amendments or supplements thereto) and any other relevant documents in connection with the transaction that Artius will file with the SEC when they become available because they will contain important information about Artius, Origin and the transaction. The preliminary proxy statement/prospectus, the definitive proxy statement/prospectus and other relevant materials in connection with the Proposed Business Combination (when they become available), and any other documents filed by Artius with the SEC, may be obtained free of charge at the SEC’s website (www.sec.gov). The documents filed by Artius with the SEC also may be obtained free of charge at Artius’ website at www.artiuscapital.com/acquisition or upon written request to 3 Columbus Circle, Suite 2215, New York, NY 10019. PARTICIPANTS IN SOLICITATION Artius, Origin and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from Artius’ shareholders in connection with the proposed transaction. Information about Artius’ directors and executive officers and their ownership of Artius’ securities is set forth in Artius’ final prospectus filed with the SEC on July 15, 2020. Additional information regarding the interests of those persons and other persons who may be deemed participants in the proposed transaction may be obtained by reading the proxy statement regarding the proposed transaction when it becomes available. You may obtain free copies of these documents as described in the preceding paragraph. NON-SOLICITATION This presentation is not a proxy statement or solicitation of a proxy, consent orauthorization with respect to any securities or in respect of the potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of Artius, the combined company or Origin, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act of 1933, as amended. USE OF PROJECTIONS This presentation contains Origin’s projected financial information. Such projected financial information is forward-looking and is for illustrative purposes only. It should not be relied upon as being indicative of future results. The assumptions and estimates underlying such projected financial information are inherently uncertain and are subject to many significant business, economic, competitive and other risks and uncertainties. Refer to “Forward-Looking Statements” above. Actual results may differ materially from the results presented in such projected financial information, and the inclusion of such information in this presentation should not be regarded as a representation by any person that the results reflected in such projections will be achieved. FINANCIAL INFORMATION; NON-GAAP FINANCIAL MEASURES The financial information and data contained in this presentation are unaudited and do not conform to Regulation S-X. Accordingly, such information and data may not be included, may be adjusted or may be presented differently in any proxy statement, prospectus or registration statement or other report or document to be filed or furnished by Artiuswith the SEC. In addition to financial measures included in this presentation that are calculated in accordance with generally accepted accounting principles in the United States (“GAAP”), this presentation contains non-GAAP financial measures, such as EBITDA and EBITDA margins. Artius and Origin believe these non- GAAP financial measures provide useful information to management and investors regarding certain financial and business trends relating to Origin’s financial condition and results of operations. Origin’s management uses these non-GAAP financial measures in conjunction with traditional GAAP financial and operating performance measures as part of its overall assessment of its performance, for budgeting and planning purposes, to evaluate the effectiveness of its business strategies and to communicate with investors. Origin does not place undue reliance on these non-GAAP financial measures, and they should not be considered as substitutes for other measures of financial condition and results of operations reported in accordance with GAAP. A reconciliation of EBITDA to net income (loss) is not included in this presentation because the items that impact net income (loss) are outside of Origin’s control and cannot be reasonably predicted. Accordingly, reconciliation of adjusted EBITDA to net income (loss) is not available without unreasonable effort. You should review Origin’s audited financial statements prepared in accordance with GAAP, which will be included in a combined registration statement and proxy statement to be filed with the SEC. TRADEMARKS This presentation contains trademarks, service marks, trade names and copyrights of Artius, Origin and other companies which are the property of their respective owners.2Forward Looking Statements and Disclaimers DISCLAIMER This presentation is for informational purposes only. It shall not constitute an offer to sell, or the solicitation of an offer to buy, any securities, nor shall there be any sale of securities in any states or jurisdictions in which such offer, solicitation or sale would be unlawful. This presentation has been prepared to assist interested parties in making their own evaluation with respect to a potential business combination between Artius Acquisition, Inc. (“Artius”), Micromidas, Inc. (dba Origin Materials, “Origin”) and related transactions (the “Proposed Business Combination”) and for no other purpose. Neither the Securities and Exchange Commission (“SEC”) nor any securities commission of any other U.S. or non-U.S. jurisdiction has approved or disapproved of the Proposed Business Combination, or determined that this presentation is truthful or complete. Any representation to the contrary is a criminal offense. No representations or warranties, express or implied, are given in, or in respect of, this presentation. To the fullest extent permitted by law, in no circumstances will Artius, Origin or any of their respective subsidiaries, stockholders, affiliates, representatives, directors, officers, employees, advisers, or agents be responsible or liable for a direct, indirect, or consequential loss or loss of profit arising from the use of this presentation, its contents, its omissions, reliance on the information contained within it, or on opinions communicated in relation thereto or otherwise arising in connection therewith. Industry and market data used in this presentation have been obtained from third-party industry publications and sources as well as from research reports prepared for other purposes. Neither Artius nor Originhas independently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This data is subject to change. In addition, this presentation does not purport to be all-inclusive or to contain all of the information that may be required to make a full analysis of Origin or the Proposed Business Combination. Viewers of this presentation should each make their own evaluation of Origin and of the relevance and adequacy of the information and should make such other investigations as they deem necessary. The information contained herein is as of February 17, 2021, and does not reflect any subsequent events. FORWARD-LOOKING STATEMENTS Certain statements included in this presentation that are not historical facts are forward-looking statements for purposes of the safe harbor provisions under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-looking statements include, but are not limited to, statements regarding Origin’s business strategy, estimated total addressable market, commercial and operating plans, product development plans and projected financial performance. These statements are based on various assumptions, whether or not identified in this presentation, and on the current expectations of the respective management of Origin and Artius and are not predictions of actual performance. These forward-lookingstatements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on as, a guarantee, an assurance, a prediction, or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control of Origin and Artius. These forward-looking statements are subject to a number of risks and uncertainties, including that Origin may be unable to successfully commercialize its products; the effects of competition on Origin’s business; the uncertainty of the projected financial information with respect to Origin; disruptions and other impacts to Origin’s business as a result of the COVID-19 pandemic and other global health or economic crises; changes in customer demand; the parties may be unable to successfully or timely consummate the Proposed Business Combination, including the risk that any regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Proposed Business Combination or that the approval of the stockholders of Artius or Origin is not obtained; failure to realize the anticipated benefits of the Proposed Business Combination; the amount of redemption requests made by Artius’ stockholders, and those factors discussed in Artius’ final prospectus filed with the SEC on July 15, 2020 under the heading “Risk Factors,” and other documents Artius has filed, or will file, with the SEC. If any of these risks materialize or our assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional risksthat neither Artius nor Origin presently know, or that Artius or Origin currently believe are immaterial, that could also cause actual results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect Artius’ and Origin’s expectations, plans, or forecasts of future events and views as of the date of this presentation. Artius and Origin anticipate that subsequent events and developments will cause Artius’ and Origin’s assessments to change. However, while Artius and Origin may elect to update these forward-looking statements at some point in the future, Artius and Origin specifically disclaim any obligation to do so. These forward-looking statements should not be relied upon as representing Artius’ and Origin’s assessments of any date subsequent to the date of this presentation. Accordingly, undue reliance should not be placed upon the forward-looking statements. ADDITIONAL INFORMATION AND WHERE TO FIND IT This presentation relates to a proposed transaction between Origin and Artius. This presentation does not constitute an offer to sell or exchange, or the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, sale or exchange would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. In connection with the Proposed Business Combination, Artius intends to file relevant materials with the SEC, including a combined registration statement and proxy statement. Promptly after the registration statement is declared effective by the SEC, Artius will mail a definitive proxy statement/prospectus and a proxy card to each stockholder entitled to vote at the special meeting relating tothe Proposed Business Combination. Investors and securities holders of Artius are urged to read these materials (including any amendments or supplements thereto) and any other relevant documents in connection with the transaction that Artius will file with the SEC when they become available because they will contain important information about Artius, Origin and the transaction. The preliminary proxy statement/prospectus, the definitive proxy statement/prospectus and other relevant materials in connection with the Proposed Business Combination (when they become available), and any other documents filed by Artius with the SEC, may be obtained free of charge at the SEC’s website (www.sec.gov). The documents filed by Artius with the SEC also may be obtained free of charge at Artius’ website at www.artiuscapital.com/acquisition or upon written request to 3 Columbus Circle, Suite 2215, New York, NY 10019. PARTICIPANTS IN SOLICITATION Artius, Origin and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from Artius’ shareholders in connection with the proposed transaction. Information about Artius’ directors and executive officers and their ownership of Artius’ securities is set forth in Artius’ final prospectus filed with the SEC on July 15, 2020. Additional information regarding the interests of those persons and other persons who may be deemed participants in the proposed transaction may be obtained by reading the proxy statement regarding the proposed transaction when it becomes available. You may obtain free copies of these documents as described in the preceding paragraph. NON-SOLICITATION This presentation is not a proxy statement or solicitation of a proxy, consentor authorization with respect to any securities or in respect of the potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of Artius, the combined company or Origin, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act of 1933, as amended. USE OF PROJECTIONS This presentation contains Origin’s projected financial information. Such projected financial information is forward-looking and is for illustrative purposes only. It should not be relied upon as being indicative of future results. The assumptions and estimates underlying such projected financial information are inherently uncertain and are subject to many significant business, economic, competitive and other risks and uncertainties. Refer to “Forward-Looking Statements” above. Actual results may differ materially from the results presented in such projected financial information, and the inclusion of such information in this presentation should not be regarded as a representation by any person that the results reflected in such projections will be achieved. FINANCIAL INFORMATION; NON-GAAP FINANCIAL MEASURES The financial information and data contained in this presentation are unaudited and do not conform to Regulation S-X. Accordingly, such information and data may not be included, may be adjusted or may be presented differently in any proxy statement, prospectus or registration statement or other report or document to be filed or furnished byArtius with the SEC. In addition to financial measures included in this presentation that are calculated in accordance with generally accepted accounting principles in the United States (“GAAP”), this presentation contains non-GAAP financial measures, such as EBITDA and EBITDA margins. Artius and Origin believe these non- GAAP financial measures provide useful information to management and investors regarding certain financial and business trends relating to Origin’s financial condition and results of operations. Origin’s management uses these non-GAAP financial measures in conjunction with traditional GAAP financial and operating performance measures as part of its overall assessment of its performance, for budgeting and planning purposes, to evaluate the effectiveness of its business strategies and to communicate with investors. Origin does not place undue reliance on these non-GAAP financial measures, and they should not be considered as substitutes for other measures of financial condition and results of operations reported in accordance with GAAP. A reconciliation of EBITDA to net income (loss) is not included in this presentation because the items that impact net income (loss) are outside of Origin’s control and cannot be reasonably predicted. Accordingly, reconciliation of adjusted EBITDA to net income (loss) is not available without unreasonable effort. You should review Origin’s audited financial statements prepared in accordance with GAAP, which will be included in a combined registration statement and proxy statement to be filed with the SEC. TRADEMARKS This presentation contains trademarks, service marks, trade names and copyrights of Artius, Origin and other companies which are the property of their respective owners. 2



Risk Factors Summary Investing in this transaction involves a high degree of risk. Below is a summary of certain factors that make an investment in this transaction speculative or risky. This summary is not comprehensive. Additional discussion of the risks and uncertainties summarized in this risk factor summary, and other risks and uncertainties relevant to this transaction, will be included under the heading “Risk Factors” contained in the proxy statement/prospectus related to this transaction. Origin is an early stage company with a history of losses and its future profitability is uncertain. Origin’s financial projections rely in part on assumptions about customer demand based on ongoing negotiations and indications of interest from potential customers. Origin’s inability to secure such customers could have an adverse impact on its financial condition and results of operations, and cause such projections to materially differ. Origin’s financial projections are also subject to other significant risks, assumptions, estimates and uncertainties, and may differ materially from actual results. Origin may be unable to manage rapid growth effectively. The loss of one or more of Origin’s significant customers, a significant reduction in their orders, their inability to perform under their contracts, or a significant deterioration in their financial condition could have a material adverse effect on Origin’s business, results of operations and financial condition. Demand for Origin’s products is uncertain, and any change in such demand could materially impact Origin’s business, results of operations and financial condition. The market for Origin’s products is new and subject to significant risks and uncertainties. Construction of Origin’s plants may not be completed in the expected timeframe orin a cost-effective manner. Any delays in the construction of Origin’s plants could severely impact Origin’s business, financial condition, results of operations and prospects. Origin has not produced its products in large commercial quantities. The technology for Origin’s current products is new and the performance of these products may be uncertain. Origin’s industry is highly competitive, and Origin may lose market share to producers of products that can be substituted for its products, which may have an adverse effect on its results of operations and financial condition. Increases in the costs of Origin’s raw materials may occur, which may have an adverse effect on Origin’s business if those costs cannot be passed through to Origin’s customers. Maintenance, expansion and refurbishment of Origin’s facilities, the construction of new facilities and the development and implementation of new manufacturing processes involve significant risks, which may have an adverse effect on Origin’s results of operations and financial condition. Compliance with extensive environmental, health and safety laws could require material expenditures, changes in Origin’s operations or site remediation. Origin’s business relies on intellectual property and other proprietary information, and Origin’s failure to protect its rights could harm its competitive advantages with respect to the manufacturing of some of its products, which may have an adverse effect on Origin’s results of operations and financial condition. Origin may require significant capital investment into the research & development of intellectual property and other proprietary information to improve and scale its technological processes, and failure to secure such investment could severely impact Origin’s business. Origin reliesin part on trade secrets to protect its technology, and any failure to obtain or maintain trade secret protection could limit Origin’s ability to compete. Origin is dependent on management and key personnel, and Origin’s business would suffer if it fails to retain its key personnel and attract additional highly skilled employees. If the benefits of the business combination between Origin and Artius do not meet the expectations of investors or securities analysts, the market price of the combined entity’s securities may decline. The combined entity will incur significant increased expenses and administrative burdens as a public company, which could have an adverse effect on its business, financial condition and results of operations. The unaudited pro forma financial information included herein may not be indicative of what Origin’s actual financial position or results of operations will be. 3Risk Factors Summary Investing in this transaction involves a high degree of risk. Below is a summary of certain factors that make an investment in this transaction speculative or risky. This summary is not comprehensive. Additional discussion of the risks and uncertainties summarized in this risk factor summary, and other risks and uncertainties relevant to this transaction, will be included under the heading “Risk Factors” contained in the proxy statement/prospectus related to this transaction. Origin is an early stage company with a history of losses and its future profitability is uncertain. Origin’s financial projections rely in part on assumptions about customer demand based on ongoing negotiations and indications of interest from potential customers. Origin’s inability to secure such customers could have an adverse impact on its financial condition and results of operations, and cause suchprojections to materially differ. Origin’s financial projections are also subject to other significant risks, assumptions, estimates and uncertainties, and may differ materially from actual results. Origin may be unable to manage rapid growth effectively. The loss of one or more of Origin’s significant customers, a significant reduction in their orders, their inability to perform under their contracts, or a significant deterioration in their financial condition could have a material adverse effect on Origin’s business, results of operations and financial condition. Demand for Origin’s products is uncertain, and any change in such demand could materially impact Origin’s business, results of operations and financial condition. The market for Origin’s products is new and subject to significant risks and uncertainties. Construction of Origin’s plants may not be completed in the expected timeframe or in a cost-effective manner. Any delays in the construction of Origin’s plants could severely impact Origin’s business, financial condition, results of operations and prospects. Origin has not produced its products in large commercial quantities. The technology for Origin’s current products is new and the performance of these products may be uncertain. Origin’s industry is highly competitive, and Origin may lose market share to producers of products that can be substituted for its products, which may have an adverse effect on its results of operations and financial condition. Increases in the costs of Origin’s raw materials may occur, which may have an adverse effect on Origin’s business if those costs cannot be passed through to Origin’s customers. Maintenance, expansion and refurbishment of Origin’s facilities, the construction of new facilities and the development and implementation ofnew manufacturing processes involve significant risks, which may have an adverse effect on Origin’s results of operations and financial condition. Compliance with extensive environmental, health and safety laws could require material expenditures, changes in Origin’s operations or site remediation. Origin’s business relies on intellectual property and other proprietary information, and Origin’s failure to protect its rights could harm its competitive advantages with respect to the manufacturing of some of its products, which may have an adverse effect on Origin’s results of operations and financial condition. Origin may require significant capital investment into the research & development of intellectual property and other proprietary information to improve and scale its technological processes, and failure to secure such investment could severely impact Origin’s business. Origin relies in part on trade secrets to protect its technology, and any failure to obtain or maintain trade secret protection could limit Origin’s ability to compete. Origin is dependent on management and key personnel, and Origin’s business would suffer if it fails to retain its key personnel and attract additional highly skilled employees. If the benefits of the business combination between Origin and Artius do not meet the expectations of investors or securities analysts, the market price of the combined entity’s securities may decline. The combined entity will incur significant increased expenses and administrative burdens as a public company, which could have an adverse effect on its business, financial condition and results of operations. The unaudited pro forma financial information included herein may not be indicative of what Origin’s actual financial position or results of operations will be. 3



Transaction Overview · Founded in 2008, Origin is the world’s leading carbon negative materials company with a mission to enable the world’s transition to sustainable materials · Artius is a publicly listed special purpose acquisition company with $725Mn cash in trust Overview · Closing is subject to Artius having a minimum cash amount of $525Mn across PIPE and cash remaining in trust account after giving effect to any redemptions 1 · $1,843Mn pro forma equity value of combined company 1 · $999Mn Enterprise Value, implies 1.2x 2026E Revenue and 3.4x 2026E EBITDA Valuation · Earnout of 29.5Mn shares vesting equally based on share price thresholds of $15, $20 and $25 per share 2 within 3, 4 and 5 years, respectively · Origin Materials shareholders rolling 100% of their equity Capital 3 · Transaction, inclusive of $200Mn PIPE financing, expected to result in $863Mn of cash to balance sheet, Structure anticipated to fully fund company’s operations and capital expenditures until EBITDA positive 4 · 42.4% existing shareholders; 46.7% SPAC shares; 10.9% PIPE investors Ownership Artius has identified Origin Materials as a compelling investment opportunity and believes its disruptive platform technology is uniquely positioned to decarbonize the materials industry supply chain 1. At a price of $10.00 per Artius share and assumes no redemption of public shares. Refer to slide 36 for additional detail. 2. Consists of 25.0Mn shares to Origin Shareholders and 4.5Mn shares to Artius upon release from forfeiture provisions upon achievement of earnout thresholds. 4 3. Refer to slides 35 and 43 for additional detail. Assumes no redemption of public shares. 4. Assumes no redemption of public shares, that none of the 29.5Mn earnout shares are issued and aPIPE of $200Mn.Transaction Overview · Founded in 2008, Origin is the world’s leading carbon negative materials company with a mission to enable the world’s transition to sustainable materials · Artius is a publicly listed special purpose acquisition company with $725Mn cash in trust Overview · Closing is subject to Artius having a minimum cash amount of $525Mn across PIPE and cash remaining in trust account after giving effect to any redemptions 1 · $1,843Mn pro forma equity value of combined company 1 · $999Mn Enterprise Value, implies 1.2x 2026E Revenue and 3.4x 2026E EBITDA Valuation · Earnout of 29.5Mn shares vesting equally based on share price thresholds of $15, $20 and $25 per share 2 within 3, 4 and 5 years, respectively · Origin Materials shareholders rolling 100% of their equity Capital 3 · Transaction, inclusive of $200Mn PIPE financing, expected to result in $863Mn of cash to balance sheet, Structure anticipated to fully fund company’s operations and capital expenditures until EBITDA positive 4 · 42.4% existing shareholders; 46.7% SPAC shares; 10.9% PIPE investors Ownership Artius has identified Origin Materials as a compelling investment opportunity and believes its disruptive platform technology is uniquely positioned to decarbonize the materials industry supply chain 1. At a price of $10.00 per Artius share and assumes no redemption of public shares. Refer to slide 36 for additional detail. 2. Consists of 25.0Mn shares to Origin Shareholders and 4.5Mn shares to Artius upon release from forfeiture provisions upon achievement of earnout thresholds. 4 3. Refer to slides 35 and 43 for additional detail. Assumes no redemption of public shares. 4. Assumes no redemption of public shares, that none of the 29.5Mn earnout sharesare issued and a PIPE of $200Mn.



Visionary leadership team with long history of creating shareholder value John Bissell Rich Riley Nate Whaley Charles Drucker Boon Sim Founder & Co-CEO Co-CEO CFO Executive Chairman CEO & CFO • Founded Origin Materials in 2008• Former CEO Shazam and senior • 20 years C-Suite experience scaling • Formerly Chairman & CEO of • Managing Partner of Artius • Featured on Forbes 30 under 30 executive at Yahoo! complex high growth business Vantiv/WorldPay; global Capital Partners • B.S. Chemical Engineering, UC • 20+ years managing rapid-growth across industries executive with extensive Fortune • 30+ years of investment/financial Davis organizations• B.S. Civil & Environmental 500 network services experience; formerly • Featured on Forbes 40 under 40 Engineering; MBA, • Over 30 years as highly successful President, Head of Americas and and Billboard’s Power 100 UC Davis technology/fin-tech operator; International Groups of Temasek • Investor in Origin since 2010 created over $40bn of value for and Head of Global M&A of • B.S. Economics, Wharton School, Vantiv/WorldPay over a 10-year Credit Suisse/First Boston UPenn period as CEO• Board member of Canadian Pension Plan Investment Board (“CPPIB”) 5Visionary leadership team with long history of creating shareholder value John Bissell Rich Riley Nate Whaley Charles Drucker Boon Sim Founder & Co-CEO Co-CEO CFO Executive Chairman CEO & CFO • Founded Origin Materials in 2008• Former CEO Shazam and senior • 20 years C-Suite experience scaling • Formerly Chairman & CEO of • Managing Partner of Artius • Featured on Forbes 30 under 30 executive at Yahoo! complex high growth business Vantiv/WorldPay; global Capital Partners • B.S.Chemical Engineering, UC • 20+ years managing rapid-growth across industries executive with extensive Fortune • 30+ years of investment/financial Davis organizations• B.S. Civil & Environmental 500 network services experience; formerly • Featured on Forbes 40 under 40 Engineering; MBA, • Over 30 years as highly successful President, Head of Americas and and Billboard’s Power 100 UC Davis technology/fin-tech operator; International Groups of Temasek • Investor in Origin since 2010 created over $40bn of value for and Head of Global M&A of • B.S. Economics, Wharton School, Vantiv/WorldPay over a 10-year Credit Suisse/First Boston UPenn period as CEO• Board member of Canadian Pension Plan Investment Board (“CPPIB”) 5



Artius Acquisition Inc. Overview Overview Value-Add · Artius Acquisition Inc. (“Artius”) was founded in July 2020 by Charles · Seasoned executives with expertise in investing, operating and Drucker and Boon Sim to invest in disruptive platform technologies transforming disruptive companies and helping them scale to with large TAM and strong secular tailwinds, led by exceptional become global market leaders and world-class public companies management teams · Track record of creating significant shareholder value organically and · Artius uses a methodical and proprietary framework and its broad inorganically by using levers of operational excellence, investing in network to originate and evaluate target companies; numerous R&D / technology and opportunistic plays companies to date have been evaluated or diligenced · Deep and extensive Fortune 500 C-suite and boardroom Due Diligence on Origin relationships; provides access at the highest level to generate immediate traction for any business opportunity and attract the · Conducted private equity-style due diligence over the past 3 months best talent for the company · Assisted by domain experts from a global consulting firm, a · Strong and broad network of direct investor relationships with long- specialist consulting firm with relevant industry expertise, leading term pension and sovereign funds, large institutional money law firms, KPMG, Franklin Associates, Quantis and Wolf Greenfield managers, foundations and family offices to aid in the creation of a stable and long-term shareholder base · Made numerous diligence calls to current and potential customers and industry participants including CEOs and key decision makers to independently evaluate technology and business model 6ArtiusAcquisition Inc. Overview Overview Value-Add · Artius Acquisition Inc. (“Artius”) was founded in July 2020 by Charles · Seasoned executives with expertise in investing, operating and Drucker and Boon Sim to invest in disruptive platform technologies transforming disruptive companies and helping them scale to with large TAM and strong secular tailwinds, led by exceptional become global market leaders and world-class public companies management teams · Track record of creating significant shareholder value organically and · Artius uses a methodical and proprietary framework and its broad inorganically by using levers of operational excellence, investing in network to originate and evaluate target companies; numerous R&D / technology and opportunistic plays companies to date have been evaluated or diligenced · Deep and extensive Fortune 500 C-suite and boardroom Due Diligence on Origin relationships; provides access at the highest level to generate immediate traction for any business opportunity and attract the · Conducted private equity-style due diligence over the past 3 months best talent for the company · Assisted by domain experts from a global consulting firm, a · Strong and broad network of direct investor relationships with long- specialist consulting firm with relevant industry expertise, leading term pension and sovereign funds, large institutional money law firms, KPMG, Franklin Associates, Quantis and Wolf Greenfield managers, foundations and family offices to aid in the creation of a stable and long-term shareholder base · Made numerous diligence calls to current and potential customers and industry participants including CEOs and key decision makers to independently evaluate technology and business model 6



Investment Highlights Addressing Enormous and Growing Materials Economy 1 Core products are carbon negative drop-in replacements serving a ~$1Trn+ market – with diverse applications expected to deliver growth for years to come Industry Disrupting Technology Supported by Deep Competitive Advantage 2 Conversion of biomass feedstocks into drop-in chemicals, competing directly on cost with fossil-based materials while having significant advantage over alternative technologies Global Fortune 500 Customers and Investors 3 1 ~$1Bn of signed customer contracts and ~$400Mn of customer contracts under negotiation Funded to Effectively Scale and Commence Commercial Production 4 Executing on growth plan with first plant expected to be completed in 2022 and contracted portion of first two commercial plants expected to be 100% sold out in 2022. Full-scale commercial plant expected to be online by 2025 Experienced Leadership Team with Proven Track Record 5 Brings a team of industry veterans and technology leaders with ~250 years of cumulative experience – ready to deliver on its vision and operational priorities 1. Comprised of $779Mn in offtake agreements, including $264Mn in customer option, and $243Mn in capacity reservation. Figures assume 7 maximum offtake amounts and exercise of full customer options. Refer to slide 23 for additional detail.Investment Highlights Addressing Enormous and Growing Materials Economy 1 Core products are carbon negative drop-in replacements serving a ~$1Trn+ market – with diverse applications expected to deliver growth for years to come Industry Disrupting Technology Supported by Deep Competitive Advantage 2 Conversion of biomass feedstocks into drop-in chemicals, competingdirectly on cost with fossil-based materials while having significant advantage over alternative technologies Global Fortune 500 Customers and Investors 3 1 ~$1Bn of signed customer contracts and ~$400Mn of customer contracts under negotiation Funded to Effectively Scale and Commence Commercial Production 4 Executing on growth plan with first plant expected to be completed in 2022 and contracted portion of first two commercial plants expected to be 100% sold out in 2022. Full-scale commercial plant expected to be online by 2025 Experienced Leadership Team with Proven Track Record 5 Brings a team of industry veterans and technology leaders with ~250 years of cumulative experience – ready to deliver on its vision and operational priorities 1. Comprised of $779Mn in offtake agreements, including $264Mn in customer option, and $243Mn in capacity reservation. Figures assume 7 maximum offtake amounts and exercise of full customer options. Refer to slide 23 for additional detail.
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O O H Cl Origin Materials – At a Glance The world’s leading carbon negative materials company Disruptive Materials Decarbonizing Platform Enormous TAM Cost advantaged Technology Company Technology ~$1+ Trillion C $390Bn near-term focus in Timber feedstocks are Origin produces low and Enables customers’ net- polyesters; $750Bn across competitive with oil and ~10x negative carbon materials zero commitments broad range of materials cheaper than bio alternatives Protected & Validated Global Fortune 500 Massive Customer Funded to 2 3 Technology Customers & Investors Demand Commercial Scale and 11% Owned $1.4Bn growing 19 Patent Families $863Mn by customers who are also Core technology protected in key 1 investors Origin expected to be fully from a diverse mix of industries countries; validated by customers financed until EBITDA positive rd and 3 party experts 1. Represents combined ownership by PepsiCo, Danone and Nestle prior to this transaction. 2. Includes $264Mn specified as customer options and $359Mn in negotiations with potential customers. Figures assume maximum offtake amounts and exercise of full customer options. Refer to slide 23 for additional detail. 9 3. Refer to slides 35 and 43 for additional detail. Assumes no Artius share redemption. Source: Origin Materials.O O H Cl Origin Materials – At a Glance The world’s leading carbon negative materials company Disruptive Materials Decarbonizing Platform Enormous TAM Cost advantaged Technology Company Technology ~$1+ Trillion C $390Bn near-term focus in Timber feedstocks are Origin produces low and Enables customers’ net- polyesters; $750Bn across competitive with oil and ~10x negative carbon materials zero commitments broad rangeof materials cheaper than bio alternatives Protected & Validated Global Fortune 500 Massive Customer Funded to 2 3 Technology Customers & Investors Demand Commercial Scale and 11% Owned $1.4Bn growing 19 Patent Families $863Mn by customers who are also Core technology protected in key 1 investors Origin expected to be fully from a diverse mix of industries countries; validated by customers financed until EBITDA positive rd and 3 party experts 1. Represents combined ownership by PepsiCo, Danone and Nestle prior to this transaction. 2. Includes $264Mn specified as customer options and $359Mn in negotiations with potential customers. Figures assume maximum offtake amounts and exercise of full customer options. Refer to slide 23 for additional detail. 9 3. Refer to slides 35 and 43 for additional detail. Assumes no Artius share redemption. Source: Origin Materials.



The world is drowning in carbon – it needs rapid solutions 1 Pathways of global carbon dioxide emissions Select national net-zero commitments NOT EXHAUSTIVE Gt CO per year 2 Japan France UK South Korea Sweden China 2045 2060 2050 Select investment community reactions “We are asking companies to disclose a plan for how their business model will be compatible with a net zero economy” – Larry Fink, BlackRock CEO, January 2021 “Vanguard expects companies to disclose to the market how their board oversees climate-related strategy and risk management” – Vanguard, June 2020 Managers Of $40 Trillion Make Plans To Decarbonize The World – Forbes, September 2020 1. 2005-2018 emissions from Global Carbon Budget 2019. Emissions from biotic feedbacks not included (e.g.: permafrost thawing, wildfires). 2. Average of the IEA WEO 2019 Current Policies Scenario and IPCC RCP8.5 pathway. 3. Reference case used is McKinsey’s Global Energy Perspective - Reference Case 2019. NB: Projected warming estimated by 2100. 10 10 10 Source: McKinsey Quarterly 2020 Number 2 – Climate: Shared risk. Shared response, United Nations.The world is drowning in carbon – it needs rapid solutions 1 Pathways of global carbon dioxide emissions Select national net-zero commitments NOT EXHAUSTIVE Gt CO per year 2 Japan France UK South Korea Sweden China 2045 2060 2050 Select investment community reactions “We are asking companies to disclose a plan for how their business model will be compatible with a net zero economy” – Larry Fink, BlackRock CEO, January 2021 “Vanguard expects companies to disclose to the market how their board oversees climate-related strategy and risk management” – Vanguard, June 2020Managers Of $40 Trillion Make Plans To Decarbonize The World – Forbes, September 2020 1. 2005-2018 emissions from Global Carbon Budget 2019. Emissions from biotic feedbacks not included (e.g.: permafrost thawing, wildfires). 2. Average of the IEA WEO 2019 Current Policies Scenario and IPCC RCP8.5 pathway. 3. Reference case used is McKinsey’s Global Energy Perspective - Reference Case 2019. NB: Projected warming estimated by 2100. 10 10 10 Source: McKinsey Quarterly 2020 Number 2 – Climate: Shared risk. Shared response, United Nations.



Leading institutions are committing to a net zero future The global industrial complex is committed to decarbonization 2030 2030-2040 2040 - 2050 Patagonia AT&T Michelin Carbon neutral by 2025 Net zero by 2035 Net zero by 2050 Walmart Proctor & Gamble BP Net zero by 2040 Net zero between 2020 – 2030 Net zero by 2050 PepsiCo Siemens Danone Net zero by 2040 Net zero by 2030 Net zero by 2050 LG Amazon Ford Net zero by 2040 Carbon neutral by 2030 Net zero by 2050 IKEA Nestlé Mercedes Benz Carbon negative by 2030 Net zero by 2050 Net zero by 2040 Microsoft Best Buy Nike Carbon negative by 2030 Net zero by 2040 Net zero by 2050 Unilever General Motors Shell Carbon neutral before 2030 Carbon neutral by 2040 Net zero by 2050 11 Note: Page not intended to represent that these are all Origin customers. Source: Press search and company websites.Leading institutions are committing to a net zero future The global industrial complex is committed to decarbonization 2030 2030-2040 2040 - 2050 Patagonia AT&T Michelin Carbon neutral by 2025 Net zero by 2035 Net zero by 2050 Walmart Proctor & Gamble BP Net zero by 2040 Net zero between 2020 – 2030 Net zero by 2050 PepsiCo Siemens Danone Net zero by 2040 Net zero by 2030 Net zero by 2050 LG Amazon Ford Net zero by 2040 Carbon neutral by 2030 Net zero by 2050 IKEA Nestlé Mercedes Benz Carbon negative by 2030 Net zero by 2050 Net zero by 2040 Microsoft Best Buy Nike Carbon negative by 2030 Net zero by 2040 Net zero by 2050 Unilever General Motors Shell Carbon neutral before 2030 Carbon neutral by 2040 Net zero by 2050 11 Note: Page not intended to represent that these are all Origin customers. Source: Press search and company websites.



Nearly half of all global emissions Origin’s mission is to enable the world’s come from making products transition to sustainable materials Total global emissions, 2016 Fossil-based Sustainable-based Energy for Road 1 Chemicals 10.6Mn <1% Transportation Daily barrels of oil consumed Of annually available 900Mn 2 Other Industry by the chemicals market tons of forest residue and Energy for Other 4 wood waste Transportation Unallocated fuel Iron and Steel combustion, Emitting Avoiding fugitive 49.4 emissions and 3 2.78kg >100% Waste other Gt CO eq. 2 Carbon emissions per kg Carbon reduction for Origin’s Cement of fossil-based PET PET vs. fossil-based PET produced Energy for Agriculture, The Origin platform can replace oil as Buildings Forestry, and Other Land Use the foundational feedstock for the materials economy 1. Includes energy-related emissions from the manufacturing of chemicals as well as direct industrial process. 2. Includes energy-related emissions in mining and quarrying, construction, textiles, machinery, food and tobacco, 12 paper & pulp and other industries. 3. Includes energy-related emissions from the use of machinery in agriculture and fishing. 4. Includes energy-related emissions in aviation, shipping, rail and pipeline transportation. Source: Origin Materials estimates, Climate Watch, the World Resources Institute (2020), ourworldindata.org.Nearly half of all global emissions Origin’s mission is to enable the world’s come from making products transition to sustainable materials Total global emissions, 2016 Fossil-based Sustainable-based Energy for Road 1 Chemicals 10.6Mn <1% Transportation Daily barrels of oil consumed Of annually available 900Mn 2 Other Industry by the chemicals market tons of forest residue andEnergy for Other 4 wood waste Transportation Unallocated fuel Iron and Steel combustion, Emitting Avoiding fugitive 49.4 emissions and 3 2.78kg >100% Waste other Gt CO eq. 2 Carbon emissions per kg Carbon reduction for Origin’s Cement of fossil-based PET PET vs. fossil-based PET produced Energy for Agriculture, The Origin platform can replace oil as Buildings Forestry, and Other Land Use the foundational feedstock for the materials economy 1. Includes energy-related emissions from the manufacturing of chemicals as well as direct industrial process. 2. Includes energy-related emissions in mining and quarrying, construction, textiles, machinery, food and tobacco, 12 paper & pulp and other industries. 3. Includes energy-related emissions from the use of machinery in agriculture and fishing. 4. Includes energy-related emissions in aviation, shipping, rail and pipeline transportation. Source: Origin Materials estimates, Climate Watch, the World Resources Institute (2020), ourworldindata.org.



Ubiquitous plastics are a prime target to begin reducing carbon emissions Plastics enable modern life… … but we need better, scalable solutions Million tons Drop-in ready – change only happens at scale Transforming the materials economy won’t happen in niche markets. Plastics permeate every sector and Origin’s products are supply-chain ready 546 alternatives for fossil-based feedstocks ~2x Negative-to-low carbon Sustainably harvested, renewable feedstocks (e.g., forest waste / residues) 269 can convert naturally captured carbon into useable end products ~5x Sustainable, end of life solutions (recycle first) 60 Responsible plastics use goes from ‘cradle to grave’. Enabling the circular economy through high rates of recycling is a must for any solution 1980 2010 2040 13 Source: International Energy Agency and Origin internal estimates.Ubiquitous plastics are a prime target to begin reducing carbon emissions Plastics enable modern life… … but we need better, scalable solutions Million tons Drop-in ready – change only happens at scale Transforming the materials economy won’t happen in niche markets. Plastics permeate every sector and Origin’s products are supply-chain ready 546 alternatives for fossil-based feedstocks ~2x Negative-to-low carbon Sustainably harvested, renewable feedstocks (e.g., forest waste / residues) 269 can convert naturally captured carbon into useable end products ~5x Sustainable, end of life solutions (recycle first) 60 Responsible plastics use goes from ‘cradle to grave’. Enabling the circular economy through high rates of recycling is a must for any solution 1980 2010 2040 13 Source: International Energy Agency and Origin internal estimates.



The Origin platform: ‘Once in a planet’ shift from fossil to decarbonized materials Abundant, low-cost, Countless products can be manufactured Origin Core Technology bio-feedstocks using Origin’s carbon negative materials... NOT EXHAUSTIVE Textiles and fabrics “CMF” 5-Chloro- wood chips methyl- Next-gen packaging furfural Paints, coatings, and epoxies Carbon Negative cotton trash bagasse Filler for tires and more Flexible “HTC” Hydrothermal pulp waste cardboard Solid fuels Carbon Lowest Cost, Beats Petroleum C Agriculture & soil products rice hulls whole cane 14 Source: Origin Materials.The Origin platform: ‘Once in a planet’ shift from fossil to decarbonized materials Abundant, low-cost, Countless products can be manufactured Origin Core Technology bio-feedstocks using Origin’s carbon negative materials... NOT EXHAUSTIVE Textiles and fabrics “CMF” 5-Chloro- wood chips methyl- Next-gen packaging furfural Paints, coatings, and epoxies Carbon Negative cotton trash bagasse Filler for tires and more Flexible “HTC” Hydrothermal pulp waste cardboard Solid fuels Carbon Lowest Cost, Beats Petroleum C Agriculture & soil products rice hulls whole cane 14 Source: Origin Materials.



Origin’s CMF is a carbon negative solution with a pathway to degradability Today Future Near-term (2022-25+) Mid-term: PET/F Blend Long-term (2027+) (2025-27+) PET PEF 1 PET Production Life Cycle Analysis, kg-CO / kg-PET 2 High-Performance 2.78 Strong Gas Barrier Properties High Heat Resistance -101% 3 100% Recyclable 4 -0.02 Degradable 2 Fossil PET Origin PET 1. Process step carbon impacts are derived from Deloitte ISO compliant LCA report. Deviations from supply chain described in LCA report may affect carbon impacts. 2. Southern Pine based bio-PET. 3. PEF can be recycled by the same mechanical methods used for PET. Currently there are no independent PEF recycling stream or U.S. guidelines for blending PEF and PET streams. 15 4. Further study is necessary to determine if PEF degradation times meet ISO standards. Source: Origin Materials.Origin’s CMF is a carbon negative solution with a pathway to degradability Today Future Near-term (2022-25+) Mid-term: PET/F Blend Long-term (2027+) (2025-27+) PET PEF 1 PET Production Life Cycle Analysis, kg-CO / kg-PET 2 High-Performance 2.78 Strong Gas Barrier Properties High Heat Resistance -101% 3 100% Recyclable 4 -0.02 Degradable 2 Fossil PET Origin PET 1. Process step carbon impacts are derived from Deloitte ISO compliant LCA report. Deviations from supply chain described in LCA report may affect carbon impacts. 2. Southern Pine based bio-PET. 3. PEF can be recycled by the same mechanical methods used for PET. Currently there are no independent PEF recycling stream or U.S. guidelines for blending PEF and PET streams. 15 4. Further study is necessary to determine if PEF degradation times meet ISO standards. Source: Origin Materials.



Origin’s HTC is a diverse, high-potential carbon negative platform material Today Near-term (2022-25+) Mid-term (2025-27+) Long-term (2027+) Future Fuel pellets/Activated Carbon (~$20Bn) Carbon Black (~$20Bn) Agriculture (~$40Bn) A drop-in ready, energy dense, A carbon negative carbon black replacement for A next-generation agriculture additive fuel alternative tires, foams, and dyes to improve farming efficiency { 1 Carbon footprint Key Properties No Detectable Carcinogens Net 0 Annual growth rate of Carbon Black Production Life Cycle Analysis, Porous, High Surface Area >7% fuel pellet market kg-CO / kg-Carbon Black 2 3.3 { { Available Water Capacity A carbon negative solution for -150% food and water treatment High Cation Exchange ~500 - 2 m /g – Ultra high { Applications surface area 3,000 -1.67 Ÿ Biochar, slow-release fertilizer, microbials 2 Annual growth rate of Origin HTC Fossil Carbon Black / biologics, soil amendment >8% activated carbon market 1. Origin carbon black does not contain any PAH, or polyaromatic hydrocarbons, which are carcinogens found in fossil carbon black. 16 2. Derived from Deloitte ISO compliant LCA report. Deviations from supply chain described in LCA report may affect carbon impacts. Source: Origin Materials, PBL Netherlands Environmental Assessment Agency.Origin’s HTC is a diverse, high-potential carbon negative platform material Today Near-term (2022-25+) Mid-term (2025-27+) Long-term (2027+) Future Fuel pellets/Activated Carbon (~$20Bn) Carbon Black (~$20Bn) Agriculture (~$40Bn) A drop-in ready, energy dense, A carbon negative carbon black replacement for A next-generation agriculture additive fuel alternative tires, foams, and dyes to improve farming efficiency { 1Carbon footprint Key Properties No Detectable Carcinogens Net 0 Annual growth rate of Carbon Black Production Life Cycle Analysis, Porous, High Surface Area >7% fuel pellet market kg-CO / kg-Carbon Black 2 3.3 { { Available Water Capacity A carbon negative solution for -150% food and water treatment High Cation Exchange ~500 - 2 m /g – Ultra high { Applications surface area 3,000 -1.67 Ÿ Biochar, slow-release fertilizer, microbials 2 Annual growth rate of Origin HTC Fossil Carbon Black / biologics, soil amendment >8% activated carbon market 1. Origin carbon black does not contain any PAH, or polyaromatic hydrocarbons, which are carcinogens found in fossil carbon black. 16 2. Derived from Deloitte ISO compliant LCA report. Deviations from supply chain described in LCA report may affect carbon impacts. Source: Origin Materials, PBL Netherlands Environmental Assessment Agency.



Origin’s platform technology decarbonization impact 1 By 2030, Origin’s operating plants are expected to annually avoid ~8.3MMT CO equivalent to approximately… 2 ~960,000 ~1,800,000 ~19,000,000 homes' electricity use for 1 year passenger vehicles driven for 1 year barrels of oil consumed 1. Million Metric Tons. 17 Source: Origin Materials calculations based on 6 commercial scale plants and plant life cycle impact estimates. U.S. Environmental Protection Agency greenhouse gas equivalencies calculation: https://www.epa.gov/energy/greenhouse-gas-equivalencies-calculatorOrigin’s platform technology decarbonization impact 1 By 2030, Origin’s operating plants are expected to annually avoid ~8.3MMT CO equivalent to approximately… 2 ~960,000 ~1,800,000 ~19,000,000 homes' electricity use for 1 year passenger vehicles driven for 1 year barrels of oil consumed 1. Million Metric Tons. 17 Source: Origin Materials calculations based on 6 commercial scale plants and plant life cycle impact estimates. U.S. Environmental Protection Agency greenhouse gas equivalencies calculation: https://www.epa.gov/energy/greenhouse-gas-equivalencies-calculator



Estimated total addressable market for Origin products is more than $1Trn Origin addresses a growing market with broad applications HTC market CMF market Markets | Market Size $ Cumulative TAM = >$1Trn Near term focus pre-2030 PET Fiber | ~$175Bn >$390Bn market Apparel Carpet PET Resin | ~$145Bn Food and beverage packaging Carbon | ~$70Bn $390Bn Tires Activated Carbon $750B Foams Fuel pellets Near-term focus TAM is expected to grow by ~$15Bn annually 18 Source: Origin Materials management estimates based on 2030 addressable market.Estimated total addressable market for Origin products is more than $1Trn Origin addresses a growing market with broad applications HTC market CMF market Markets | Market Size $ Cumulative TAM = >$1Trn Near term focus pre-2030 PET Fiber | ~$175Bn >$390Bn market Apparel Carpet PET Resin | ~$145Bn Food and beverage packaging Carbon | ~$70Bn $390Bn Tires Activated Carbon $750B Foams Fuel pellets Near-term focus TAM is expected to grow by ~$15Bn annually 18 Source: Origin Materials management estimates based on 2030 addressable market.



Estimated total addressable market for Origin products is more than $1Trn Origin addresses a growing market with broad applications HTC market CMF market Select Markets | Market Size $ Cumulative TAM = >$1Trn Long term focus post-2030 Paints & Coatings | ~$30Bn >$750Bn market Colorants Soil Additives | ~$40Bn Soil Nutrients PEF | ~$225Bn Apparel PET Applications Packaging Epoxies | ~$15Bn Adhesives Coatings $390Bn Plasticizers | ~$18Bn $750B PVC Piping 19 Source: Origin Materials management estimates based on 2030 addressable market.Estimated total addressable market for Origin products is more than $1Trn Origin addresses a growing market with broad applications HTC market CMF market Select Markets | Market Size $ Cumulative TAM = >$1Trn Long term focus post-2030 Paints & Coatings | ~$30Bn >$750Bn market Colorants Soil Additives | ~$40Bn Soil Nutrients PEF | ~$225Bn Apparel PET Applications Packaging Epoxies | ~$15Bn Adhesives Coatings $390Bn Plasticizers | ~$18Bn $750B PVC Piping 19 Source: Origin Materials management estimates based on 2030 addressable market.



Origin’s use of timber and forest residues as feedstock is a potential game changer 8x-14x cheaper than Decoupled from supply Leverages waste, cleans competing renewable volatility of the oil markets forests, and lets food be food feedstocks Feedstock price Indexed price (1 = Q1 2016 value) ~$700/ton 2.5 Utilize waste 2.0 1.5 Improve forest ~$400/ton ~14x management 1.0 ~8x WTI 0.5 Pine pulpwood ~$50/ton Let food be food 0 1 Sugar Corn syrup Pine 2016 2017 2018 2019 2020 pulpwood 20 1. Representative chemically relevant sugars such as glucose and high fructose corn syrup. Source: North Carolina State University; Economic Research Service, USDA; Macrotrends; and Origin Materials estimates.Origin’s use of timber and forest residues as feedstock is a potential game changer 8x-14x cheaper than Decoupled from supply Leverages waste, cleans competing renewable volatility of the oil markets forests, and lets food be food feedstocks Feedstock price Indexed price (1 = Q1 2016 value) ~$700/ton 2.5 Utilize waste 2.0 1.5 Improve forest ~$400/ton ~14x management 1.0 ~8x WTI 0.5 Pine pulpwood ~$50/ton Let food be food 0 1 Sugar Corn syrup Pine 2016 2017 2018 2019 2020 pulpwood 20 1. Representative chemically relevant sugars such as glucose and high fructose corn syrup. Source: North Carolina State University; Economic Research Service, USDA; Macrotrends; and Origin Materials estimates.



Origin has meaningful advantages over bioplastics companies Origin advantaged category Company A Company B Company C vs. non-fossil competitors Fossil PHA PEF / FDCA PLA $1,960 Origin… TAM $1,000 $250 $1.5 - $5.0 $ Bn $0.1 - $0.5 ~0.7 Larger TAM 1 Carbon footprint , 0.3 0.3 1.0 <0 indexed to fossil $0.36 $0.36 Feedstock cost, $0.03 Less $0.18 $0.15 $/lb Timber Vegetable Oil Fructose Glucose Oil expensive Process reliability Chemical Fermentation Chemical Fermentation Chemical More sustainable Market maturity Established Nascent Nascent Nascent Established Extremely Strong existing No existing Limited Strong existing Recyclability limited Lower risk 2 infrastructure infrastructure Infrastructure infrastructure infrastructure Non-degradable Natural Industrial Industrial Non- Degradability PET; Industrial 3 composting composting composting degradable 3 composting PEF 1. For end product; carbon footprint based on publicly available feedstock footprint for analogous biofuels process (CORSIA, REDII). 2. Refers only to PET. 21 3. Further study needed to determine if industrial composting reproduces results observed in degradation studies. Source: Company websites, filings and press releases; Market and technical research reports; Origin Materials management team.Origin has meaningful advantages over bioplastics companies Origin advantaged category Company A Company B Company C vs. non-fossil competitors Fossil PHA PEF / FDCA PLA $1,960 Origin… TAM $1,000 $250 $1.5 - $5.0 $ Bn $0.1 - $0.5 ~0.7 Larger TAM 1 Carbon footprint , 0.3 0.3 1.0 <0 indexed to fossil $0.36 $0.36 Feedstock cost, $0.03 Less $0.18 $0.15 $/lb Timber Vegetable Oil Fructose Glucose Oil expensive Process reliability ChemicalFermentation Chemical Fermentation Chemical More sustainable Market maturity Established Nascent Nascent Nascent Established Extremely Strong existing No existing Limited Strong existing Recyclability limited Lower risk 2 infrastructure infrastructure Infrastructure infrastructure infrastructure Non-degradable Natural Industrial Industrial Non- Degradability PET; Industrial 3 composting composting composting degradable 3 composting PEF 1. For end product; carbon footprint based on publicly available feedstock footprint for analogous biofuels process (CORSIA, REDII). 2. Refers only to PET. 21 3. Further study needed to determine if industrial composting reproduces results observed in degradation studies. Source: Company websites, filings and press releases; Market and technical research reports; Origin Materials management team.



Origin is supported by Global Fortune 500 companies We believe total estimated plastics demand from these three customers represents… 4.75Mn Tons ~20 Commercial facilities required to meet PET 1 demand 2017 22 22 1. Illustrative opportunity from fulfilling estimated PET portion of PepsiCo, Danone, and Nestlé Waters combined annual consumption of 4.75 million tons of plastics / year. Source: Company websites; Origin Materials management estimates.Origin is supported by Global Fortune 500 companies We believe total estimated plastics demand from these three customers represents… 4.75Mn Tons ~20 Commercial facilities required to meet PET 1 demand 2017 22 22 1. Illustrative opportunity from fulfilling estimated PET portion of PepsiCo, Danone, and Nestlé Waters combined annual consumption of 4.75 million tons of plastics / year. Source: Company websites; Origin Materials management estimates.



Origin has generated ~$1.4Bn in customer demand 1 ~$1Bn in either offtake agreements or capacity reservations Customer demand, $Mn cumulative Select Origin Customers $359Mn ~$1.4Bn Contracted $243Mn $779Mn Offtake Capacity In Total 1 Agreement Reservation Negotiations 23 1. Includes $264Mn specified as customer option. Figures assume maximum offtake amounts and exercise of full customer option. Source: Origin Materials.Origin has generated ~$1.4Bn in customer demand 1 ~$1Bn in either offtake agreements or capacity reservations Customer demand, $Mn cumulative Select Origin Customers $359Mn ~$1.4Bn Contracted $243Mn $779Mn Offtake Capacity In Total 1 Agreement Reservation Negotiations 23 1. Includes $264Mn specified as customer option. Figures assume maximum offtake amounts and exercise of full customer option. Source: Origin Materials.



Origin is building on a strong foundation toward rapid growth… 2008-2009 2014 2017 2019 2022 2025 2027 2028-2029 1st bioplastics Proof of bottle created concept Established Pilot Partnerships Construction Production Commercial Expansion Growth Origin founded by Demonstrated Initial investor Detailed Origin 1 Origin 1 expected Launch Origin 2, Origin 3 launch Origin 4 & 5 John Bissell and technology at pilot commitments engineering and to operate by year commercial scale launched Ryan Smith scale module end 2022 CMF plant fabrication start Expect contracted Expect contracted portion of Origin 4 portion of Origin 2 to be 100% sold and Origin 3 to be out 100% sold out Partnerships / …with detailed expansion plans to Licenses announced 2030 and beyond 24 Source: Origin Materials.Origin is building on a strong foundation toward rapid growth… 2008-2009 2014 2017 2019 2022 2025 2027 2028-2029 1st bioplastics Proof of bottle created concept Established Pilot Partnerships Construction Production Commercial Expansion Growth Origin founded by Demonstrated Initial investor Detailed Origin 1 Origin 1 expected Launch Origin 2, Origin 3 launch Origin 4 & 5 John Bissell and technology at pilot commitments engineering and to operate by year commercial scale launched Ryan Smith scale module end 2022 CMF plant fabrication start Expect contracted Expect contracted portion of Origin 4 portion of Origin 2 to be 100% sold and Origin 3 to be out 100% sold out Partnerships / …with detailed expansion plans to Licenses announced 2030 and beyond 24 Source: Origin Materials.



Origin 1 (Sarnia, Ontario, Canada) Ÿ Construction site in Sarnia, Ontario (Canada) Ÿ Origin 1 construction is advanced and is expected to be operating by year end 2022 Ÿ 17 large, complex equipment modules were fabricated by Koch Modular Process Systems (along with other equipment) and are now sitting onsite awaiting installation Ÿ Construction progress includes installing most building foundations, foundations for main process areas, underground services, as well as trailers, fencing, and communications for the site 25Origin 1 (Sarnia, Ontario, Canada) Ÿ Construction site in Sarnia, Ontario (Canada) Ÿ Origin 1 construction is advanced and is expected to be operating by year end 2022 Ÿ 17 large, complex equipment modules were fabricated by Koch Modular Process Systems (along with other equipment) and are now sitting onsite awaiting installation Ÿ Construction progress includes installing most building foundations, foundations for main process areas, underground services, as well as trailers, fencing, and communications for the site 25



Origin 1 (Sarnia, Ontario, Canada) Tanks in construction yard Core process modules awaiting installation 26Origin 1 (Sarnia, Ontario, Canada) Tanks in construction yard Core process modules awaiting installation 26



3D diagram of the Origin 1 Plant Site in Sarnia, Ontario 273D diagram of the Origin 1 Plant Site in Sarnia, Ontario 27



Origin is delivering transformational chemistry through mature, industry- standard equipment, materials, and technical processes Origin IP, chemistry, and production processes Material recycling and reuse Liquid phase reactors Decantation Distillation Wood yard transport Filtration Used in ~100% Majority Ubiquitous existing of pulp facilities of oil and chemical company processes in oil and chemical company industry processes Patent families protect untested mechanical unique CMF and HTC processes required for 19 Zero 1 production processes operations / scale-up 28 1. Unit operations have been used extensively in industry. Source: Origin Materials.Origin is delivering transformational chemistry through mature, industry- standard equipment, materials, and technical processes Origin IP, chemistry, and production processes Material recycling and reuse Liquid phase reactors Decantation Distillation Wood yard transport Filtration Used in ~100% Majority Ubiquitous existing of pulp facilities of oil and chemical company processes in oil and chemical company industry processes Patent families protect untested mechanical unique CMF and HTC processes required for 19 Zero 1 production processes operations / scale-up 28 1. Unit operations have been used extensively in industry. Source: Origin Materials.



Origin is pursuing a capital efficient strategy to optimize CAPEX Origin’s strategy: Origin is keenly aware that capital efficiency will be the major driver of Work with partners to #1 its long term profitability. >40 identify suitable aging / Identify & defunct pulp mill For this reason, Origin is pursuing a Potential brownfield sites (e.g., closed pulp mills) purchase mill in the US & Canada built in the last 50 years pulp mill “brownfield” CAPEX strategy to save ~$100Mn on its total commercial plant CAPEX Leverage key components #2 needed for its wood >$100Mn Convert handling process (e.g., Total useable value of converted equipment, Wood chip equipment utilities, boiler, wood yard) even after considering expected upgrade costs waste streams Integrate refurbished #3 components into the rest of Up to 15% Pulp mill its necessary equipment / Integrate & Net savings on total plant CAPEX, or ~$100Mn scale plant infrastructure co-location benefit operate Pulp mill “brownfield” strategy offers additional benefits, including the existing forest supply chain ecosystem and local gov’t incentives 29 Source: Origin Materials.Origin is pursuing a capital efficient strategy to optimize CAPEX Origin’s strategy: Origin is keenly aware that capital efficiency will be the major driver of Work with partners to #1 its long term profitability. >40 identify suitable aging / Identify & defunct pulp mill For this reason, Origin is pursuing a Potential brownfield sites (e.g., closed pulp mills) purchase mill in the US & Canada built in the last 50 years pulp mill “brownfield” CAPEX strategy to save ~$100Mn on its total commercial plant CAPEX Leverage key components #2 needed for its wood >$100Mn Convert handling process (e.g., Total useable value of converted equipment,Wood chip equipment utilities, boiler, wood yard) even after considering expected upgrade costs waste streams Integrate refurbished #3 components into the rest of Up to 15% Pulp mill its necessary equipment / Integrate & Net savings on total plant CAPEX, or ~$100Mn scale plant infrastructure co-location benefit operate Pulp mill “brownfield” strategy offers additional benefits, including the existing forest supply chain ecosystem and local gov’t incentives 29 Source: Origin Materials.



Origin brings an unrivaled set of industry veterans, leaders, and visionaries John Bissell Rich Riley Nate Whaley Stephen Galowitz Co-Founder Co-CEO CFO CCO & Co-CEO Ÿ Co-founder / Chief Ÿ Former CEO ShazamŸ 20 years C-Suite Development Officer and senior executive experience scaling Ÿ Founded Origin of Renewables at Yahoo! complex high growth Materials in 2008 company business across Ÿ 20+ years managing Ÿ Featured on Forbes industries Ÿ 15 years experience in rapid-growth 30 under 30 Renewables space organizations Ryan Smith Mako Masuno, PhD Roman Wolff Josh Lee Co-Founder & CTO VP of R&D VP of Engineering General Counsel Ÿ Founded Origin Ÿ Pathway Development Ÿ Engineering leader at • Attorney at Irell & Materials in 2008 & Optimization Expert TETRA Technologies Manella, LLP • Sr. Analyst at Ÿ Process Engineer at Ÿ Organic Chemistry Ÿ 30 years of experience Strumwasser & NEC Electronics Professor in engineering on more Woocher, LLP than 20 projects 30Origin brings an unrivaled set of industry veterans, leaders, and visionaries John Bissell Rich Riley Nate Whaley Stephen Galowitz Co-Founder Co-CEO CFO CCO & Co-CEO Ÿ Co-founder / Chief Ÿ Former CEO ShazamŸ 20 years C-Suite Development Officer and senior executive experience scaling Ÿ Founded Origin of Renewables at Yahoo! complex high growth Materials in 2008 company business across Ÿ 20+ years managing Ÿ Featured on Forbes industries Ÿ 15 years experience in rapid-growth 30 under 30 Renewables space organizations Ryan Smith Mako Masuno, PhD Roman Wolff Josh Lee Co-Founder & CTO VP of R&D VP of Engineering General Counsel Ÿ Founded Origin Ÿ Pathway Development Ÿ Engineering leaderat • Attorney at Irell & Materials in 2008 & Optimization Expert TETRA Technologies Manella, LLP • Sr. Analyst at Ÿ Process Engineer at Ÿ Organic Chemistry Ÿ 30 years of experience Strumwasser & NEC Electronics Professor in engineering on more Woocher, LLP than 20 projects 30



2. Financial Overview2. Financial Overview



Origin expects to deliver a superior financial profile for years to come # Completed Plants 1 1 2 2 3 4 5 7 • Revenue and materials volume forecast / growth based on Revenue ($Mn) satisfying existing customer off- take contracts and expected $4,019 future demand +48% p.a. • Pricing assumptions are based $2,759 on negotiated contract pricing $2,138 with existing customers $1,499 +140% p.a. • Feedstock cost assumptions $830 reflect historically low volatility $475 of pine pulpwood prices $122 $60 $0 $0 • Cost assumptions also include 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E additional required overhead EBITDA ($Mn) during scaling • EBITDA margins and associated $2,360 growth improve throughout +68% p.a. the forecast period as a result of increasing economies of $1,473 scale from additional plants $1,041 coming online +113% p.a. $600 • Includes R&D expenditures to $296 maintain Origin as the global $139 ($25) ($36) ($50) ($53) leader in low or negative carbon material technologies EBITDA Margin % 29% 36% 40% 49% 53% 59% 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E 32 Source: Origin Materials management estimates.Origin expects to deliver a superior financial profile for years to come # Completed Plants 1 1 2 2 3 4 5 7 • Revenue and materials volume forecast / growth based on Revenue ($Mn) satisfying existing customer off- take contracts and expected $4,019 future demand +48% p.a. • Pricing assumptions are based $2,759 on negotiated contract pricing $2,138 with existing customers $1,499 +140% p.a. • Feedstock cost assumptions $830 reflect historically low volatility $475 of pine pulpwood prices $122 $60 $0 $0 • Cost assumptions also include 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E additionalrequired overhead EBITDA ($Mn) during scaling • EBITDA margins and associated $2,360 growth improve throughout +68% p.a. the forecast period as a result of increasing economies of $1,473 scale from additional plants $1,041 coming online +113% p.a. $600 • Includes R&D expenditures to $296 maintain Origin as the global $139 ($25) ($36) ($50) ($53) leader in low or negative carbon material technologies EBITDA Margin % 29% 36% 40% 49% 53% 59% 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E 32 Source: Origin Materials management estimates.



Anticipated fully funded growth plan to profitability # Completed Plants 1 1 2 2 3 4 5 7 Origin 8+ (outside of forecast horizon) Origin 4+ $1,651 Origin 3 $1,583 Total Origin 1 & 2 Origin 2 1 CAPEX: $1,142Mn $1,131 Origin 1 $957 $870 Maintenance CAPEX $587 $557 $300 $126 $111 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E • Current transaction is expected to be sufficient to fully finance the construction of Origin 1 and Origin 2 and achieve EBITDA profitability • CapEx based on estimates from world-leading EPC companies that Origin will partner with to deliver holistic capital project solutions • Capacity scaling based on current customer contract commitments / orders and anticipation of demand from global industrial complex rushing to secure “drop in” decarbonized materials to meet their carbon commitments 33 1. Cash in trust and funds from PIPE transaction represent 81% of Origin 1 and 2 CAPEX. Assumes no shareholder redemptions. Source: Origin Materials management estimates. Capital Expenditures ($Mn)Anticipated fully funded growth plan to profitability # Completed Plants 1 1 2 2 3 4 5 7 Origin 8+ (outside of forecast horizon) Origin 4+ $1,651 Origin 3 $1,583 Total Origin 1 & 2 Origin 2 1 CAPEX: $1,142Mn $1,131 Origin 1 $957 $870 Maintenance CAPEX $587 $557 $300 $126 $111 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E • Current transaction is expected to be sufficient to fully finance the construction of Origin 1 and Origin 2 and achieve EBITDA profitability • CapEx based on estimates from world-leading EPC companies that Origin will partner with to deliver holistic capital project solutions • Capacity scaling based on current customer contract commitments / orders and anticipation of demand from globalindustrial complex rushing to secure “drop in” decarbonized materials to meet their carbon commitments 33 1. Cash in trust and funds from PIPE transaction represent 81% of Origin 1 and 2 CAPEX. Assumes no shareholder redemptions. Source: Origin Materials management estimates. Capital Expenditures ($Mn)



Origin could see significant additional revenue potential # Completed Plants (2 trains/plant) 1 1 2 2 3 4 5 7 Revenue ($Mn) • Assumes Origin is able to $9,090 secure moderately higher Additional Revenue Potential +53% p.a. prices in new customer Base Case Revenue contracts as a result of strong $6,126 demand and carbon negative $4,678 materials scarcity $3,259 +202% p.a. • Concurrently, assumes Origin $1,655 $887 adds capacity at a faster rate $122 $60 1 $0 $0 than base business plan , adding two trains per new 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E plant, effectively doubling EBITDA ($Mn) capacity of each Additional EBITDA Potential $5,966 +67% p.a.• Feedstock prices assumed Base Case EBITDA unchanged as primary feedstock supply (forest / wood $3,752 processing residues) is ample $2,683 and well above Origin’s needs +105% p.a. $1,656 $764 $372 ($25) ($36) ($50) ($53) EBITDA Margin % 42% 46% 51% 57% 61% 66% 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E 34 1. Subject to capital availability. Source: Origin Materials management estimates.Origin could see significant additional revenue potential # Completed Plants (2 trains/plant) 1 1 2 2 3 4 5 7 Revenue ($Mn) • Assumes Origin is able to $9,090 secure moderately higher Additional Revenue Potential +53% p.a. prices in new customer Base Case Revenue contracts as a result of strong $6,126 demand and carbon negative $4,678 materials scarcity $3,259 +202% p.a. • Concurrently, assumes Origin $1,655 $887 adds capacity at a faster rate $122 $60 1 $0 $0 than base business plan , adding two trains per new 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E plant, effectively doubling EBITDA ($Mn) capacity of each Additional EBITDA Potential $5,966 +67%p.a.• Feedstock prices assumed Base Case EBITDA unchanged as primary feedstock supply (forest / wood $3,752 processing residues) is ample $2,683 and well above Origin’s needs +105% p.a. $1,656 $764 $372 ($25) ($36) ($50) ($53) EBITDA Margin % 42% 46% 51% 57% 61% 66% 2021E 22E 23E 24E 25E 26E 27E 28E 29E 2030E 34 1. Subject to capital availability. Source: Origin Materials management estimates.



Detailed transaction overview Key Transaction Terms Pro Forma Valuation ($Mn) · The transaction is subject to there being a minimum cash amount of Origin Materials Share Price $10.00 $525Mn in Artius at closing after giving effect to any shareholder Shares Outstanding (Mn) 184.3 redemptions Equity Value $1,843 · Executed subscription agreements for committed capital in connection with PIPE for $200Mn before transaction announcement 4 Existing Net Debt 20 · Earnout of 29.5Mn shares vesting equally based on share price thresholds (-) Net Cash to Balance Sheet (863) 1 of $15, $20 and $25 per share within 3, 4 and 5 years, respectively Enterprise Value $999 2 Pro Forma Ownership @ $10.00 Per Share Illustrative Sources and Uses ($Mn) Sources Shareholder Rollover $782 Artius Public Shares Artius Cash in Trust $725 39.3% Shareholder Rollover Additional PIPE Equity $200 42.4% Total Sources $1,707 Uses Shareholder Rollover $782 Cash to Balance Sheet $863 Estimated Fees and Expenses $62 PIPE Equity 3 Artius Founder Shares Total Uses $1,707 10.9% 7.4% 1. Consists of 25.0Mn shares to Origin Shareholders and 4.5Mn shares to Artius upon release from forfeiture provisions upon achievement of earnout thresholds. 2. Assumes no redemption of public shares, no earnout shares issued and a PIPE of $200Mn. Consists of 78.213Mn Shareholder Rollover Shares, 13.613Mn Artius Founder Shares, 20.000Mn PIPE Equity Shares and 72.450Mn Artius Public Shares. Pro 35 forma ownership does not reflect any adjustment for Origin net debt at closing being more than $15.3Mn. 3. Includes the deferral of a portion of the Founder Shares subject to same conditions as Earnout consideration to be provided to Origin’s existing shareholders. 4. Netdebt consists of $21Mn of Debt and $1Mn of Cash.Detailed transaction overview Key Transaction Terms Pro Forma Valuation ($Mn) · The transaction is subject to there being a minimum cash amount of Origin Materials Share Price $10.00 $525Mn in Artius at closing after giving effect to any shareholder Shares Outstanding (Mn) 184.3 redemptions Equity Value $1,843 · Executed subscription agreements for committed capital in connection with PIPE for $200Mn before transaction announcement 4 Existing Net Debt 20 · Earnout of 29.5Mn shares vesting equally based on share price thresholds (-) Net Cash to Balance Sheet (863) 1 of $15, $20 and $25 per share within 3, 4 and 5 years, respectively Enterprise Value $999 2 Pro Forma Ownership @ $10.00 Per Share Illustrative Sources and Uses ($Mn) Sources Shareholder Rollover $782 Artius Public Shares Artius Cash in Trust $725 39.3% Shareholder Rollover Additional PIPE Equity $200 42.4% Total Sources $1,707 Uses Shareholder Rollover $782 Cash to Balance Sheet $863 Estimated Fees and Expenses $62 PIPE Equity 3 Artius Founder Shares Total Uses $1,707 10.9% 7.4% 1. Consists of 25.0Mn shares to Origin Shareholders and 4.5Mn shares to Artius upon release from forfeiture provisions upon achievement of earnout thresholds. 2. Assumes no redemption of public shares, no earnout shares issued and a PIPE of $200Mn. Consists of 78.213Mn Shareholder Rollover Shares, 13.613Mn Artius Founder Shares, 20.000Mn PIPE Equity Shares and 72.450Mn Artius Public Shares. Pro 35 forma ownership does not reflect any adjustment for Origin net debt at closing being more than $15.3Mn. 3. Includes the deferral of a portion of the Founder Shares subject to same conditions as Earnout consideration to beprovided to Origin’s existing shareholders. 4. Net debt consists of $21Mn of Debt and $1Mn of Cash.



Illustrative valuation references Biochemicals / Specialty Chemicals Disruptive technology Biomaterials Key Metrics Sustained growth outlook Low High High Low High Low High Low ESG Medium / High High Low / Medium High Tech component High Medium Medium / High High Secured revenue High Medium Medium / High Medium / High (1) (4) CY’20E-22E revenue CAGR 7% 19% 45% 161% (2) (4) CY’21E EBITDA margin 36% 28% 21% 22% EV / CY’21E sales / (5) 1.2x / 0.7x 5.7x / 5.4x 13.4x / 9.8x 17.0x / 12.8x EV / CY’22E sales EV / CY’21E EBITDA / (3) (5) 3.4x / 1.7x 20.6x / 18.7x 30.3x / 21.6x 109.7x / 65.4x EV / CY’22E EBITDA Represents 2026E / 2027E multiples 3. Danimer EV / EBITDA multiples based on 2023E / 2024E from October 2020 Investor Presentation. Source: Origin Materials Consolidated Financials; company projections based on company filings and FactSet as of January 29, 2021. 4. Plug Power and Desktop Metal CAGR based on 2023E-2025E, margins based on 2024E. Note: Company statistics represent mean statistics. 36 5. Plug Power and Desktop Metal multiples based on 2024E / 2025E. 1. CY’24 – CY’26E 2. CY’26E. Valuation OperationalIllustrative valuation references Biochemicals / Specialty Chemicals Disruptive technology Biomaterials Key Metrics Sustained growth outlook Low High High Low High Low High Low ESG Medium / High High Low / Medium High Tech component High Medium Medium / High High Secured revenue High Medium Medium / High Medium / High (1) (4) CY’20E-22E revenue CAGR 7% 19% 45% 161% (2) (4) CY’21E EBITDA margin 36% 28% 21% 22% EV / CY’21E sales / (5) 1.2x / 0.7x 5.7x / 5.4x 13.4x / 9.8x 17.0x / 12.8x EV / CY’22E sales EV / CY’21EEBITDA / (3) (5) 3.4x / 1.7x 20.6x / 18.7x 30.3x / 21.6x 109.7x / 65.4x EV / CY’22E EBITDA Represents 2026E / 2027E multiples 3. Danimer EV / EBITDA multiples based on 2023E / 2024E from October 2020 Investor Presentation. Source: Origin Materials Consolidated Financials; company projections based on company filings and FactSet as of January 29, 2021. 4. Plug Power and Desktop Metal CAGR based on 2023E-2025E, margins based on 2024E. Note: Company statistics represent mean statistics. 36 5. Plug Power and Desktop Metal multiples based on 2024E / 2025E. 1. CY’24 – CY’26E 2. CY’26E. Valuation Operational



Origin has significant upside potential Implied EV based on comparable companies Approach Transaction valuation current trading valuations ($Mn) · Applies a range of 20.0x – 30.0x multiples to Origin Materials 2026E EBITDA of $296 million to arrive at an Future Enterprise Value Discounted Enterprise Value Enterprise Value implied future enterprise value · The future enterprise value is discounted 5 years back to 2021 at a 20% discount rate to arrive at an implied discounted enterprise value $8,866 Implied Discounted EV Sensitivity ~650% Midpoint Premium EBITDA Multiples 20.0x 22.5x 25.0x 27.5x 30.0x $3,563 $2,939 $3,306 $3,673 $4,040 $4,408 15.0% $5,910 ~200% Midpoint Premium 20.0% 2,375 2,672 2,969 3,266 3,563 $2,375 $999 25.0% 1,937 2,179 2,421 2,663 2,905 20.0x – 30.0x 2026E EBITDA Discounted 5 Periods at 20% Enterprise Value Metric ($Mn) of $296Mn Transaction 2026E Revenue $830 7.1x – 10.7x 2026E Revenue 2.9x – 4.3x 2026E Revenue 1.2x 2026E Revenue Multiples 2027E Revenue $1,499 3.9x – 5.9x 2027E Revenue 1.6x – 2.4x 2027E Revenue 0.7x 2027E Revenue 2027E EBITDA $600 9.9x – 14.8x 2027E EBITDA 4.0x – 5.9x 2027E EBITDA 1.7x 2027E EBITDA 37 Discount RateOrigin has significant upside potential Implied EV based on comparable companies Approach Transaction valuation current trading valuations ($Mn) · Applies a range of 20.0x – 30.0x multiples to Origin Materials 2026E EBITDA of $296 million to arrive at an Future Enterprise Value Discounted Enterprise Value Enterprise Value implied future enterprise value · The future enterprise value is discounted 5 years back to 2021 at a 20% discount rate to arrive at an implied discounted enterprise value $8,866 Implied Discounted EVSensitivity ~650% Midpoint Premium EBITDA Multiples 20.0x 22.5x 25.0x 27.5x 30.0x $3,563 $2,939 $3,306 $3,673 $4,040 $4,408 15.0% $5,910 ~200% Midpoint Premium 20.0% 2,375 2,672 2,969 3,266 3,563 $2,375 $999 25.0% 1,937 2,179 2,421 2,663 2,905 20.0x – 30.0x 2026E EBITDA Discounted 5 Periods at 20% Enterprise Value Metric ($Mn) of $296Mn Transaction 2026E Revenue $830 7.1x – 10.7x 2026E Revenue 2.9x – 4.3x 2026E Revenue 1.2x 2026E Revenue Multiples 2027E Revenue $1,499 3.9x – 5.9x 2027E Revenue 1.6x – 2.4x 2027E Revenue 0.7x 2027E Revenue 2027E EBITDA $600 9.9x – 14.8x 2027E EBITDA 4.0x – 5.9x 2027E EBITDA 1.7x 2027E EBITDA 37 Discount Rate



Origin as a public company We will continue to build upon our customer momentum while managing operations Origin’s business combination is estimated to support planned operations until EBITDA positive… Scale the Complete Engineer and design Fund Origin 2 site Support research & organization’s construction and full commercial scale acquisition, development for capabilities begin operations of production facilities equipment, and new products (e.g., Origin 1 construction Origin Ag) Meanwhile, Origin plans to demonstrate momentum on a quarterly basis… Secure fully Execute EPC alliance Share updates on Engage with Develop new products committed Origin 2 agreement and construction stakeholders and and applications to and 3 production secure joint venture progress and major industry at large build on market volumes production milestones (e.g., conferences) opportunity 38Origin as a public company We will continue to build upon our customer momentum while managing operations Origin’s business combination is estimated to support planned operations until EBITDA positive… Scale the Complete Engineer and design Fund Origin 2 site Support research & organization’s construction and full commercial scale acquisition, development for capabilities begin operations of production facilities equipment, and new products (e.g., Origin 1 construction Origin Ag) Meanwhile, Origin plans to demonstrate momentum on a quarterly basis… Secure fully Execute EPC alliance Share updates on Engage with Develop new products committed Origin 2 agreement and construction stakeholders and and applications to and 3 production secure joint venture progress and major industry at large build on market volumes production milestones (e.g.,conferences) opportunity 38



O O H Cl Origin Materials – At a Glance The world’s leading carbon negative materials company Disruptive Materials Decarbonizing Platform Enormous TAM Cost advantaged Technology Company Technology ~$1+ Trillion C $390Bn near-term focus in Timber feedstocks are Origin produces low and Enables customers’ net- polyesters; $750Bn across competitive with oil and ~10x negative carbon materials zero commitments broad range of materials cheaper than bio alternatives Protected & Validated Global Fortune 500 Massive Customer Funded to 2 3 Technology Customers & Investors Demand Commercial Scale and 11% Owned $1.4Bn growing 19 Patent Families $863Mn by customers who are also Core technology protected in key 1 investors Origin expected to be fully from a diverse mix of industries countries; validated by customers financed until EBITDA positive rd and 3 party experts 1. Represents combined ownership by PepsiCo, Danone and Nestle prior to this transaction. 2. Includes $264Mn specified as customer options and $359Mn in negotiations with potential customers. Figures assume maximum offtake amounts and exercise of full customer options. Refer to slide 23 for additional detail. 39 3. Refer to slides 35 and 43 for additional detail. Assumes no Artius share redemption. Source: Origin Materials.O O H Cl Origin Materials – At a Glance The world’s leading carbon negative materials company Disruptive Materials Decarbonizing Platform Enormous TAM Cost advantaged Technology Company Technology ~$1+ Trillion C $390Bn near-term focus in Timber feedstocks are Origin produces low and Enables customers’ net- polyesters; $750Bn across competitive with oil and ~10x negative carbon materials zero commitments broadrange of materials cheaper than bio alternatives Protected & Validated Global Fortune 500 Massive Customer Funded to 2 3 Technology Customers & Investors Demand Commercial Scale and 11% Owned $1.4Bn growing 19 Patent Families $863Mn by customers who are also Core technology protected in key 1 investors Origin expected to be fully from a diverse mix of industries countries; validated by customers financed until EBITDA positive rd and 3 party experts 1. Represents combined ownership by PepsiCo, Danone and Nestle prior to this transaction. 2. Includes $264Mn specified as customer options and $359Mn in negotiations with potential customers. Figures assume maximum offtake amounts and exercise of full customer options. Refer to slide 23 for additional detail. 39 3. Refer to slides 35 and 43 for additional detail. Assumes no Artius share redemption. Source: Origin Materials.



AppendixAppendix



Origin is not feedstock limited Primary feedstock (forest / wood processing residues) Additional feedstock optionality Million tons annual availability 900 215 Distillers Mixed Wheat Wheat Grains Paper Straw Straw Orchard Corn Waste Waste Timber Timber 400 < 1% Almond Saw Shells Dust Fruit Acacia Wood Bunch Waste Switch- grass 105 180 Cassava Cane Waste Bagasse 9 Acacia Wood Waste Forest Wood Forest Wood Total residues processing residues processing waste waste 2030 Additional feedstock supply available above demand North America Other global >2X forest / wood processing residues alone 41 Source: FAOstat; USDA, BEIS 2017; ICCT 2016; Wan Nur Aifa Wan Azahar et al.; Getting to Neutral (LLNL).Origin is not feedstock limited Primary feedstock (forest / wood processing residues) Additional feedstock optionality Million tons annual availability 900 215 Distillers Mixed Wheat Wheat Grains Paper Straw Straw Orchard Corn Waste Waste Timber Timber 400 < 1% Almond Saw Shells Dust Fruit Acacia Wood Bunch Waste Switch- grass 105 180 Cassava Cane Waste Bagasse 9 Acacia Wood Waste Forest Wood Forest Wood Total residues processing residues processing waste waste 2030 Additional feedstock supply available above demand North America Other global >2X forest / wood processing residues alone 41 Source: FAOstat; USDA, BEIS 2017; ICCT 2016; Wan Nur Aifa Wan Azahar et al.; Getting to Neutral (LLNL).



Origin will look to value chain participants to complement its strengths Origin’s strengths Feedstock Product (Bottles, Origin (CMF / HTC) Monomers (PX) Plastics (PET / PEF) Additives Customer (Biomass) Fibers) “Our proprietary “Putting it all together” “Clear market pull” bread and butter” Ÿ Proprietary Ÿ Years of experience Ÿ We will leverage an already-existing industrial base of monomer, technology in a working with the end polymer, additive, and packaging / extrusion technology league of its own consumer to address ‒  Beyond Origin 2 (monomers), we will license or sell that technology to sustainability goals a value chain participant 1 Picture: Origin 1 Illustrative potential value chain participants : Origin is in discussions with multiple partners and is ready to scale its strategy through its next phase of growth 42 1. Origin Materials may or may not be in discussions with these parties. Source: Origin Materials.Origin will look to value chain participants to complement its strengths Origin’s strengths Feedstock Product (Bottles, Origin (CMF / HTC) Monomers (PX) Plastics (PET / PEF) Additives Customer (Biomass) Fibers) “Our proprietary “Putting it all together” “Clear market pull” bread and butter” Ÿ Proprietary Ÿ Years of experience Ÿ We will leverage an already-existing industrial base of monomer, technology in a working with the end polymer, additive, and packaging / extrusion technology league of its own consumer to address ‒  Beyond Origin 2 (monomers), we will license or sell that technology to sustainability goals a value chain participant 1 Picture: Origin 1 Illustrative potential value chain participants : Origin is in discussions with multiple partners and is ready to scale its strategy through its next phase of growth 42 1. Origin Materialsmay or may not be in discussions with these parties. Source: Origin Materials.



Anticipated to be fully funded to EBITDA profitability 3 Origin 1 and Origin 2 Growth CAPEX Schedule ($Mn) Project Financed Growth CAPEX $482 4 Cash Flow Sources & Uses from 2021E to Origin 2 Revenue in 2025E Local, State, and Federal Government Incentives / Support Equity Financed Growth CAPEX Gross Proceeds $925 $277 $399 Less: Transaction fees and expenses (62) $40 $46 $147 1 $126 Net Proceeds $863 $111 $19 $120 $16 $191 $80 $107 $24 $95 $3 Add: Project Financing $558 $3 1 2 3 4 5 2021E 22E 23E 24E 25E 5 Add: Local, State, and Federal Government Incentives / Support 185 Remaining Cash Balance from Current Transaction to Origin 2 Revenue ($Mn) Cash to Balance Sheet at Minimum PIPE: $863 Less: Origin 1 Growth CAPEX (70) Less: Origin 2 Growth CAPEX (1,072) $607 2 Less: Cash Flow from Operations ’21 – ‘25 (218) $364 $748 $305 $246 Remaining Cash to Fund Origin 3 and Beyond $246 1 2 3 4 5 6 2021E 22E 23E 24E 25E 1. Refer to slide 35 for additional detail. Assumes no share redemptions and none of the Artius warrants to acquire 35.5Mn shares are exercised. 2. Cash flow from operations calculated as EBITDA + Working Capital + Maintenance CAPEX from 2021 until reaching Origin 2 revenue in 2025. 3. Project financing and government incentives / support have not yet been secured. 4. Represents anticipated local, state and federal government incentives / support. 43 5. Defined as net proceeds less annual cash flow from operations less equity financed growth CAPEX for Origin 1 and 2. Excludes $1Mn existing cash. 6. Prior to Origin 2 operations date in 2025E. Source: Origin Materials management estimates.Anticipated to be fully funded to EBITDA profitability 3 Origin 1 and Origin 2Growth CAPEX Schedule ($Mn) Project Financed Growth CAPEX $482 4 Cash Flow Sources & Uses from 2021E to Origin 2 Revenue in 2025E Local, State, and Federal Government Incentives / Support Equity Financed Growth CAPEX Gross Proceeds $925 $277 $399 Less: Transaction fees and expenses (62) $40 $46 $147 1 $126 Net Proceeds $863 $111 $19 $120 $16 $191 $80 $107 $24 $95 $3 Add: Project Financing $558 $3 1 2 3 4 5 2021E 22E 23E 24E 25E 5 Add: Local, State, and Federal Government Incentives / Support 185 Remaining Cash Balance from Current Transaction to Origin 2 Revenue ($Mn) Cash to Balance Sheet at Minimum PIPE: $863 Less: Origin 1 Growth CAPEX (70) Less: Origin 2 Growth CAPEX (1,072) $607 2 Less: Cash Flow from Operations ’21 – ‘25 (218) $364 $748 $305 $246 Remaining Cash to Fund Origin 3 and Beyond $246 1 2 3 4 5 6 2021E 22E 23E 24E 25E 1. Refer to slide 35 for additional detail. Assumes no share redemptions and none of the Artius warrants to acquire 35.5Mn shares are exercised. 2. Cash flow from operations calculated as EBITDA + Working Capital + Maintenance CAPEX from 2021 until reaching Origin 2 revenue in 2025. 3. Project financing and government incentives / support have not yet been secured. 4. Represents anticipated local, state and federal government incentives / support. 43 5. Defined as net proceeds less annual cash flow from operations less equity financed growth CAPEX for Origin 1 and 2. Excludes $1Mn existing cash. 6. Prior to Origin 2 operations date in 2025E. Source: Origin Materials management estimates.



Illustrative valuation references – operational benchmarking Specialty Chemicals Biochemicals / Biomaterials Disruptive technology 161% Mean: 7% Mean: 19% Mean: 45% 2020E – 2022E 61% 59% 53% 49% 43% 40% Revenue CAGR 33% 19% 14% 10% 9% 7% 4% 5% 4% ‘24-’26E ‘26-’28E Mean: 41% Mean: 51% Mean: 39% 83% 78% 67% 57% 51% 2021E gross 49% 49% 40% 40% 33% 34% 34% margin 28% 26% 24% 22% 2026E 2027E Mean: 28% Mean: 21% Mean: 22% 42% 40% 36% 35% 2021E EBITDA 29% 29% 26% 23% 21% 20% 19% 18% 17% margin 7% NM NM 2026E 2027E Source: Origin Materials Consolidated Financials; company projections based on company filings and FactSet as of January 29, 2021. Note: Companies are ordered in descending 2021E EV / Revenue. 44 1. Danimer revenue CAGR based on 2021E – 2023E. 2. Plug Power and Desktop Metal CAGR based on 2023E-2025E, margins based on 2024E. Illustrative valuation references – operational benchmarking Specialty Chemicals Biochemicals / Biomaterials Disruptive technology 161% Mean: 7% Mean: 19% Mean: 45% 2020E – 2022E 61% 59% 53% 49% 43% 40% Revenue CAGR 33% 19% 14% 10% 9% 7% 4% 5% 4% ‘24-’26E ‘26-’28E Mean: 41% Mean: 51% Mean: 39% 83% 78% 67% 57% 51% 2021E gross 49% 49% 40% 40% 33% 34% 34% margin 28% 26% 24% 22% 2026E 2027E Mean: 28% Mean: 21% Mean: 22% 42% 40% 36% 35% 2021E EBITDA 29% 29% 26% 23% 21% 20% 19% 18% 17% margin 7% NM NM 2026E 2027E Source: Origin Materials Consolidated Financials; company projections based on company filings and FactSet as of January 29, 2021. Note: Companies are ordered in descending 2021E EV / Revenue. 44 1. Danimerrevenue CAGR based on 2021E – 2023E. 2. Plug Power and Desktop Metal CAGR based on 2023E-2025E, margins based on 2024E.



Illustrative valuation references – valuation benchmarking Specialty Chemicals Biochemicals / Biomaterials Disruptive technology Mean: 5.7x Mean: 13.4x Mean: 17.0x 31.1x 2021E EV / 24.0x 20.2x Revenue 19.2x 17.3x 12.4x 9.4x 7.8x 7.6x 7.7x 6.4x 5.3x 3.5x 3.1x 1.2x 0.7x 2026E 2027E Mean: 20.6x Mean: 30.3x Mean: 109.7x 256.4x 115.5x 106.1x 46.7x 41.1x 2021E EV / 29.6x 25.9x 24.3x 21.6x 18.5x EBITDA 18.0x 18.2x 3.4x 1.7x NM NM 2026E 2027E Source: Origin Materials Consolidated Financials; company projections based on company filings and FactSet as of January 29, 2021. Note: Companies are ordered in descending 2021E EV / Revenue. 45 1. Danimer metrics based on 2023E EBITDA. 2. Plug Power and Desktop Metal multiples based on 2024E / 2025E.Illustrative valuation references – valuation benchmarking Specialty Chemicals Biochemicals / Biomaterials Disruptive technology Mean: 5.7x Mean: 13.4x Mean: 17.0x 31.1x 2021E EV / 24.0x 20.2x Revenue 19.2x 17.3x 12.4x 9.4x 7.8x 7.6x 7.7x 6.4x 5.3x 3.5x 3.1x 1.2x 0.7x 2026E 2027E Mean: 20.6x Mean: 30.3x Mean: 109.7x 256.4x 115.5x 106.1x 46.7x 41.1x 2021E EV / 29.6x 25.9x 24.3x 21.6x 18.5x EBITDA 18.0x 18.2x 3.4x 1.7x NM NM 2026E 2027E Source: Origin Materials Consolidated Financials; company projections based on company filings and FactSet as of January 29, 2021. Note: Companies are ordered in descending 2021E EV / Revenue. 45 1. Danimer metrics based on 2023E EBITDA. 2. Plug Power and Desktop Metal multiples based on 2024E / 2025E.



Glossary Abbreviation Explanation Carbon negative activities or products go beyond achieving reduced carbon impact, or net zero carbon Carbon negative impact, to actually remove additional carbon dioxide from the atmosphere CMF 5-Chloromethylfurfural, organic compound obtained from dehydration derivatives 2,5-Furandicarboxylic Acid, organic compound that is a renewable resource because it can be FDCA produced from carbohydrates HTC Hydrothermal Carbon, structured compounds that have been converted from organic compounds Polyethylene Terephthalate, most common thermoplastic polyester used for packaging foods and PET beverages PEF Polyethylene Furanoate, bio-based thermoplastic polyester also primarily used for packaging pX Paraxylene, an important chemical feedstock used in the large scale synthesis of various polymers 46Glossary Abbreviation Explanation Carbon negative activities or products go beyond achieving reduced carbon impact, or net zero carbon Carbon negative impact, to actually remove additional carbon dioxide from the atmosphere CMF 5-Chloromethylfurfural, organic compound obtained from dehydration derivatives 2,5-Furandicarboxylic Acid, organic compound that is a renewable resource because it can be FDCA produced from carbohydrates HTC Hydrothermal Carbon, structured compounds that have been converted from organic compounds Polyethylene Terephthalate, most common thermoplastic polyester used for packaging foods and PET beverages PEF Polyethylene Furanoate, bio-based thermoplastic polyester also primarily used for packaging pX Paraxylene, an important chemical feedstock used in the large scale synthesis of various polymers 46



We make negative carbon materials matterWe make negative carbon materials matter
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Operator
 
Welcome to today’s conference call announcing the business combination of Origin Materials and Artius Acquisition Inc. Joining us on the call are
Boon Sim, co-founder and Chief Executive Officer of Artius, Rich Riley Co-Chief Executive Officer of Origin and John Bissell, Co-Founder, and
Co-Chief Executive Officer of Origin.

We would first like to remind everyone that this call contains forward-looking statements including, but not limited to, Origin Materials and Artius
Acquisition’s expectations or predictions of financial and business performance and conditions, competitive and industry outlook; the cash resources,
plans and prospects of the combined entity; expected valuations of the combined entity; and the timing and completion of the transaction. Commentary
on these topics constitutes forward-looking statements within the meaning of the Safe Harbor provisions of the Private Securities Litigation Reform Act.
Forward-looking statements are predictions, projections and other statements about future events that are based on current expectations and assumptions
and, as a result, are inherently subject to risks and uncertainties, and they are not guarantees of performance. We encourage you to read the press release
issued today, the accompanying presentation, and Artius Acquisition’s public filings with the SEC, including a Registration Statement on Form S-4 that
will be filed in the coming days and available on the SEC’s website, and, in particular, the section or sections titled Risk Factors, for a discussion of the
risks that can affect the transaction, Artius Acquisition’s and Origin’s business, and the outlook of the combined company.

Origin Materials and Artius Acquisition are under no obligation and expressly disclaim any obligation to update, alter or otherwise revise any forward-
looking statements, whether as a result of new information, future events or otherwise, except as required by law.

This conference call is for informational purposes only and shall not constitute an offer to buy any securities or a solicitation of any vote in any
jurisdiction pursuant to the proposed business combination or otherwise, nor shall there be any sale of securities in any jurisdiction in which the offer,
solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction.
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And now, I would now like to introduce Boon Sim.

Boon Sim, Artius Acquisition
 
Good morning and welcome everyone. Artius Acquisition is a special purpose acquisition company launched in July 2020 with $725 million in trust.
My co-founder, Charles Drucker and I, founded Artius Acquisition with the objective of investing in a company that has a validated disruptive platform
technology, a very large addressable market and strong secular tailwinds that we can help become a global leader.

Using our highly methodical investment framework, we evaluated numerous companies in the past six months. As Artius is considered a top tier SPAC,
we had our choice of merger partners, including many recently announced deals in the EV, Tech, Fin-Tech and Disruptive Tech space. Staying
disciplined and true to our framework, we reviewed many successful companies that ultimately did not meet our criteria for what constitutes a
sustainable long-term winning business model.

Today, we are excited to discuss Origin Materials, a company that has met and exceeded our very high bar for investment. We believe Origin will play a
key role in helping large global companies in major industries reduce their CO2 footprint and fulfill their net-zero carbon pledges.

Charles and I conducted extensive diligence on Origin, engaging world-class domain experts as well as auditors and legal counsel. Over the last three
months we were able to verify Origin’s claim on carbon zero or negative carbon and stress tested their business model, leaving no stone unturned.

Equally important, Artius along with our advisors, including Credit Suisse, made over 40 diligence calls to key and potential customers and industry
participants. We spoke with both current and former CEOs and key decision makers to verify industry trends, customer demand, and Origins’
technology. We are pleased to note that the company’s claims have been independently evaluated and confirmed by domain experts, consultants, and the
company’s key customers and strategic partners.
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With over 60 collective years of building and leading businesses, Charles and I have transformed companies into global leaders and are well positioned
to help Origin achieve commercial scale and rise to meet its large and growing customer demand.

We are excited about this investment opportunity because Origin has a highly unique platform technology that can convert sustainable plant-based
feedstock into zero or negative carbon materials for use in plastics, fabrics, tires and many types of fossil-based material with an estimated addressable
market exceeding $1 trillion. And just as important, Origin can supply customers at a cost that we believe is price competitive to fossil-based material
without assuming a green premium. To that end, Origin now has over $1 billion of customer demand from Pepsi, Nestle, and Danone, among others.

I’ll add a few words about the transaction parameters: the implied equity value of the combined company is approximately $1.8 billion, with a post
money enterprise value just under $1 billion. That implies a multiple of 1.2x projected 2026 revenue and 3.4x projected 2026 EBITDA. Our PIPE was
upsized and heavily oversubscribed at $200 million. The transaction should result in $925 million in cash to the combined company before expenses,
assuming no redemptions by our shareholders. Importantly, Origin’s shareholders and management are rolling over 100% of their equity into this
transaction, showing both their commitment and belief in the company’s long-term growth potential.

With that, I would now like to turn the call to the Co-CEO of Origin, Rich Riley to tell you more about the company.

Rich Riley, Origin Materials
 
Thanks Boon, and thank you to everyone joining us today. As an investor in Origin for over a decade, I have been active in the company’s remarkable
story long before joining as its Co-CEO. Over this period, I have been incredibly impressed with what Origin’s founding team built and I am convinced
that the company has the technology, customer demand and market opportunity to become a true category leader.

Origin’s mission is to enable the world’s transition to sustainable materials, and we believe we are positioned to spearhead this shift based on the simple
yet powerful fact that our technology was built around converting the lowest cost feedstock into decarbonized, supply chain ready materials.
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The world is facing a major carbon problem and urgently needs a solution to reduce carbon emissions. Governments around the world are
acknowledging and responding to the carbon crisis, with many countries and states committing to net-zero economies within the next 25-30 years.
Similarly, investor sentiment for carbon reduction has never been stronger, with more than $40 trillion of assets under management committed to
reducing the carbon in their portfolio to net zero. Most significantly for Origin, there has been a tsunami of major corporate carbon neutral
commitments. Helping companies meet their decarbonization goals is what drives our business.

In order to meet these goals, companies will have to find an alternative to petroleum, which is used in the production of countless ubiquitous products
such as packaging, car parts, tires, carpeting, clothing and other textiles. While 55% of global carbon emissions come from energy generation and
transport, 45% come from the production of materials for these consumer and industrial products. Over ten million barrels of oil per day are used to
create materials, in the process releasing massive quantities of new carbon into the atmosphere.

Origin’s vision for the future is to replace these ten million barrels per day with non-food, sustainable feedstocks, while capturing carbon in the process.
As a tree grows, it consumes existing carbon dioxide from the atmosphere that is released back into the atmosphere when the tree dies and decays.
However, Origin’s technology captures the CO2 from the plant-based feedstock, thereby reducing CO2 emissions by greater than 100%.

Origin’s solution doesn’t require companies to change their products and instead drops right into their current processes with a material almost identical
to what they currently use, the only critical difference is that it was made from plants instead of petroleum.

The obvious place to start this transition to sustainable, plant-based materials is plastics, which are an enormous and rapidly growing portion of the
world’s materials. And when we refer to plastics, the opportunity is not just water bottles and other packaging, we also mean textiles and other materials.
Capturing even a small portion of the incremental annual growth in plastics will provide more than enough demand to build Origin’s business.
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This is the path for us to deliver carbon negative materials at massive scale, dramatically reducing carbon emissions and creating products that are
readily recyclable with the existing global infrastructure.

With that, I would like to turn it over to John Bissell, Origin’s Co-Founder and Co-CEO.

John Bissell, Origin Materials
 
Thanks Rich. Unlike other biomaterial companies, which serve smaller niche markets, Origin is structurally advantaged to address a massive $1 trillion
total addressable market that is just beginning to transition from petroleum feedstocks to sustainable ones. As Rich discussed, the imperative for carbon
reduction is driving incredibly strong customer demand for sustainable alternatives to petroleum-based raw materials.

As previously highlighted, our current order book sits at approximately $1 billion which includes take-or-pay contracts, capacity reservations or other
contractual arrangements. Customers have already paid us large sums in advance, merely to reserve capacity on plants yet to be built.

We believe Origin is uniquely positioned to build a world class decarbonized materials company for the 21st century. The capital from this transaction is
the fuel that will allow us to begin to serve the enormous market demand for decarbonized materials.

We have strategic relationships with three of the world’s largest buyers of plastic – Nestle, Danone and Pepsi, who are all investors in the company.
These companies have rigorously tested our technology and produced bottles using our materials, ensuring that Origin can meet their high standards.
Notably, all three have signed offtake agreements worth several hundred million dollars and have representatives on our Board. To further size the
opportunity, meeting the annual needs of these three companies alone could require more than 20 commercial facilities, representing a massive revenue
opportunity.
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Origin’s technology platform uses chemistry to convert carbon-negative feedstocks like wood, post-consumer cardboard, and construction wastes into
two principal intermediates: CMF and HTC. These intermediates are chemically flexible, and can be used to create many different products that we use
in everyday life. Our technology platform can be applied across a significant portion of the chemicals and materials industry – which currently use oil
and gas as both a feedstock and energy source in manufacturing.

By using carbon negative feedstocks in our flexible platform, we can swap out the back end of the physical economy in order to reduce the carbon
footprint of a huge number of those physical goods.

While the flexibility of our platform enables us to address an incredibly wide range of materials, the product that we will make from CMF initially is
PET.

PET is a very widely used material due to its beneficial properties, and importantly is the polymer with the largest and most established recycling
infrastructure.

Origin is the only company that can make PET that is chemically identical using a carbon negative process—not by buying offsets. Our drop-in ready,
sustainably made PET enables customers to decarbonize their products without having to redesign them or re-tool supply chains, and without
compromising recyclability.

Finally, in the future, we plan to use our platform to produce a degradable polyester with enhanced performance.

Origin’s HTC is a diverse high-potential carbon negative platform material, that we will use in the near term to produce fuel for power production and
activated carbon. In the longer term, we plan to use HTC to create a carbon black replacement and a suite of next-generation agriculture products.

The carbon black replacement is particularly exciting. Carbon black is an industrial product that is critical to transportation—it improves the longevity
and efficiency of tires, and can make up as much as 30% of the tire by weight. The existing carbon black production process depends on fossil fuels and
leaves carcinogenic polyaromatic hydrocarbons in the end product. Origin’s platform produces a sustainable alternative with no detectable polyaromatic
hydrocarbons.
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Origin’s platform technology translates into a massive decarbonization impact. By 2030, Origin’s operating plants could potentially avoid 8.3 million
metric tons of carbon dioxide per year. This offsets the equivalent of an estimated 1.8 million passenger vehicles driven for a year.

Now I’ll turn it back to Rich to talk about our customers and contracts.

Rich Riley, Origin Materials
 
Thanks John. Turning to our financial outlook, we expect demand for our materials to exceed our ability to supply them for the foreseeable future. We
have $1 billion+ of contractual customer demand and expect to continue adding to this as we build out plants.

After years of running our pilot plants, we are excited that our first large scale plant, Origin One, is under construction and anticipated to be operational
by the end of 2022. Origin Two will be much larger than Origin One and our first commercial scale plant. It is expected to come online in 2025, and by
2028 we expect to have four plants supporting more than $2 billion of annual revenue.

In 2026, which is expected to be our first full year of full commercial scale operations we forecast revenue of $830 million and EBITDA of
$296 million.

Over our forecast period, we project our EBITDA margins will grow to almost 60%, driven by operating leverage as we expand our capacity. Origin
benefits from a diverse suite of products, allowing us to focus on the highest margin opportunities as we scale. It is important to note that there could be
pricing and volume upside to our assumptions.

Finally, the capital we are raising in this transaction is anticipated to fund our plan to finance the construction of Origin One and Origin Two and achieve
EBITDA profitability.

In closing, we believe our merger with Artius will allow Origin to fulfill its mission to enable the world’s transition to sustainable materials while
creating significant shareholder value. In summary:
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 •  Origin is an industry disrupter with a clear path to commercial scale, making us the clear category leader in carbon negative materials
 

 •  The company offers highly attractive solutions to companies seeking to decarbonize and is validated with over $1 billion of customer
demand

 

 •  Our technology uses non-food cost advantaged feedstocks instead of oil, which we estimate is 10x cheaper than bio alternatives
 

 •  We have built a moat around our IP and our core technology is protected with 19 patent families
 

 •  And finally, Origin has the leadership team and human capital in place to execute our vision

Today represents a major step and we couldn’t be more excited as we take Origin to the next level.    

Thank you again for joining us.

We look forward to updating you on our progress.
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Exhibit 99.4

RISK FACTORS SUMMARY

Below is a summary of certain risks and uncertainties relating to the Business Combination and the business of Origin Materials, Inc. (“Origin”). The
risks and uncertainties described below are not the only ones Origin faces, and you should consider them together with all of the other information
included in our filings with the United States and Exchange Commission (the “SEC”) when evaluating Origin’s business, including a more detailed set
of risk factors to be included in a registration statement on Form S-4 to be filed by Artius in connection with the Business Combination.

Risks Related to Origin’s Business and Industry
 

 

•  Origin is an early stage company with a history of losses, and its future profitability is uncertain. Origin expects that its net losses will
continue for the foreseeable future. Based on its estimates and projections, which are subject to change and which may not be met, Origin
does not expect to generate revenue until 2023 and does not expect to reach commercial scale production until 2025. Even if Origin is able
to commercialize its products and generate revenue from product sales, it may not become profitable for many years, if at all.

 

 

•  Origin’s financial projections are subject to significant risks, assumptions, estimates and uncertainties, and actual results may differ
materially. These estimates and assumptions include estimates of the total addressable market for its products, assumptions regarding
customer demand and performance under existing offtake agreements and capacity reservation agreements, as well as anticipated customer
agreements currently in negotiations, and assumptions regarding its ability to scale production to meet increased demand. These estimates
and assumptions are subject to various factors beyond Origin’s control, including, for example, changes in customer demand, increased
costs in Origin’s supply chain, increased labor costs, price stability of feedstock, changes in the supply of feedstock, increased construction
costs for Origin’s plants, changes in the regulatory environment, the impact of global health crises and changes in Origin’s executive team.
Origin’s financial projections and future performance are based, in part, on current contracts under negotiation with and indications of
interest from potential customers that may withdraw from such negotiations and indications of interest. Such withdrawals may have an
adverse effect on Origin’s future financial condition, results of operations and prospects, as well as assumptions regarding the exercise of
options by existing customers. These estimates and assumptions are subject to various factors beyond Origin’s control; therefore, its future
financial condition and results of operations may differ materially from its financial projections.

 

 
•  Origin’s failure to manage growth effectively could have a material and adverse effect on its business, results of operations and financial

condition. To manage the growth of its operations, Origin must establish appropriate and scalable operational and financial systems,
procedures and controls and must ensure it builds and maintains a qualified finance, administrative and operations staff.

 

 

•  Origin’s business plan and financial projections, including with respect to EBITDA profitability, assume Origin can secure substantial
additional project financing and government incentives. Such financing and government incentives have not yet been secured and may not
be available on commercially reasonable terms or at all. Origin and any of its current and future subsidiaries may incur substantial
additional debt in the future, subject to the limitations in existing and future debt facilities and project finance documents. In addition, the
ability to obtain financing for future proposed facilities may depend in part on Origin’s ability to enter into sufficient customer agreements
prior to the commencement of construction. Origin’s indebtedness could have significant negative consequences for its business, results of
operations and financial condition, including, among others: increasing its vulnerability to adverse economic and industry conditions;
limiting its ability to obtain additional financing; requiring the dedication of a substantial portion of its cash flow from operations to
service its indebtedness, thereby reducing the amount of its cash flow available for other purposes; limiting its flexibility in planning for, or
reacting to, changes in its business; and placing Origin at a possible competitive disadvantage compared to less leveraged competitors or
competitors that may have better access to capital resources.

 

 •  Construction of Origin’s plants may not be completed in the expected timeframe or in a cost-effective manner. Any delays in the
construction of Origin’s plants could severely impact Origin’s business, financial condition, results of operations and prospects.
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•  Origin’s proposed future production facilities, including Origin 2, will be in the developmental stage for several years until commercial
production and volume commitments are expected to begin to be satisfied during 2025. As of February 2021, Origin has not selected a site
for the Origin 2 or any future facility and may have difficulty finding a site with appropriate infrastructure and access to raw materials.
Origin has no agreement with an engineering, procurement and construction firm in relation to these future facilities; consequently,
Origin’s management cannot predict on what terms such firm may agree to design and construct these future facilities. The design and
construction of each future facility may experience cost overruns and delays that could materially and adversely affect Origin, and the cost
to acquire or lease the land necessary to construct such future facilities may be substantial. Origin’s subsequent facilities will present
similar risks and uncertainties.

 

 

•  Origin may seek to obtain additional government grants and subsidies in the future to offset all or a portion of its operating costs and the
costs of its research and development activities. Origin cannot be certain that it will be able to secure any such government grants or
subsidies. The terms of these grants may limit Origin’s activities, and these grants may be terminated, modified or recovered by the
granting governmental body under certain conditions.

 

 

•  The value of Origin’s products may be dependent on the value of carbon credits, programs relating to low-carbon materials and products
standards and other similar regulatory regimes or the implicit value of decarbonized materials. The value of these credits fluctuates based
on market forces outside of Origin’s control. There is a risk that the supply of low-carbon alternative materials and products outstrips
demand, resulting in the value of carbon credits declining. Any such declines could mean that the economic benefits from its efforts to
de-carbonize its operations might not be realized. Any decline in the value of carbon credits associated with Origin’s products could have a
material adverse effect on its results of operations, cash flow and financial condition.

 

 

•  The loss of one or more of Origin’s significant customers, a significant reduction in their orders, their non-exercise of options, their
inability to perform under their contracts, their unwillingness to extend contractual deadlines if there is a delay in Origin’s ability to
produce the required amounts of contracted products, or a significant deterioration in their financial condition could have a material
adverse effect on Origin’s business, results of operations and financial condition.

 

 

•  Demand in the market for Origin’s carbon-negative products may change, which would have an adverse effect on Origin’s business, results
of operations and financial condition. Furthermore, the technology for Origin’s carbon-negative products is new, and the performance and
ultimate carbon footprint of these products may be uncertain. The market for carbon-negative products is nascent and subject to significant
risks and uncertainties.

 

 

•  There are significant technological and logistical challenges associated with producing, marketing, selling and distributing renewable
chemicals, and Origin may not be able to resolve all of the difficulties that may arise in a timely or cost-effective manner, or at all. While
Origin believes that it understands the engineering and process characteristics necessary to successfully build and operate its additional
planned facilities and to scale up to larger facilities, its assumptions may prove to be incorrect, and it may be unable to consistently
produce low-carbon renewable chemical products in an economical manner in commercial quantities.

 

 

•  Origin’s industry is highly competitive, and Origin faces significant competition from both large established producers of fossil-based
materials and a variety of current and future producers of low-carbon, biodegradable, or renewable resource-based materials. Many of
Origin’s current competitors have longer operating histories, greater name recognition, larger customer bases and significantly greater
financial, sales and marketing, manufacturing, distribution, technical, lobbying, and other resources than Origin. Origin may lose market
share to, or fail to gain market share from, producers of products that can be substituted for its products, which may have an adverse effect
on its results of operations and financial condition.

 

 
•  A decrease in the availability or an increase in the price of Origin’s raw materials and various inputs used in its products and processes may

occur, which may have an adverse effect on Origin’s business if the costs associated therewith cannot be passed through to Origin’s
customers or make Origin’s products cost-disadvantaged.
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•  Maintenance, expansion and refurbishment of Origin’s facilities, the construction of new facilities (including acquisition and re-purposing

brownfield sites) and the development and implementation of new manufacturing processes involve significant risks, which may have an
adverse effect on Origin’s results of operations and financial condition.

 

 

•  Compliance with extensive environmental, health and safety laws could require material expenditures, changes in Origin’s operations or
site remediation. In addition, Origin uses hazardous materials in its business, and it must comply with environmental laws and regulations
associated therewith. Any claims relating to improper handling, storage or disposal of these materials or noncompliance with applicable
laws and regulations could be time consuming and costly and could adversely affect its business and results of operations.

 

 

•  The market for bioplastics is heavily influenced by applicable federal, state and local government laws, regulations and policies as well as
public perception. Changes in these laws, regulations and policies or how these laws, regulations and policies are implemented and
enforced could cause the demand for bioplastics to decline and deter investment in the research and development of bioplastics. Concerns
associated with bioplastics, including land usage, national security interests, deforestation, food crop usage and other environmental
concerns, continue to receive legislative, industry and public attention. This attention could result in future legislation, regulation and/or
administrative action that could adversely affect Origin’s business. In addition, various petrochemical products, including plastics, have
faced increased public scrutiny due to negative coverage of plastic waste in the environment, which has resulted in local, state, federal and
foreign governments proposing and in some cases approving, restrictions on the manufacture, consumption and disposal of certain
petrochemical products. Although Origin’s products are intended to replace petrochemical products, increased regulation on the use of
such products or other products in Origin’s industry, whatever their scope or form, could increase Origin’s costs of production, impact
overall consumption of Origin’s products or result in misdirected negative publicity. Any inability to address these requirements and any
regulatory or policy changes could have a material adverse effect on Origin’s business, financial condition and results of operations.

 

 
•  Origin may be required to make significant capital investments in developing intellectual property and other proprietary information to

improve and scale its technological processes, and failure to fund and make these investments, or underperformance of the technology
funded by these investments, could severely impact Origin’s business, financial condition, results of operations and prospects.

 

 

•  Origin’s business relies on intellectual property and other proprietary information, and Origin’s failure to protect its rights could harm its
competitive advantages with respect to the manufacturing of its products, which may have an adverse effect on Origin’s results of
operations and financial condition. The various bioindustrial markets in which Origin plans to operate are subject to frequent and extensive
litigation regarding patents, trade secrets and other intellectual property rights. In addition, many companies in intellectual property-
dependent industries, including the renewable energy industry, have employed intellectual property litigation as a means to gain an
advantage over their competitors. As a result, Origin may be required to defend against claims of intellectual property infringement that
may be asserted by its competitors against it and, if the outcome of any such litigation is adverse to Origin, it may affect its ability to
compete effectively.

 

 •  Origin depends on information technology systems throughout its operations. The failure of any such systems or the failure of such
systems to scale as Origin’s business grows, could adversely affect its results of operations.

 

 •  Origin is dependent on management and key personnel, and Origin’s business would suffer if it fails to retain its key personnel and attract
additional highly skilled employees.

 

 •  The unaudited pro forma financial information included in the investor presentation may not be indicative of what Origin’s actual financial
position or results of operations will be.

Risks Related to Being a Public Company
 

 •  Origin’s management team has limited experience managing a public company and may not successfully or effectively manage Origin’s
transition to a public company.
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 •  As with any public company, Artius may be subject to securities litigation, which is expensive and could divert management’s attention.
 

 
•  Origin’s internal control over financial reporting may not be effective detecting or preventing material errors at a reasonable level of

assurance. Origin’s past or future financial statements may not be accurate and Origin may not be able to timely report its financial
condition or results of operations, which may adversely affect investor confidence in Origin and the price of Artius’s securities.

Risks Related to Artius’s Securities
 

 •  If the benefits of the business combination do not meet the expectations of investors or securities analysts, the market price of Artius’s
securities may decline, either before or after the closing of the business combination.

 

 •  The combined entity will incur significant increased expenses and administrative burdens as a public company, which could have an
adverse effect on its business, financial condition and results of operations.

 

 •  An active trading market for Artius’ Class A ordinary shares may not be available on a consistent basis to provide stockholders with
adequate liquidity. The stock price may be extremely volatile, and stockholders could lose a significant part of their investment.

 

 •  Artius Class A ordinary shares may fail to meet the continued listing standards of the Nasdaq Capital Market (“Nasdaq”), and additional
shares may not be approved for listing on Nasdaq.

 

 •  Because Origin has no current plans to pay cash dividends for the foreseeable future, you may not receive any return on investment unless
you sell your shares for a price greater than that which you paid for them.

 

 
•  If, following the transaction, securities or industry analysts do not publish or cease publishing research or reports about Origin, its business,

or its market, or if they change their recommendations regarding Origin’s securities adversely, the price and trading volume of Origin’s
securities could decline.

General Risks
 

 •  Economic downturns and political and market conditions beyond Artius’s control could adversely affect its business, financial condition
and results of operations.

 

 •  Artius may require additional capital to support Origin’s growth, and such capital might not be available on terms acceptable to Artius, if at
all. This could hamper its growth and adversely affect its business.

 

 •  Origin is exposed to the risk of natural disasters, political events, health crises such as the global Covid-19 outbreak, war and terrorism and
other macroeconomic events, each of which could disrupt its business and adversely affect its results of operations.

Risks Related to Artius and the Business Combination
 

 •  Directors of Artius have potential conflicts of interest in recommending that Artius’s shareholders vote in favor of the adoption of the
merger agreement and the business combination, and approval of the other proposals to be described in the proxy statement/prospectus.

 

 •  If you hold public warrants of Artius, Artius may, in accordance with their terms, redeem your unexpired Artius warrants prior to their
exercise at a time that is disadvantageous to you.

 

 
•  Artius’s founders, directors, officers, advisors and their affiliates may elect to purchase Artius Class A ordinary shares or Artius warrants

from public shareholders, which may influence the vote on the business combination and reduce the public “float” of Artius’s Class A
ordinary shares.

 

 
•  Artius’s sponsor has agreed to vote in favor of the business combination, regardless of how Artius’s public shareholders vote. As a result,

approximately 20.0% of Artius’s voting securities outstanding, representing the Artius voting securities held by Artius’s sponsor, will be
contractually obligated to vote in favor of the business combination.
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 •  Even if Artius consummates the business combination, there can be no assurance that Artius’s public warrants will be in the money during
their exercise period, and they may expire worthless.

 

 •  The ability of Artius’s shareholders to exercise redemption rights with respect to a large number of outstanding Artius Class A ordinary
shares could increase the probability that the business combination would not occur.

 

 •  The business combination is subject to conditions, including certain conditions that may not be satisfied on a timely basis, if at all.
 

 •  The Artius board has not obtained and will not obtain a third-party valuation or financial opinion in determining whether to proceed with
the business combination.

 

 
•  Current Artius shareholders will own a smaller proportion of the post-closing company than they currently own of Artius ordinary shares.

In addition, following the closing of the business combination, Artius may issue additional shares or other equity securities without your
approval, which would further dilute your ownership interests and may depress the market price of its shares.
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